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I certify that the following special resolutions were passed at the AGM on 21 June 2008.

Special resolutions

1 Subject to obtaiming the Charity Commuission’s consent, the Memorandum of
Association produced at the meeting and signed by the Char of the meeting for
the purpose of wdentification be adopted n substitution for, and to the exclusion
of, the current Memorandum of Association

2 Subject to obtaining the Charity Commission’s consent, the Articles of Association
produced at the meeting and signed by the Chatr of the meeting for the purpose of

dentification be adopted in substitution for, and to the exclusion of, the current
Articles of Association
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The Companles Act 1985 to 2008

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

of

THE NATIONAL CHILDBIRTH TRUST

1. INTERPRETATION
1.1 In these Articles:-

“address”

*Articles”

“Bntish Islands”

"Bye-laws"”

“clear days”

the "Companies Act”
“electronic form” and
*electronic means”’

*hard copy” and
“hard copy form*

"Honorary Offices”

includes a number or address used for the purposes
of sending or receiving documents by electronic
means.

these Articles of Association of the Charity.

means the United Kingdom, the Channel [slands and
the Isle of Man.

means the rules and bye-laws of the Charity made
under or pursuant to Article 12 and as the same may
be amended from time to time.

in relation to the pericd of a notice, that period
excluding the day when the noftice is given or deemed
to be given and the day for which it is given or on
which it is to take effect.

has the meaning given to it in section 2 of the
Companies Act 2006.

have the meanings respectively given to them In the
Companles Act 2006.

have the meanings respectively given to them in the
Companies Act 20086.

shall have the meaning given thereto in Article 7.16
and "Honorary Office” and "Honorary Officer” have a
corresponding meaning.
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"NCT" or the "Charity” means The National Childbirth Trust.

“Office” means the registered office of the Charity.

“Poll’ means a formal count of votes on a resolution.
"Secretary” means the secretary of the Charity (if any)..
"Trustees” means for the purposes of the Companies Act, the

board of directors of the Charity and “Trustee” has a
corresponding meaning.

The terms “Branch” and "Region” shall be defined in the Bye-laws.

Unless the context otherwise reqmm words or expressions contained in the
Articles bear the same meaning as in the Companles Act 2006 as ln force on the
date when these Articles became binding on the Charity.

Subject to Article 1.3, any reference in these Articles or the Memorandum fo an
enaciment includes a reference to that enactment as re-enacted or amended
from time to time and to any subordinate legislation made under it.

MEMBERS OF THE CHARITY

Such persons as the Trustees may at their absolute discretion admit to
membership shall be the members of the Charity. No person shall be admitted

- as a member of the Charity unless his or her application for membership (in such

fomm as the Trustees may require) is approved by or on behalf of the Trustees,

A member may at any time withdraw from the Charity by gving notice to the
Charity. Membership of the Charity shall not be transferable and shall cease on
death.

Any person who supports the aims and objects of the NCT shall be eligible to
apply to become a member.

Each member shall be obliged fo pay such annual membership fee or other
payment as may be prescribed from time to time by the Trustees. The Trustees
may establish such classes and categories of membership as they think fit and
have discretion to have different annual fees or other payments for different
categories.

If a member falls to pay such annual subscription or other payment as may be
prescribed by the Trustees pursuant to Article 2.4 above within three months of
the due date for payment, they will automatically cease to be a member,

Members of any Regiona! or Branch committees which may be established
pursuant to these Articles or any Bye-laws shall be restricted to persons who are
members of the Charity and shall be nominated only by members of the Charity
unless the Bye-laws provide otherwise.




2.7

3.2

4.2

4.3

4.4

4.5

Membership may be removed for conduct which is inimical to the objects or
interest of NCT provided the following procedure is followed:

(a) membership may be suspended by the chief executive of the Charity or
such other individual as the Trustees nominate;

(b) the member then has 28 days fo appeal to the Trustees whose decision
shall be final.

(c) the Trustees mesting to consider the decision must be held within 28 days
of the receipt of the appeal and must give the member the right to make
written representations or be represented. For the avoldance of doubt a
resolution passed at the Trustees meeting to reinstate the member or
uphold the decision shall require a simple majority of those present and
voting.

GENERAL MEETINGS

The Charity shall hold an annual general meeting once in every calendar year
and not more than fifteen months shall elapse between the date of one annual
general mesting and the next. it shall be held at such time and place as the
Trustees shall appoint.

The Trustees may call a general meeting at any time. The Trustess shall call a
general meeting on receiving a requisition to that effect, signed by at least 10% of
the members having the right to attend and vote at general meetings. In default,
the requisitionists may call a general meeting in accordance with the Companies
Act.

NOTICE OF GENERAL MEETINGS

All general meetings shall be called by at least 14 clear days' notice unless the
Companies Act requires a longer nofice period,

Every notice calling a general meeting shall specify the place, day and time of the
mesfing, whether it is a general or an annual general meeting, and the general
nature of the business to be transacted. If a special resolution is to be
proposed, the notice shall Include the proposed resolution and specify that it is
proposed as a special resolution. In every notice calling a meeting of the Charity
there must appear with reasonable prominence & statement informing the
member of his or her rights to appoint another person as his or her proxy at a
general meeting.

Notice of general meetings shall be given to every member, to the Trustees, to
any patron(s) and to the auditors of the Charity.

Notice of a general meeting shall be given in accordance with the provisions of
Article 15.

The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by any person entitled to receive notice, shall not invalidate
the proceedings at that mesting.
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5.5
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5.7

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any meeting unless a quorum is present.

Subject to Article 5.3.2 seventy five persons entitled to vote upon the business to
be transacted, each being a member or a proxy for a member shall be a quorum.

If within half an hour after the time appointad for the meeting a quorum Is not
present, or if during a meeting a quorum ceases to be present:-

6.3.1 the meeting, If convened upon the requisition of members, shall be
dissolved;

5.3.2 in any other case, it shall stand adjoumed until such other day, time and
place as the Trustees shall reasonably determine. If no quorum is present
al the reconvened meeting within fifteen minutes of the time specified for
the start of the meeting, the members present at that time shall constitute
the quorum for that meeting.

The chair, if any, of the Trustees or in his or her absence some cther Trustee
nominated by the Trustees shall preside as chair of every general mesting, but if
neither the chair nor such other Trustee (if any) is present within fifteen minutes
after the time appointed for holding the meeting and willing to act, the Trustees
present shall elect one of their number to he chalr and, if there is only one
Trustee present and willing to act, he or she shall be chair. If no Trustee is willing
to act as chair, or if no Trustee Is present within fifteen minutes after the time
appointed for holding the mesting, the members present and entitled to vote shall
choose one of their number to be chair save that a proxy holder who is not a
member entitled to vote shall not be entitled to be appointed chalr.

The chair may, in an emergency or with the consent of a mesting at which a
quorum is present (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place but no business shall be transacted at
any adjourned meeting other than business which might property have been
transacted at the meeting had the adjournment not taken place.

When a mesting is adjourned for fourteen days or more, at least 7 clear days’
notice shall be given to the membership of the Charity specifying the fime and the
place of the adjoumed meeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to give such notice.

A resoiution put to the vote of a meseting shall be decided on a show of hands,
unless before or on the declaration of the result of the show of hands, a poll is
duly demanded. Subject to the provisions of the Companies Act, a poll may be
demanded at or in advance of a general meeting:

5.7.1 by the chair; or

5.7.2 by any person who, by virtue of being appointed proxy for one or more
. members entitled to attend and vote at the meeting, holds two or more
votes; or




5.9

5.10

5.1

5.12

5.13

5.14

5.15

5.16

5.7.3 by at least two members present in person or by proxy and having the
right to vote at the meeting; or

5.7.4 by a member or members present in person or by proxy representing at
least one-tenth of the total voting rights of all the members having the right
to vote at the meeting.

Unless a poll is duly demanded, a declaration by the chair that a resolution has
been caried or camied unanimously or by a particular majority, or lost, or not
carried by a particular majority and an entry to that effect in the minutes of the
mesting shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded In favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with
the consent of the chair and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

A poll shall be taken as the chair may direct and he or she may appoint
scrutineers (who need not be members of the Charity) and fix a time and place
for declaring the result of the poll. The result of the poll shali ke deemed to be
the resolution of the mesting at whichthe poll was demanded.

In the case of an equality of voles, whether on a show of hands or on a poll, the
chair shall be entitied to have a casting vote in addition fo any other vote he or
she may have.

A poll demanded on the election of a chair or on a question of adjournment shal
be taken immediately . A poll demanded on any other question shall be taken
either immediately or at such time and place as the chair directs not being more
than thirty days after the poll is demanded. The demand for a poll shall not
prevent the continuance of a meeting for the transaction of any business cther
than the business on which the poll was demanded. If a poll is demanded before
the declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made.

No notice need be given of a poll not taken immediately if the tme and place at
which i Is to be taken are announced at the meeting at which it is demanded. In
other cases, at least seven clear days' notice shall be given specifying the time
and place at which the pollis to be taken.

No objection shall be raised to the qualification of any voter except at the meeting
or adjourned meeting at which the vote objected to is tendered, and every vote
not disallowed at the meeting shall be valid. Any objection made in due time
shall be referred to the chair whose decision shall be final and conclusive,

The Charity may make arrangements for members to attend a general meeting
by televisual or other electronic or virtual means provided that all remote
attendants may securely identify themselves, hear the proceedings and cast their
votes.

The chalr of the meeting may permit other persons who are not.
(a) members of the Charity, or




6.2

8.3

6.4

6.6

6.6

(b) otherwise entitled to exercise the rights of members in relation to general
meetings to attend and speak at a general meeting.

VOTES

On a show of hands and on a poll every member of the Charity present in person
or by proxy shall have one vote.

No member of the Charity shall be entitled to vote in person or by proxy at any
general meeting unless all monies Including membership fees or subscriptions
presentiy payable by him or her to the Charity have been fully pald up.

An instrument appointing a proxy shall be in writing executed by or on behalf of
the appolntor and shall be in such form as the Trustees may detarmine or, failing
such determination, in any usual form.

The Instrument appointing a proxy and any authority under which it is executed or
a copy of such authority certified notarially or in some other way approved by the
Trustees shall:-

64.1 be deposited at the Office (or such other place within the United Kingdom
as [s specified in the notice convening the meeting or in any Instrument of
proxy sent out by the Charity in relation to the meeting) not less than 48
hours before the time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote; or

6.4.2 in the case of an appointment sent by electronic means, where an address
has been specified for the purpose of receiving documents or information
by electronic means:

(a) in the notice convening the mesting; or

(b) in any Instrument of proxy sent out by the Charity in relation to the
meeting; or

(c) in any invitation to appoint a proxy Issued by the Charity in relation
to the meeting which is sent by electronic means

be received at such address not less than 48 hours before the time for
holding the meeting or adjoumed meeting at which the person named in
the appointment proposes to vote.

6.4.3 in the case of a poll taken more than 48 hours after it Is demanded, be
deposited as aforesaid after the poll has been demanded and not less
than 24 hours before the time appointad for the taking of the poll.

An instrument of proxy which is not deposited or delivered in the manner
permitted under Article 6.4 above shall be invalid.

An appointment of a proxy may be revoked by delivering to the Charity a notice
given by or on behalf of the person by whom or en whose behalf the proxy notice
was glven. A notice revoking the appointment of a proxy only takes effect if it is
delivered before the start of the meeting or adjourned mesting to which it relates.
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Attendance by a member In person at a meeling automatically revokes any
appointment by that member of a proxy.

THE TRUSTEES
Composition of the Trustess

The Trustees shall be elected or appointed in accordance with these Articles of
Association. Each Trustee must be a member of the Charity.

At the date of adoption of these Arlicles the Trustees are Gail Werkmeister,
Alison Radevsky, Malcoim Ashton, Suzy Broekhuizen, Sarah Brook, lan
Chandler, Michelle Evans, Gail McConnell and Suzanne Grocott, together with
such further persons who are elected as Trustees on the date of adoption of
these Articles, each of whom shall be deemed to have been duly appointed under
these Articles of Association of the Charity.

There shali be a minimum of four and a maximum of fifteen Trustees including
the Preslident.

The Charity will endeavour to ensure that at [east one Trustee was at the time of
their nomination resident in each of:

7.4.1 England;

74,2 Wales;

7.4.3 Scotland; and
7.44 Northem ireland.
Appolntment of Trustees

The Charity may by ordinary resolution elect a person who is willing to act as a
Trustee either to fill a vacancy or as an additional Trustee provided the
appointment does not cause the number of Trustees to exceed the number fixed
by the Asticles as the maximum number of Trustees.

The Trustess may appoint a person who is willing to act to be a Trustee, either to
fill a vacancy (including & vacancy In the role of President) or as an additional
Trustee, provided that the appointment does not cause the number of Trustees to
exceed any humber fixed by or in accordance with the Articles as the maximum
number of Trustees. A Trustee (Including a President) so appointed shall hold
office only until the next annual general meeting. If not reappointed at such
annual general meeting, he or she shall vacate office at the end of the meeting. If
an appointment is made by the Trustees in accordance with this Article, the
period of time served by the Trustee (including the President) prior {o being re-
appointed by the members will not be included when calculating their term in
offica for the purposes of Article 7.11.




7.7

7.8

7.9

710

7.1

7.12

7.13

714

All persons appointed as Trustees in accordance with Articles 7.5 or 7.6 must
satisfy the qualification criteria for such appoinfment set out in Articles 7.1 and
7.8.

Qualification and Nomination of Trustees

Any candidate for office of Trustee (Including the President) must be resident in
the British Islands, be nominated by any two members (other than him or herself},
must fully support the aims and objects of the Charity, and must be eligible by law
to be a Trustee and a director of a Charity.

Prior to each annual general meeting each member shall be nofified of the
number of Trustee vacancies and shall be invited to make nominafions in
accordance with procedures adopted by the Trustees as set out in Bye-laws.

if the number of nominated candidates exceeds the number of posts available the
election will be conducted in accordance with procedures adopted by the
Trustees and set out in Byelaws.

Retiremaent and Reappointment of Trustees

Trustees may serve for no more than six years in office, unless they are
appointed as President in which case the maximum temn in office is ten years.
For the avoidance of doubt, where a President has previously held office as a
Trustee (but not as President), that period in office as a Trustee shall count
towards the maximum temm of ten years.

Subject to Articles 7.11, 7.14 and 7.15 each Trustee shall hold office for a term of
three years unless removed or disquakfied in accordance with Atticle 8and at the
expiration of that term he or she shall be elighle to stand for re-election for a
further term of three years (and if such period of 3 or 6 years ends on a day
other than an annual general meeting then he or she shall stand down at the next
following annual general meeting).

Subject to Articles 7.11 and 7.15 the President shall hold office for a term of 5
years uniess removed or disqualified in accordance with Article 8 and at the
expiration of that term he or she shail be eligible to stand for re-election for a
further term of 5 years (and if such period of § or 10 years ends on a day other
than an annual general meeting then he or she shall stand down at the next
following annual general meeting).

At each annual general meeting there must be the opportunity for members to
appoint or re-appoint at least 3 Trustees. If there are insufficient vacancies
notwithstanding the provisions for retiroment set out in Articles 7.11 to 7.13 then
the Trustees who have been longest in office since their appointment or last re-
appointment shall retire and if applicable offer themselves for re-election. As
between persons who became or were last re-appolnted Trustees on the same
day, those to retire shall (unless otherwise agreed amongst themselves) be




7.15

7.16

8.2

determined by lot. The President shall not be required to retire by rotation In
accordance with this Article 7.14.

An individual standing for election or re-election as a Trustee or President may be
appointed or re-appointed notwithstanding that the provisions of Article 7.11
mean that they will retire before they had completed their term of 3 years (in the
case of a Trustee) or 5 yoars (in the case of the President).

Honorary Offices

The Trustees shall appoint from amongst their number, and may at any time
remove, the chair, vice-chair, honorary treasurer, honorary secretary and the
chaimmen of committees of the Trustees (each such office being an "Honorary
Office™ and all such offices being together the "Honorary Offices”). The chief
executive of the Charity shall not be a Trustee and may be invited to attend but
not to vote at meetings of the Trustees. The role and responsibilities of the
Honorary Offices shall be set out in the Trustees' standing orders.

DISQUALIFICATION AND REMOVAL OF TRUSTEES

The Charity may by ordinary resolution, in accordance with the Companies Act,
remove any Trustee before the expiration of his or her period of office
notwithstanding anything in these Articles or in any agreement between the
Charity and such Trustee.

The office of a Trustee shall be vacated with immediate effect in any of the
following events:~

8.2.1 if he or she resigns by notice in writing to the Charity (but only if at least
four Trustees will remain in office when the notice of resignation takes
effect);

8.2.2 if he or she ceases to be a member;

8.2.3 if he or she becomes bankrupt or makes any arrangement or composition
with his or her creditors generally;

8.24 the Trusiees reasonably believe he or she Is suffenng from mental
disorder and Incapable of acting and they resolve that he or she be
removed from office;

8.25 if he or she ceases to be a Trustee by virtue of any provision of the
Companies Act or he or she becomes prohibited by law from being a
Trustee;

8.2.6 If he or she is directly or indirectly interested In any contract with the
Charity and fails to declare the nature of his or her interest in the manner
required by the Companies Act;

8.2.7 if he or she shall have besn absent without good cause from two or more
consecutive meetings of the Trustees, and without having previously
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8.4

9.5

9.8

informed the chair or honorary secretary or Secretary in advance that he
or she coukd not attend, and the Trustees so resolve.

POWERS AND DUTIES OF THE TRUSTEES

Subject to the Companies Act, the Memorandum and the Articles, the business of
the Charity shall be managed by the Trustees who may exercise all the powers of
the Charity. No alteration of the Memorandum or Articles shali invalidate any prior
act of the Trustees which would have been valid if that alteration had not been
made. The powers given by this Article shall not be limited by any special power
given to the Trustees by the Articles and a meeting of the Trustees at which a
quorum is present may exercise all powers exercisable by the Trustees.

All acts done by a person acting as a Trustee shall, even if afterwards discovered
that there was a defect in his or her appointment or that he or she was
disqualified from holding office or had vacated office be as valkd as if such person
had been duly appointed and was qualified and had continued to be a Trustee.

The Trustees may delegate any of thelr powers to any committee or commitiees
congisting of such persons as the Trustees may think fit (provided that the chair
of each such committee is a Trustee). Any committes so fommed shall in the
exercise of the powers so delegated conform to any regulations which may be
required by the Trustees. The meetings and proceedings of any such committee
shall be governed by the provisions of the Articles for regulating the meetings and
proceedings of the Trustees unless the Trustees have in regulations made
different provisions to regulate committee meetings which shall supersede the
provisions of the Articles. All acts and proceedings of such committees shall be
fully and promptly reported to the Trustees.

The Trustees may delegate the day to day management of the Charity to a chlef
‘executive or other manager or managers provided:

(a) the delegated power shall be to manage the Charity by implementing the
policy and strategy adopted by and within a budget approved by the
Trustees and if applicable to advise the Trustees in relation to such policy,
strategy and budget; and

(b) the manager shall report regularly to the Trustees on the activities
undertaken in managing the Charity and provide them regulady with
information sufficient to explain the financial position of the Charity.

For the avoidance of doubt, the Trustees may delegate all financlal matters to
any committee of the Trustees and may empower such committee to resolve
upon the operation of any bank account according to such mandate as it shall
think fit whether or not requiring a signature of any Trustee.

The Trustees may from time to time appoint any person or persons in each case,
whether a member of NCT or not, to be a Patron of NCT. Patrons may be invited
to aftend meetings of the Trustees and its commitiees but the office of Patron
shall be an honorary appointment only carrying no executive duties or
responsibiliies and no voling powers. The Trustees may dismiss a Patron so
appointed.
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105

10.6

10.7

10.8

10.9

PROCEEDINGS OF THE TRUSTEES

Subject to the provisions of the Companles Act and these Articles, the Trustees
may regulate their proceedings as they think fit.

Each Trustee shall have one vote at meetings of the Trustees. In the case of an
equality of votes, the chair shall have a second or tasting vote.

If there shall be no Trustee holding the office of chair, or if the Trustee hoiding
such office, having had notice of a meeting is not present within fifteen minutes
gfter the time appointed for if, the Trustess present shafl elect one of their
number {o be chalr of that meeting.

Where the total number of Trustees is nine or more, the chair shall, at the request
of any four Trustees, call a meeting of the Trustees. Where the total number of
Trustees is sight or less the chair shall, at the request of any two Trustees, calla
meeting of the Trustees. If the chair falls to call a meeting or is unavailable the
requisitionists may call a Trustess meeting.

A Trustees’ meeting shall be called by at least seven clear days’ notice unless
either all the Trustees agree or urgent circumstances require shorter notice,

Notice of Trustees’ meefings shall be given to each Trustee and shall specify the
place, day and time of the meeting and the general particulars of all business to
be considered at such meeting.

Nofice of Trustees’ mestings shall be given in accordance with Article 15.

Questions arising at a meating of the Trustees shall be decided by a majority of
votes, unless the chair decides the declsion requires a larger majority.

The Trustees may act notwithstanding any vacancies in their number, but, if the
nurnber of Trustees Is less than the number fixed as the quorum, the continuing
Trustees or Trustee may act only for the purpose of filling vacancies or calling a
general meeting.

10.10 The quorum for the transaction of the business of the Trustees may be fixed by

the Trustees but shall not be less than one third of their number (rounded down
{o the nearest whole number if appropriate) or two trustees, whichever is the
greater.

10.11 A Trustees' mesting may be held by telephone or by televisual or other electronic

or virtual means agreed by resolution of the Trustees in which all participants
may communicate simultaneously with all other participants.

10.12 Where a matter requires a decision urgently, the Trustees may take a decision

without holding a Trustees’ mesting if.

10.12.1 a Trustee has become aware of a matter on which the Trustees
need to fake a decision and it is not possible to convene a
Trustees' meefing in accordance with Arlicie 10.5;

10.12.2 that Trustee has made all the other Trustees aware of the matter
and of the need for a decision to be taken urgently;

11




10.13

10.14

10.15

1.
1.1

10.12.3 the Trustees have had a reasonable opportunity to communicate
their views on the matter and the decision to each other by any
means Including without limitation by electronic means;

10.12.4 all Trustees in the case of a unanimous decislon or a majority of
Trustees in the case of a majority decision Indicate thelr agreement
by any means to the decision on the matter.

Such a decision may, but need not, take the form of a resolution in writing, copies
of which have been signed by each Trustee or to which each Trustee has
otherwise indicated agreement in writing.

A decigsion which is made in accordance with Article 10.12 or 10.13 shall be as
valid and-effectual as If it had been passed at a meeting duly convened and held,
provided that:

10.14.1 approval is received by the chair or such other person as all the
Trustees shall have nominated in advance for that purpose (“the
Recipient”) from ali Trustees in the case of a unanimous decision
or a majority of Trustees in the case of a majority decision;

10.14.2 following receipt of responses in accordance with 10.14.1, the chair
or the Recipient shall communicate to all of the Trustees by any
means whether the resolution has been formally approved by the
Trustees,

10.14.3 the date of the decision shall be the date of the communication
from the chair or the Recipient confirming formal approval;

10.144 the chair or the Recipient prepares a minute of the decision in
accordance with Article 10.15.

The Trustees shall cause minutes to be made in books provided for the purpose:-
10.15.1 of all appointments made by the Trustees to Honorary Offices

10.15.2 of the names of the Trustees present at each meeting of the
Trustees and of any commiitees of the Trustees; and

10.15.3 of all resolutions and proceedings at all meetings of the Charity and
of the Trustees and of committees of the Trustees.

and any such minute, if purported to be signed (or in the case of minutes of
Trustees’ meetings signed or authenticated) by the chair of the meeting at
which the proceedings were had, or by the chalr of the next succeeding
meeting, shall, as against any member or Trustee of the Charity, be sufficient
evidence of the proceedings. The minutes must be kept for at least ten years
from the date of the meeting, resolution or decision.

INTERESTS OF TRUSTEES

A Trustee who Is any way either directly or indirectly interested in a contract or
arrangement or proposed contract or arrangement with the Charity:-

12




11.2

12,

13.
13.1

11.1.1 shall declare the nature of his or her interest before discussions begin on
the matter; and

11.1.2 shall not be entitled to vote in respect of any contract or arangement in
which he or she is interested and if he or she shall do so his or her vote
shall not be counted and he or she may not be taken into account in
ascertaining whether a quorum is present.

For the purposes of Article 11.1:-

11.2.1 a general notice given to the Trustees that a Trustee is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons
Is interested shall be deemed to be a disclosure that the Trustee has an
interest in any such transaction of the nature and extent so specified,;

11.2.2 an interest of which a Trustee has no knowledge and of which it Is
unreasonable to expect him or her to have knowledge shall not be treated
as an interest of his or hers; and )

11.2.3 if a question arises at a maeting of the Trustees or of a commitiee as to
the right of a Trustee to vote, the question may, before the conclusion of
the meeting, be referred to the chair of the meeting whose ruling in
relation to any Trustee other than the chair is to be final and conclusive.

BYE-LAWS

The Trustees shall have power from time to time to make, repeal or alter Bye-
laws as to the management of the Charity and its affairs, as to the duties of any
officers or employees of the Charity, as to the conduct of business of the
Trustees or any commiftee and as to any of the matters or things within the
powers or under the control of the Trustees provided that such Bye-laws shall not
be inconsistent with the Companies Act, the Memorandum, the Articles or any
rule of law.

THE SECRETARY

Subject to the Companies Act, the Secretary may be appointed by the Trustees
for such term, at such remuneration (if not a Trustee) and upon such conditions
as the Trustees may think fit and any Secretary 30 appointed may be removed by
them:. If there is no Secretary:

13.1.1 anything authorised or required to be given or sent to, or served on, the
Charity by being sent to its Secretary may be given or sent to, or served
on, the Charity itself, and if addressed to the Secretary shall be treated as
addressed to the Charity; and

13.1.2 anything else required or authorised to be done by or to the Secretary of

the Charity may be dore by or to a Trustee, or a person authorised
generally or specifically in that behalf by the Trustees.
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14.
14.1

14.2

14.3

18.
15.1

16.2

15.3

ACCOUNTS, ANNUAL REPORT AND ANNUAL RETURN

The Trustees shall cause accounting records to be kept in accordance with the
provisions of the Companies Act.

The accounting records shall be kept at the Office or, subject to the provisions of
the Companies Act, at such other place or places as the Trustees may think fit,
and shall always be open to the inspection of the Trustees.

The Trustess shall comply with their obligations under the Charities Act 1893 (or
any statutory re-enactment or modification of that Act) with regard to the
preparation of an annual report and an annual retum and their transmission to the
Charity Commission.

COMMUNICATIONS BY AND TO THE CHARITY
Subject to the provisions of the Companies Act and these Articles:

15.1.1 A document or information (including any nofice) required by these
Articles to be given, sent or supplied by the Charity to any person may be
in hard copy form, in electronic form, or made avallable on a website;

15.1.2 No document or information (including any notice) may be given, sent or
supplied in electronic form unless the recipient has agreed generally or
specifically that the document or information may be sent in that form and
has not revoked that agreement; and

15.1.3 No document or information (including any notice) may be given, sent or
supplied by being made available on a website unless the recipient has
agreed generally or specifically that the document or information may be
sent or supplied in that manner, or the recipient is deemed to have so
agreed In accordance with the Companies Acts.

Any document or information (including any notice) sent to a member under the
Aricles may be sent to the member's postal address as shown in the Charity's
register of members, or (in the case of documents or infomation sent by
electronic means) to an address specified for the purpose by the member,
provided that:

15.2.1 if that postal address is not within the United Kingdom, a member shall be
entitled to have notices given to him or her if he or she provides a postal
address within the United Kingdom to which they may be sent, or an
address to which notices may be sent by electronic means, but not
otherwise;

15.2.2 the Charity is not required to send notice of a general meeting or a copy of
its summary financial statement or annual report & accounts to a member
for whom it no longer has a valid address.

A member present in person or by proxy at any meeting of the Charity shall be

deemed to have received notice of the mesting and where required of the
purpose for which it was calfed.
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155

156

15.7

15.8

Where a document or information is sent or supplied under the Articles by post,
service or defivery shall be deemed to be effected at the end of 48 hours after the
envelope containing it was posted. In proving such service or delivery it shall be
sufficient to prove such envelope was properly addressed and posted.

Where a document or information is sent or supplied under the Articles by
electronic means to an address specified for the purpose by the intended
recipient, service or delivery shall be deemed to be effected on the same day on
which it Is sent or supplied. In proving such service it shall be sufficient to prove it
was properly addressed.

Where the document or information Is sent or supplied under the Asticles by
means of a website, service or delivery shall be deemed to be effected when:

() the material is first made available on the website; or

(b) (if later) when the recipient received or is deemed to have received
notification of the fact that the matsrial was avaitable on the website

Where any document or information has been sent or supplied by the Charity by
electronic means and the Charity receives nofice that the message is
undeliverable:

15.7.1 the Charity is under no obligation to send a hard copy of the document or
information to the member's postal address as shown Iin the Charity’s
register of members, but may in its discretion choose to do so; and

15.7.2 The date of service or delivery of the documents or information shall be
the date on which the original electronic communication was sent,
notwithstanding the subsequent sending of hard copies.

Any document to be served on the Charity or on any officer of the Charity under
the Articles may only be served:

15.8.1 In the case of documents in hard copy form, by sending or delivering them
to the Charity’s registered office or delivering them personally to the officer
in question: or

15.8.2 In the case of documents in electronic form, by sending them by electronic
means:

(a) to an address notified to the members for that purpose; and
{b) from an address previously notified to the Charity by the member

(other than by electronic means) for the purpose of sending and
receiving documents and Information

15




16.

17.

DISSOLUTION

Articles 7 and 8 of the Memorandum of Association relating to the winding up and
dissolution of the Charity shall have effect as if the provisions thereof were
repeated in these Articles.

INDEMNITY

Without prejudice to any indemnity to which a Trustee may otherwise be entitled,
every Trustee of the Charity shall be indemnified out of the assets of the Charity
in relation to any llabllity incurred by him or her in that capacity but only {o the
extent permitted by the Companies Acts; and every other officer of the Charity
may be indemnified out of the assets of the Charity in relation to any llability
incurred by him or her in that capacity, but only fo the extent permitted by the
Companies Acts.

16
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The Companies Act 1985 to 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF

THE NATIONAL CHILDBIRTH TRUST

1 The name of the Chanty 1s "THE NATIOMAL CHILDBIRTH TRUST"

2 The registered office of the Chanty will be situated in England

3 The objects for which the Chanty 1s established are

31 to preserve and protect the mental and physical health of pregnant women by, but not
g:lcl;:iu;xﬁlly, the prowvision of physical, emotional and practical support during pregnancy and

32 to preserve and protect the mental and physical health of parents and their children during
the postnatal period, and

33 to advance the education of the public including healthcare professionals n childbirth
and parenthood

4 To further its objects the Charity may

41 campaign o improve the opportunities for women to expenence a physiological birth and
breastfeeding,

42 campaign to improve services and faclities and society's support for parents to be
and new parents,

43 provide information about the physical processes and emotional and social factors arising
before, during and after chiidbirth,

44 promote services including courses and one to one support services N pregnancy,
preparation for birth and parenthood, baby feeding and other postnatal 1Issues,

45 rov de ?ndtulal su ort services for parents to be and tho a
L p 'I AT Up?‘ AR TN Y e P B S%ec%an&. ?’w%ﬁ&#&ﬂ‘%};ﬁ%w&on
4 Q ;‘:rowde tr‘ammg ahd unformation for others mcludungfﬁéaﬁl’f‘ !S eﬂ%&%ﬁ%&ﬁ&éb@

- serwces to pa::e‘ntf to l?:?and new parents, sectton 64 of the Charmzs Act 1993
47 educate those who will become parents and those wh&%r’!’ﬁﬁﬁam‘% qgafn me
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48 foster and undertake research into any aspect of the objects of the Chanty and its work and
the dissemination of the results of any such research,

49 promote good working relationships with others to achieve greater understanding of
pregnancy, childbirth and early parenthood,

410 publsh and distnbute books, pamphlets, reporis, leafleis, journals, films, tapes and
instructional matter on any media,

411 organise and assist in the prowision of conferences, courses of mnstruction, exhibitions,
lectures and other educational activities,

412 co-operate and enter into arrangements with any voluntary or charitable orgarusation or with
any authorities, national, local or otherwise,

413  acquire or rent any property of any kind and any nghts or privileges in and over property and
construct, maintain, alter and equip any buitdings or facilities,

414  subject {o any consent required by law, dispose of or deal with all or any of its property with or
without payment and subject to such conditions as the Trustees think fit,

415 subject to the restrichion in clause [4 17] raise funds by way of subscription, donation or
otherwise,

416  accept (or disclaim) gifts of money and any other property,

417 trade in the course of cammying out the objects of the Chanity and carry on any other trade
which 15 not expected to give nise to taxable profits,

418 incorporate subsidiary companies to carry on any trade,

419  draw, make, accept, indorse, discount, execute and Issue promissory notes, bills, cheques
and other instruments, and operate bank accounts,

420  subject to any consents required by law, borrow or raise and secure the payment of money
for any purposes including the purposes of investment or of raising funds,

421 deposit or invest funds, employ a professional fund-manager and arrange for the investments
or other property to be held in the name of a nominee, in the same manner and subject to the
same conditions as the trustees of a trust are permitted to do by the Trustee Act 2000,

422 make any donation either in cash or assets for the furtherance of the objects of the
Charity,

423 establish and support any charitable association or body and subscnbe or guarantee money
for any charitable purposes calculated to further the objects of the Charity,

424 subject to Clause 5 employ and pay any person or persons to supervise, organise, carry
on the work of and advise the Charity,

425 nsure and arrange nsurance cover for and indemnify its officers, employees and voluntary
workers and those of its members from and against all such risks as may be incurred in the
course of the performance of therr duties as may be thought fit,
Ft A LT G b g e On behalf of the Chanty Commussion
4 26 .>-pay reasonable iannual -sums or premiums for or tofardSripipwviand Webagons for
~ v 5 s employées for the time being of the Charity and therr dependastst 1s hereby given under
Cont ovyh o endigt o b, e section 64 of the Chanties Act 1993
" 1427 amalgamatey withordeqlire or undertake all or goythadséhpropopsed drbimesnends.
engagements of any body having objects wholly or in part similar to those of the Chanty,
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428

429

430

431

432

establish committees and branches in accordance with the Articles of Association of the
Chanty,

provide indemnity insurance to cover the hiability of the Trustees

(a) which by virtue of any rule of law would otherwise attach to them m respect of any
negligence, default, breach of trust, or breach of duty of which they may be guilty in
relatton to the Chanty,

(b) to make contributions to the assets of the Chanty in accordance with the
provisions of section 214 of the Insolvency Act 1986

any insurance in the case of 4 29(a) shall not extend to

{a) any liability resulting from conduct which the Trustees knew, or must be assumed to
have known, was not In the best interests of the Charity, or which the Trustees did not
care whether it was in the best interests of the Charty or not,

{b) any liability to pay the costs of unsuccessfully defending cnminal prosecutions for
offences ansing out of the fraud or dishonesty or wilful or reckless misconduct of
the Trustees,

{c) any liability to pay a fine

any insurance in the case of 4 29(b) shall not extend to any hablity to make such a
contribution where the basis of the Trustee's liability s hus knowledge prior to the
insolvent liquidation of that Chardy (or reckless failure to acquire that knowledge) that there
was no reasonable prospect that the Charity would avoid going into insolvent hquidation

do all such other lawful things as may further the Charity’s objects,

PROVIDED THAT

433

51

52
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it 1s hereby expressly declared that the objects specified In each sub-clause of Clause 3 of
this Memorandum of Association shall be regarded as independent objects and accordingly
shall be in no way hmited or restricted by reference to or inference from the terms of the other
sub-clause or the name of the Charty, and neither of the sub-clauses shall be
deemed merely subsidiary or auxiary to the objects mentioned in the other sub-clause but
may be carried out and construed 1n as wide a sense as If each of the said sub-clauses
defined the objects of a separate and distinct company

The income and property of the Chanity shall be applied solely towards the promotion of its
cbjects

Except as provided below no part of the income and property of the Charity may be paid or
transferred directly or indirectly by way of benefit to the members of the Charnty and no
Trustee may receive any remuneration or other benefit in money or money's worth from the
Charity This shall not prevent any payment in good faith by the Chanty of

521 any payments made to any member or Trustee in their capacity as a beneficiary of
the Charity,

522 any payments made to any Trustee or officer under the indemnity provisions set out
at_Arhcle [18],

523 reasonable and proper remuneration to any or & ]
goods or services supplied to the Chanty (In UTariere el

contract of employment with the Charity),

5 jﬁr
fities
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524
525

526

527

528

529

5210

interest on money lent by any member or Trustee at a reasonable and proper rate,
any reasonable and proper rent for premises let by any member or Trustee,

fees, remuneration or other benefits iIn money or money's worth to a company of
which a member or Trustee holds less than 1% of the capital,

reasonable and proper out-of-pocket expenses of Trustees,

reasonable and proper premiums In respect of indemnity insurance effected n
accordance with ¢lauses 4 25 and 4 29 to 4 31 of this Memorandum

Subject to clause 5 3, reasonable and proper remuneration to a Trustee as an
employee where prior wrtten consent has been obtaned from the Charnty
Commussion,

Subject to clause 5 3, reasonable and proper remuneration o any Trustee for any
goods or services supplied to the Charity (excluding the service of acting as a Trustee
and service performed under a contract of employment with the Charity)

53 A Trustee may only receive remuneration In accordance with either clause 529 or 5210
provided that

(a) the Trustee 1s absent from the part of any meeting at whuch there 1s discussion of his
or her remuneration, or any matter concerning the contract, or his or her performance
of the contract,

{b) the Trustee does not vote on any such matter and 1 not to be counted when
calculating whether a quorum of Trustees is present at the meeting,

{c) the other Trustees are satisfied that it 1s in the interests of the Charity to contract with
or employ that Trustee rather than with someone who 1s not a Trustee

{d) the reason for therr decision is recorded by the Trustees in the minutes, and

(e) a majornty of the Trustees then in office have received no such payments under either
clause5290r5210

54 In this clause 5

541 “Chanty” shall include any company in which the Charity

(a) holds more than 50% of the shares, or

{b) controls more than 50% of the voting nghts attached to the shares, or

{c) has the nght to appoint one or more directors to the board of the company,

542 ‘“Trustee” shall nclude any child, parent, grandchild, grandparent, brother, sister or
spouse of the Trustee or any person living with the Trustee as his or her partner

6 The labibty of the members s hmited
SENRLT AN l‘r. Every member of fHe' Chanty undertakes to contribute to t ﬂe%fﬂtu@mm‘ss'
. i “event of'the Chanty being wound up while he or she 1s a mem B l’d!i*l napeh
‘,‘ : “‘br she’ c'éases ‘to "be* member, for payment of the debt
S E- e

.
PR

?mﬁﬂf
contractbd before he or she ceases to be a member, and of th cbatﬁﬂmj harties Act 19¢

et WS winding!t up)*-and for the adjustment of the nights thiesé

themselves, such amount as may be required not exceeding one pound
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8 If on the winding-up or dissolution of the Chanty there remains, after the satisfaction of all its
debts and habiihes any property whatever, the same shall not be pad to or
distributed among the members of the Charty, but shall be gwen or transferred to
some other chantable institution or institutions having objects similar to the objects of the
Charity, and which shall prohibit the distribution of its or therr income and property to any
extent at least as great as 1s 1mposed on the Chanty, under or by virtue of clause 5, such
institution or institutions to be determined by the members of the Chanty at or before
the tme of dissolution, and In so far as effect cannot be gwen to such provision,
then to some other charitable object

Ve On behalfdfthe Charity Commissior.
N for England and Wales,
. —— consent is hereby given under
- e section 64 of the Charities Act 1993
R . to these proposed amendments.
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WE, the subscribers to this memorandum of association, wish to be formed inte a company pursuant

to this memorandum

NAMES AND ADDRESSES OF SUBSCRIBERS

JANET STEPHEN

27 LODGE HILL ROAD
LOWER BOURNE
FARNHAM

SURREY

GuU10 3QwW

EILEEN ISOBEL MARY HUTTON
17 COMBE PARK

BATH

BA1 3NP

DATED 24th day of February 1988
WITNESS to the above Signatures
STEPHANIE SHEPHERD
59 LIME AVENUE
CAMBERLEY
SURREY
GU15 2BH

Housewife
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nehalf of the Chanty Comnussiwon
s England and Wales,
consent 1s hereby qwen under
section 64 of the Charntties Act 1993
to these proposed amendments.
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The Companies Act 1885 to 2006

COMPANY LIMITED BY GUARANTEI
AND NOT HAVING A SHARE CAPIT. R

MEMORANDUM OF ASSOCIATION
OF
THE NATIONAL CHILDBIRTH TRUST

The name of the Charity is "THE NATIONAL CHILDBIRTH TRUST".

2, The registerad office of the Charity will be situated in England.

3. The objects for which the Charity is established are:

3.t to preserve and protect the mental and physical health of pregnant women
by, hut not exclusively, the provision of physical, emotional and practical support
during pregnancy and childbirth;

3.2 to preserve and protect the mental and physical health of parents and their
children during the postnatal period; and

3.3 to advance the education of the public including healthcare professionals in
chiidbirth and parenthood.

4, To further its objects the Charity may:

4.1 campaign to improve the opportunities for women to experience a physiological
birth and breastfeeding;

4.2 campaign to Improve services and facilties and sociely's support for
parents to be and new parents;

4.3 provide information about the physical processes and emotional and social
factors arising before, during and after childbirth;

44 promote services including courses and one to one support services in
pregnancy, preparation for birth and parenthood, baby fesding and other
postnatal issues; .

45 provide mutual support services for parents to be and those caring for a baby or
young child;

46 provide training and Information for others including health care professionals
who provide services fo parents {0 be and new parents;

204250/000L00MM S 1 Ver 0L




4.7

educate those who will become pareﬁts and those who are supporting new
parents;

4.8 foster and undertake research into any aspect of the objects of the Charity and its
work and the dissemination of the results of any such research;

49 promote good working relationships with others to achieve greater understanding
of pregnancy, childbirth and early parenthood;

4.10 publish and distribute books, pamphlets, reports, leaflets, joumals, films, tapes
and instructional matter on any media;

4.11 organise and assist in the provision of conferences, courses of instruction,
exhibitions, lectures and other educational activities;

412 co-operate and enter into arrangements with any voluntary or chariiable
organisation or with any authorities, national, local or otherwise;

4.13 acquire or rent any property of any kind and any rights or privileges in and over
property and construct, maintain, alter and equip any buildings or facilities;

4.14 subject to any consent required by iaw, dispose of or deal with all or any of its
property with or without payment and subject to such conditions as the Trustees
think fit;

4.15 subject to the restriction in clause 4.17 raise funds by way of subscription,
donation or otherwise;

4.16 accept (or disclaim) gifts of money and any other property;

4.17 trade in the course of camying out the objects of the Charily and carry on any
other trade which is not expected to give rise to taxable profits;

4.18 incorporate subsidiary companies to carry on any trade;

4.19 draw, make, accept, indorse, discount, executs and Issue promissory notes,
bills, cheques and other instruments, and operate bank accounts;

4.20 subject to any consents required by law, borrow or raise and secure the
payment of money for any purposes including the purposes of investment or of
raising funds;

4.2% deposit or invest funds, employ a professional fund-manager and arrange for the
investments or other propsrty to be held in the name of a nominee; in the same
manner and subject to the same conditions as the trustees of a trust are
permitted to do by the Trustee Act 2000,

422 make any donation either In cash or assets for the furtherance of the
ohjects of the Charity;

423 establish and support any charilable association or body and subscribe or
guarantee money for any charitable purposes calculated to further the objects of
the Charity;

204250/0002/00045453 8 Ver )

S




4.24

425

4.26

4.27

4.28

4.29

4.30

431

4.32

subject to Clause § employ and pay any person or persons to supervise,
organise, carry on the work of and advise the Charity;

insure and arrange insurance cover for and indemnify Iits officers, employees
and voluntary workers and those of its members from and against all such risks
as may be incurred in the course of the performance of their duties as may be
thought fit;

pay reasonable annual sums or premiums for or towards the provision of
pensions for employees for the time being of the Charity and thelr dependants;

amalgamate with or acquire or undertake all or any of the property, liabilities and

engagements of any body having objects wholly or in part simnilar to those of the
Charity;

establish commitiees and branches In accordance with the Articles of
Assoclation of the Charity;

provide indemnity insurance to cover the liability of the Trustees:

{a) which by virtue of any rule of law would otherwise attach to them in
respect of any negligence, default, breach of trust, or breach of duty of
which they may be guilty in relation to the Chatrity,

(b) to make contributions to the assets of the Charity in accordance
with the provisions of section 214 of the Insolvency Act 1986.

any insurance in the case of 4.28(a) shall not extend to:

(a) any liability resulting from conduct which the Trustees knew, or must be
assumed to have known, was not in the best interests of the Charity, or
which the Trustees did not care whether it was in the best interests of the
Charity or not;

(b) any liabllity to pay the costs of unsuccessfully defending criminal
prosecutions for offences arising out of the fraud or dishonesty or wilful
or reckless miscanduct of the Trustess;

(c) any liability to pay a fine.

any insurance in the case of 4.29(b) shall not extend to any liability to
make such a contribution where the basis of the Trusiee's fiability is his
knowledge prior to the insolvent liquidation of that Charity (or reckless failure to
acquire that knowledge) that there was no reasonable prospect that the Charity
would avoid going into Insolvent liguidation.

do all such other lawful things as may further the Charity’s objects;

PROVIDED THAT

4.33

It is hereby expressly declared that the objects specified mn each sub-clause of
Clause 3 of this Memorandum of Association shall be regarded as Independent
objects and accordingly shall be in no way limited or restricted by reference to or
inference from the terms of the other sub-clause or the name of the Charity,

2042 5DA0002/00084 538/ Ver 08
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5.1

5.2

5.3

and neither of the sub-clauses shall be deemed merely subsidiary or
auxiliary to the objects mentioned in the other sub-clause but may be carried
out and construed In as wide a sense as if each of the said sub-clauses defined
the objects of a separate and distinct company.

The income and property of the Charity shall be applied soclely towards the
promation of its objects.

Except as provided below no part of the income and property of the Charity may
be paid or transfered directly or indirectly by way of benefit to the members of
the Charity and no Trustee may receive any remuneration or other benefit In
money or money’s worth from the Charity. This shall not prevent any payment in
goad faith by the Charity of:

5.2.1 any payments made to any member or Trustes in their capacity as a
beneficiary of the Charity,;

5.2.2 any payments made to any Trustee or officer under the indemnity
provisions set out at Ardicle 17,

5.2.3 reasonable and proper remuneration to any person (not being a Trustes)
for any goods or services supplied to the Charity (including services
performed under a contract of employment with the Charity);

524 interest on money lent by any member or Trustee at a reasonable and
proper rate;

5.25 any reasonable and proper rent for premises let by any membsr or
Trustee;

526 fees, remuneration or other benefits in money or money's worth fo a
company of which a member or Trusfee holds less than 1% of the capital;

5.2.7 reasonable and proper out-of-pocket expenses of Trustees;

5.2.8 reasonable and proper premiums in respect of indemnity insurance
offected in accordance with clauses 4.25 and 4.29 to 4.31 of this
Memorandum.

5.2.9 subject to clause 5.3, reasonable and proper remuneration to a Trustee as
an employes where prior written consent has been obtained from the
Charity Commission;

5.2.10 subject to clause 5.3, reasonable and proper remuneration to any Trustee
for any goods or services supplied to the Charity (excluding the service of
acting as a Trustee and service performed under a contract of
employment with the Charity),

A Trustee may only receive remuneration in accordance with either clause 5.2.9
or 5.2.10 provided that:

(a) the Trustee is absent from the part of any meeting at which there is
discussion of his or her remuneration, or any maiter conceming the
contract; or his or her performance of the contract;
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5.4

(b) the Trustee does not vote on any such matter and is not to be counted
when calculating whether a quorum of Trustees Is present at the meeting;

(¢) the cther Trustees are satisfied that it is in the interests of the Charity to
contract with or employ that Trustee rather than with someone who is not
a Trustee.

(d) the reason for their decision is recorded by the Trustees in the minutes;
and

(e) a majority of the Trustees then in office have received no such payments
under either clause 6.2.9 or 5.2.10.

In this clause 5:
5.4.1 "Charity” shall include any company in which the Charity:

(8) holds more than 50% of the shares; or
(b) controfs more than 50% of the voting rights attached to the shares; or
(c)  has the right to appoint one or more directors to the board of the company;

542 "Trustee” shall include any child, parent, grandchild, grandparent, brother,
sister or spouse of the Trustee or any person living with the Trustee as his
or her partner.

The liability of the members is limited.

Every member of the Charity undertakes fo contribute to the assets of the
Charity, in the event of the Charity being wound up while he or she is a member,
or within one year after he or she ceases to be member, for payment of
the debts and liabllities of the Charity contracted before he or she ceases to
be a member, and of the costs, charges and expenses of winding up, and for
the adjustment of the rights of the contributoriss among themselves, such
amount as may be required not exceeding one pound.

If on the winding-up or dissolution of the Charily there remains, after the
satisfaction of all its debts and Habilties any property whatever, the same
shall not be paid to or distributed among the members of the Charity, but
shall be given or transferred to some other charitable institution or institutions
having objects similar to the objects of the Charity, and which shall prohibit the
distribution of its or thelr inceme and property to any extent at least as great as is
imposed on the Charity, under or by virlue of clause 6, such institution or
institutions to be determined by the members of the Charity at or before
the time of dissolution, and In so far as effect cannot be given to such
provision, then to some other charitable object.
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WE, the subscribers to this memorandum of association, wish to be formed into a
company pursuant to this memorandum.

NAMES AND ADDRESSES OF SUBSCRIBERS

JANET STEPHEN

27 LODGE HILL ROAD
LOWER BOURNE
FARNHAM

SURREY

GuU10 3QW

EILEEN ISOBEL MARY HUTTON
17 COMBE PARK

BATH

BA1 3NP

DATED 24th day of Febuary 1889
WITNESS to the above Signatures:
STEPHANIE SHEPHERD
659 LIME AVENUE
CAMBERLEY
SURREY
GU15 2BH

Housewife
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