DYSLEXIA FOUNDATION OF NEW ZEALAND

BETWEEN

Guy William Clayion Pope-Mayell
&
Suzanne Jane Pope-Mayell
(“the Settlors™)

AND

Guy William Clayton Pope-Mayell
&
Suzanne June Pope-Mayell
&
Lorna Helen Timms
("the Trustees™)
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THIS DEED is made this Z0 day of October 2006

PARTIES

i

GUY WILLIAM CLAYTON POPE-MAYELL company director and SUZANNE JANE
POPE-MAYELL educator both of Christchurch (“Settlors")

2 GUY WILLIAM CLAYTON POPE-MAYELL, SUZANNE JANE POPE-MAYELL ond
LORNA HELEN TIMMS tutor of Christchurch (“Trustees™)

BACKGROUND

A The Seftlors wish to establish a charitable trust in New Zealand (“the trust”) for the
purposes described in clause 6 of this deed.

B The Settlors have, concurrently with the execution of this deed, transferred to and
vested in the frustees the sum of ONE THOUSAND DOLLARS ($1,000.00) to be held
upon and subject to the trusts set forth in this deed.

C The Trustees have been appointed by nomination as follows:

1 Guy Pope-Mayell by Suzanne Jane Pope-Mavyell;
2 Suzanne Jane Pope-Mayell by Guy Pope-Mayell;
3 Lormna Helen Timms by Guy Pope-Mayell and Suzanne Jane Pope-Mayell
D The parties have agreed to enter into this deed specifying the purposes of the trust

and providing for its control and government.

THIS DEED WITNESSES

interpretation
In this deed, unless the contexf otherwise requires the following expressions shall have

the meaning ascribed to them:

{a) The “objects”, the *purposes”, the “charifable purposes” and the “trust
purposes” shall mean the “trust purposes” as set out in clause 6 of this deed.

(b) "Trust Fund" means the sum of ONE THOUSAND DOLLARS ($1,000.00) given to
the Trustees. i also includes any money, invesiments or other property paid or
given to or acquired by the Trustees after this deed has been signed with the
intention that it be held by the Trustees on the trusts and with the powers set out
in this deed. The Trust Fund also includes the sale proceeds or conversion of any
asset in the Trust Fund and the net income arising in each financial period, as
determined by the Trustees, from the same.

{c} “Trustees” includes the Trustees or Trustee for the time being of trusts created
under this deed whether original, additional or substituted.
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1.2 Headings are for convenience only and are nof to be used as aids to the interpretation
of this deed.

2 Declaration of Trust

2.1 The Trustees acknowledge that the Trustees will hold the Trust Fund on trust for the
charitable purposes specified in clause 6 and in accordance with the provisions of this
deed (“the Trust”).

3 Name

3.1 The name of the Trust shall be the “DYSLEXIA FOUNDATION OF NEW ZEALAND".

4 Office

4.1 The office of the Trust shall be such place in Christchurch as the Board of Trustees may
determine.

5 Activities Limited to New Zealand

5.1 The activities of the Trust will be limited to within New Zealand.

6 Purposes

6.1 The purposes and aims of the frust are to devote or apply both capital and income of
the trust fund to, or for, any charitable purpose in New Zealand, which are from time
to time selected by the trustees and are valid charitable purposes and it is declared
that the provisions and effect of this clause shall not be altered, negatived or
otherwise modified on o basis which would result in the trust ceasing to be for
charitable purposes within New Zealand. Without limiting this in any way, such
purposes may dlso include:

{a1) increasing the awareness, recognition, understanding, ond acceptance of
dyslexia as a way of thinking in New Zecland; and

{b) providing information, resources, assistance, facilities and undertaking any
activities that support the valid charitable purpose(s) in New Zecland selected
by the trustees from time to time.

6.2 Notwithstanding anything herein contained or implied, no power or reservation
expressed or implied herein sholl authorise the trustees fo do or suffer any act which
does not further the charifable purposes hereof and the declaration of charitable
purposes herein shall af all times be paramount so as to exclude any act or omission
which is or may be deemed to be not in accordance with such purposes.

7 Members of the Board

7.1 Numbers
The Board of Trustees ("the Board") shall consist of not less than three (3) nor more than
five (5) trustees ("members”). The initial members of the Board shall be the Trustees
pursuant to this deed.
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7.2 Term of Board

Unless otherwise specified in this deed each member of the Board shall hold office for

a term of one (1) year, or until she or he dies, or is declared bankrupt, or shall have his

or her property affairs managed under the Protection of Personal and Property Rights

Act 1988 upon the grounds of lack of competency to manage those affairs, or is a

"patient” as defined in s2 of the Mental Health (Compulsory Assessment and

Treatment) Act 1992, or indicates in writing that she or he wishes to resign from the

Board. Any retiring member shall be eligible for re-appointment.

7.3 Appointment of New Trustees

The filling of vacancies on the Board shall be carried out as follows:

(a) in the case of retirement or replacement of the members of the Boord
appointed by nominating parties, by appointment by the same nominating
parties (or the survivor of them if acting joinily) or in the person or persons as
the nominating party may by deed (revocable or irrevocable) or by will
nominate for the purpose and if there is no such person capable of or willing fo
exercise such power then in the administrator or the executors or Trustees for
the time being of the nominating party provided that if there is no
administrator, executor or Trustee able or willing to act then the statutory
provisions of the Trustee Act 1956 for the appointment or removal of Trustees
shall apply; and

{b) in the case of retirement or replacement of other members of the Board,
without there being any obligation to make any appointment, by appointment
by the Board.

7.4 Appoiniment of Further Trustees

The Board may at any time appoint up to two {2) further members for terms which

shall expire no later than the time when the terms of the members of the Board

appointed by nominating parties expire.
7.5 Termination of Trusleeship

{a) The Board may, by a motion decided by a two-thirds (2/3) majority of votes,
terminate a member's membership of the Board if it believes that such action is
in the best interest of the trust.

(b) The person or persons having power fo nominate new trustees pursuant to
clause 7.3 (a) herein {provided that if there is ne administrator, executor or
Trustee able or willing to act then the statutory provisions of the Trustee Act
1956 for the appointment or removal of Trustees shall apply) shall have power
without being obliged to give any reason to remove their nominee as trustee
provided that if such removal will result in the number of continuing trustees
being reduced to below three (3) this power of removal shall be exercisable
only in conjunction with the appointment of a new frustee or new trustees so that
there shall at all times be at least two trustees.

8 Powers
8.1 General and Specific Powers

in addition fo the powers implied by the general law of New Zealand or contained in

the Trustee Act 1956, the powers which the Board may exercise in order to carry out

its charitable purposes are as follows:
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{q) to use the fund of the trust as the Board thinks necessary or proper in payment
of the costs and expenses of the trust, including the employment of professional
advisers, agents, officers and staff as appears necessary or expedient; and

(b) to purchase, take on lease or in exchange or hire or otherwise acquire any
land or personal property and any rights or privileges which the Board thinks
necessary or expedient for the purpose of attaining the objects of the trust and
to sell, exchange, bail or lease, with or without option of purchase, or in any
manner dispose of any such property, rights or privileges as aforesaid; and

(c) to carry on any business; and

(d) to invest surplus funds in any way permitted by law for the investment of trust
funds and vpon such terms as the Board in its absolute discretion thinks fit and
the trustees are not liable for any decision, or failure, to not diversify
investments; and

{e) to borrow or raise money from time to time, with or without security, and upon
such terms as to priority and otherwise as the Board thinks fit; and

() to do all things as may from time to time be necessary or desirable to enable
the Board to give effect to and to attain the charitable purposes of the trust;
and

(g) the Trustees may in their absolute discretion pay, apply or transfer the whole

or any part of the capital of the Trust Fund to the charitable purposes and this
may be done at such times, in such manner and subject to such terms and
conditions as the Trustees may decide; and

{h) the Trustees may accumulate the income of the Trust Fund in any accounting
period. This accumulated income may be added to the capital of the Trust
Fund fo be held on the same trusts. This power is in addition to any other
power the Trustees may have to accumulate income.

3.2 incorporation
The Board is empowered to seek incorporation in accordance with the provisions of the
Charitable Trusts Act 1957.

8.3 Employment
Under clause 8.1(a) the Board may employ as agents, officers, and staff, persons who
are members of the Board.

9 Income, Benefii or Advantage to be Applied to Charitable Purposes

9.1 Application
Any income, benefit or advantage shall be applied only to the charitable purposes of
the trust.

9.2 Influence
No member of the frust or person associated with a member of the trust shall
participate in, or materially influence, any decision made by the trust in respect of the
payment to or on behalf of that member or ussociated person of any income, benefit
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or advantage whafsoever, except where that income, benefit or advantage is derived
from:

{a) professional services to the trust rendered in the course of business charged at
no greater rate than current market rates; or

{b) interest on money lent at no greater rate than current market rates.

.3 Reasonableness Required
Any such income paid shall be reasonable and relative to that which would be paid in
an arms length transaction {being open market value).

9.4 Ne private benefit
No individual member or associated person shall receive any form of private income,
benefit or advantage from the operations.

9.5 Enfrenchment
The provisions and effect of this clause shall not be removed from this document and
shall be included and implied info any document replacing this document.

10 Proceedings of the Board

10.1 Meetings
The Board shall meet at such times and places as it determines, and shall elect o
chairperson from omongst its members at its first meeling and at every subsequent
annual general meeting.

10.2 Chairperson
The chairperson shall preside at all meetings of the Board at which she or he is present.
In the absence of the chairperson from any meeting, the members present shall appoint
one of their number to preside at that meeting.

10.3 Quorum
At any meeting of the Board a majority of members shall form a quorum and no
business shall be fransacted uniess o quorum is present,

104 Voting
All questions before the Board shall be decided by consensus. However, where a
consensus decision cannot be reached on o question, it shall, unless otherwise specified
in this deed, be put as a motion to be decided by a majority of votes. If the voting is
tied, the motion shall be lost,

11 Accounts

11.1  True and Fair Accounts
The Board shall keep true and fair accounts of all money received and expended.

11.2  Audit
The Board shall, as soon as practicable after the end of every financial year of the
Board, cause the accounts of the Board for that financial year to be audited by an
accountant appointed for that purpose and the audited accounts shall be made
available to the public.
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12.1

12.2

12.3

12.4

13
13.1

4
141

15
15.1

15.2

Power to Delegate

Power to Delegate

The Board may, from fime to time, appoint any commitiee and may delegate any of
its powers and duties to any such committee or to any person, and the commitiee or
person, as the case may be, may without confirmation by the Board exercise or
perform the delegated powers or duties in like manner and with the same effect as the
Board could itself have exercised or performed them.

Delegaie Bound
Any committee or person fo whom the Board has delegated powers or duties shall be
bound by the charitable terms of the trust.

Delegation Revocable
Every such delegation shall be revocable at will, and no such delegation shall prevent
the exercise of any power or the performance of any duty by the Board.

Delegate Need not be Trustee
it shall not be necessary that any person who is appointed to be a member of any such
committee, or to whom any such delegation is made, be ¢ member of the Board.

Common Seal

The Board shall have a common seal which shall be kept in the custody of the
secretary, or such other officer as shall be appointed by the Board, and shall be used
only as directed by the Board. It shall be affixed to documents only in the presence of,
and accompanied by the signature of, two members of the Board.

Alteration of Deed

The Board may, by consensus or pursuant to a motion decided by a two thirds majority
of votes, by supplemental deed, make alterations or additions to the terms and
provisions of this deed provided that no such alteration or addition shall:

{a) detract from the exciusively charitable nature of the trust or result in the
distribution of its assets on winding up or dissolution for any purpose that is not
exclusively charitable; or

{b) be made to clauses 9, 14 or 15 unless it is first approved in writing by the
Department of Inland Revenue or other authorised body.

Disposition of Surplus Assets

The Board may be wound up if at a general meeting of Board members, it passes a
resolution fo wind up the Trust and that resolution is confirmed af a subsequent general
meeting called for that purpose and held not sooner than the 28" day and not later
than the 42 day after the date on which the resolution to be confirmed was passed.

if, either on the winding up, failure or dissolution of the trust, or in the case of the
Board having incorporated in accordance with the provisions of the Charitable Trusts
Act 1957 {or other act passed in substitution for the same) on the liquidation of the
Board or on its dissolution by the Registrar, there remains, after payment of all of the
trust debts and liabilities, any property or assets whatsoever, they shall be given or
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16.1

16.2

17
17.1

fransferred tfo trustees for carrying out charitable purposes within New Zealand similar
to those set out in this deed, or be applied for such charitable purposes within New
Zealand as the Board may, by resolution, determine at, before, or during the winding
up, failure, dissolution or liquidation. If the Board is unable to make such decision, such
property shall be disposed of in accordance with the directions of a Judge of the High
Court pursuant to section 27 of the Charitable Trusts Act 1957 on the application of
any member of the Board.

Limitaiion & indemnity

The Trustees will not be liable for any loss which is not attributable to dishonesty or to
the wilful commission by the Trustees of an act known fo the Trustees fo be a breach of
trust,

Each of the Trustees shall be entitled to a full and complete indemnity from the Trust
Fund for any personal liability such trustee may incur in any way arising out of or in
connection with such Trustee acting or purporting to act as a Trustee provided that such
liability is not atiributable to dishonesty or to the wilful commission by the Trustees of
an act known to the Trustees to be a breach of trust.

Onerous properly

The Trustees will not be bound to accept or take the transfer of any company shares
which are not fully paid up, or of any leasehold property, or of any other property
which is or may be subject fo a liability which could result in the registered or legal
owner of such property incurring a lability.

IN WITNESS this deed is duly executed.

SIGNED by GUY WILLIAM ) A . e N
CLAYTON POPE-MAYELL ) /
as Settlor in the presence of: ) J/ \\ 1\\

A mx(‘fg"’éﬂ: \\\\‘__\> M-"“”B T _>

Witness signature

LA
Vi ik,

Full name

Qecupation

Acldress

752170/2 Deed of Trust




SIGNED by |

SUZANNE JANE POPE- MAYELL ) e
as Settlor in the presence of: ) o t—;“’z .
P M,&f{@_;}

Witness signature

Full name
Ocevpation
Address
SIGNED by GUY WILLIAM ) e .
CLAYTON POPE-MAYELL ) e \?374(/5’%
as Trustee in the presence of: ) e . 5
{. :\\ \\ {\ \

ﬂw/ﬁ/f:-; \\\S \mw,,) . _
Witness signature
Full name -
Occupation
Address
SIGNED by }
SUZANNE JANE POPE-MAYELL ) ey
as Trustee in the presence of: ) il _fﬁiﬂé

-

!

Vil gt umj

Witness signature

Fuli name

Crecopation

Address
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SIGNED by
LORNA HELEN TIMMS
as Trustee in the presence of

it et
£ b —

Witness signature

Full name

Occupation

Address
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SAUNDERS ROBINSON BROWN

DEED OF APPOINTMENT OF NEW TRUSTEES

GUY WILLIAM CLAYTON POPE-MAYELL, SUZANNE JANE POPE-MAYELL and
LORNA HELEN TIMMS

(“Retiring Trustees”)
AND

ESTHER VIVIEN WHITEHEAD, LORNA HELEN TIMMS and GUY WILLIAM
CLAYTON POPE-MAYELL

(“New Nominated Trustees”)
AND

GUY WILLIAM CLAYTON POPE-MAYELL and SUZANNE JANE POPE-MAYELL
(“Appointors”)

AND

SUZANNE JANE POPE-MAYELL
(“Additional Trustee”)

AND

DYSLEXIA FOUNDATION OF NEW ZEALAND

Saunders Robinson Brown, 8 Durham Street, PO.Box 166, Rangiora 7440, New Zealand

Telephone 03 313 4628, Facsimile 03 313 7646, www.srblaw.co.nz



DEED dated the 3" day of Fes/«a«7 2010

PARTIES

GUY WILLIAM CLAYTON POPE-MAYELL, SUZANNE JANE POPE-MAYELL
and LORNA HELEN TIMMS (“Retiring Trustees”)

ESTHER VIVIEN WHITEHEAD, LORNA HELEN TIMMS and GUY WILLIAM
CLAYTON POPE-MAYELL (“New Nominated Trustees”)

GUY WILLIAM CLAYTON POPE-MAYELL and SUZANNE JANE POPE-
MAYELL (“Appointors”)

SUZANNE JANE POPE-MAYELL (“Additional Trustee”)

DYSLEXIA FOUNDATION OF NEW ZEALAND an Incorporated Charitable Trust,
(Incorporation no. 1879564)

INTRODUCTION

A

E

The Retiring Trustees are the Trustees of the DYSLEXIA FOUNDATION OF
NEW ZEALAND (“the Trust”) created by a deed of trust dated 20 October
2006 (the “Trust Deed”).

The Trust was incorporated as a Charitable Trust on 26 October 2006 as the
DYSLEXIA FOUNDATION OF NEW ZEALAND (incorporation no.
1879564).

By clause 7.2 of the Trust Deed each member of the Board shall hold office for
a term of one year. The Retiring Trustees were the initial trustees under the

Deed of Trust. The Retiring Trustees are retiring in accordance with clause 7.2
of the Trust Deed.

The Appointors are the people in whom the power of nomination of new
trustees is vested by clause 7.3(a) of the Trust Deed. The Appointors wish to
nominate trustees:

@) GUY WILLIAM CLAYTON POPE-MAYELL and SUZANNE JANE
POPE-MAYELL nominate ESTHER VIVIEN WHITEHEAD as a
Trustee of the Trust.

(ii) GUY WILLIAM CLAYTON POPE-MAYELL nominates LORNA
HELEN TIMMS as a Trustee of the Trust.

(iii) SUZANNE JANE POPE-MAYELL nominates GUY WILLIAM
CLAYTON POPE-MAYELL as a Trustee of the Trust.

The New Nominated Trustees consent to act as Trustees.
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F The New Nominated Trustees, as members of the Board of the DYSLEXIA

FOUNDATION OF NEW ZEALAND, wish to appoint a further Trustee using
the power of appointment which members of the Board hold by clause 7.4 of
the Trust Deed.

As members of the Board, the New Nominated Trustees wish to appoint
SUZANNE JANE POPE-MAYELL as Trustee (“Additional Trustee”). This
will then mean the total number of Trustees will be four (4), being three
nominated Trustees and one additional Trustee appointed by the Board.

H The parties wish to record the arrangements in this deed.

COVENANTS

1 Notice of Removal to Retiring Trustees

1.1 This deed constitutes notice of removal to the Retiring Trustees confirming
their retirement from the Trust Deed in accordance with paragraph C of the
Introduction to this deed.

2 Appointment of New Trustees

2.1 In exercise of the powers vested in the Appointors under the Deed of Trust
and all statutory or other powers and authorities:

GUY WILLIAM CLAYTON POPE-MAYELL and SUZANNE JANE POPE-
MAYELL iﬁpoint by nomination ESTHER VIVIEN WHITEHEAD to be
Trustee of the Trust to act jointly with the other Trustees appointed under
this deed.

GUY WILLIAM CLAYTON POPE-MAYELL nominates LORNA HELEN
TIMMS to be Trustee of the Trust to act jointly with the other Trustees
appointed under this deed.

SUZANNE JANE POPE-MAYELL appoints by nomination GUY WILLIAM
CLAYTON POPE-MAYELL to be Trustee of the Trust to act jointly with the
other Trustees appointed under this deed.

(The above nominees are referred to as the “New Nominated Trustees” in this
deed).

22 The New Nominated Trustees as members of the Board, by their power of
appointment under clause 7.4 of the Trust Deed, appoint SUZANNE JANE
POPE-MAYELL to be a Trustee of the Trust.

3 Minutes of Trustees Meeting

3.1 This deed records the Minutes and Resolutions of the Board of the Trust for
an entry in the Minute Book of the Trust.

4 Consent of Trustees

4.1 The New Nominated Trustees consent to act as Trustees.

42  The Additional Trustee consents to act as Trustee.
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5 Indemnity of Retiring Trustees

The New Nominated Trustees and the Additional Trustee will indemnify the
Retiring Trustees out of and to the extent of the assets of the Trust in respect
of all claims (other than claims arising out of the negligence, misfeasance or
breach of trust of the Retiring Trustees) made against the Retiring Trustee and
arising out of the Retiring Trustees’ trusteeship of the Trust.

IN WITNESS this deed is duly executed.

Signed by
GUY WILLIAM CLAYTON POPE-MAYELL
as one of the Retiring Trustees

Biaria

\T;\g

G W C Pope-Mayell

N Nt N N

e s Jonclan Mi
VA

YA, MM%«/

Address

7 opia L, 412 ! toauts éwj Chiy } ( Lfc [

Signed by
SUZANNE JANE POPE-MAYELL
as one of the Retiring Trustees

m/?}W "

)

) ,

) — &
) S ] Pope-Mayell

Ik T s Lo Bl],

“ewerz| Wpnan .: /
i o

Address

NUAVE Las? Hes i mj Lha

Signed by

LORNA HELEN TIMMS

as one of the Retiring Trustees
in the presen e of:

i,

AR~

LHTimms \)

N N N N

Witn ;3;1;?7 ]ﬂy,,lp) /,l,v/é‘ft/] b«\ Z ‘

s neia] Manames)

Address

17 Y}I/)m /ﬂ/’”7 f/%t})b‘/v&\/ fA//‘?A (’Z
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Signed by
ESTHER VIVIEN WHITEHEAD W
as one of the New Nominated Trustees

in the presence of: E V Whitehead

eV zns//

o s T T fudo B
firotebe 1

Fu]lname W d//[&/ﬂ//{ alq
Occupation [Z ﬁ’ﬁl’l Lﬂ,{g PZ»/{/W /4’//7 C/WC (4

Address

Signed by )
LORNA HELEN TIMMS ) ' W
as one of the New Nominated Trustees )
in the prese7e of: )

st J2me) ///Tﬁ/;a-/] cso L[

FUHZmAZ ‘n / M & 'l
L et fie il

Address

Signed by
GUY WILLIAM CLAYTON POPE-MAYELL
as one of the New Nominated Trustees

- in the presen7c7 of:
wwwwaw
Full na nein / Mﬂ//m/\ .,(/
bl

N
w P@-May?ﬂg

N N N N

Address

iz s lash %ZWMVO o}
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S N N N

Signed by
GUY WILLIAM CLAYTON POPE-MAYELL % .
as one of the Appointors
in the presence of: G exMayell
Witpless 51gna e
(24 v / AME) / /4/5/\ /)o«Z/

“emein] Mussy 1)

Address

Occ?pzl )q[/m Zﬂf/” /Mw/f'{}wh //L)AK\M/ .

Signed by )

SUZANNE JANE POPE-MAYELL ) S

as one of the Appointors ) = Z ~
) S ] Pope-Mayell

in the preserzlze of:
g ey P

Fuﬁ/ﬁﬁ/@/ ﬂ/lﬂ/l/’a"’\ \ \,L -
. ai“’nf/}pm /ﬂ/i!/ ()MW/‘ /)Z/WO/[Aﬂ]kZN (

Address

Signed by
SUZANNE JANE POPE-MAYELL
as Additional Trustee

in the preser[e of:

Wlh’le fl/glnaa;ue 74,4/14') [“"“[/‘W\/\ /)'—'“/Z .

F“"/'m Snti | Wpnodys -/ i
oy fzyﬁm Latt ! fua b il Z”C(

/‘>

¢ —m— —
K

S ] Pope-Mayell

SN N N N

Address
|

K\
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Signed by the )

DYSLEXIA FOUNDATION OF NEW ZEALAND ) ;
by affixing its seal in the presence of the ) T, _ T /
Members of the Board of the Trust: ) i / / /

E V Whitehead

~7

L H Timms

S —

- S] Pope-Mayell
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