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COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL
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MEMORANDUM OF ASSOCIATION

of L///

INSTANT MUSCLE

1. The name of the Company (hereinafter called "the Trust")}
is Instant Muscle.

2. The registered office of the Trust will be situate in

England.

3. The objects for which the Trust is established are:-

(1) The promotion of the welfare of young people in the
United Kingdom by all practical means and in particular by the
promotion and provision of education and training for such
persons who by reason of their social and economic circumstances
are in need or unable to gain employment.

(2) For the furtherance of the objects set ocut in the
immediately preceding sub-clause and as ancillary thereto, but
not. further or otherwise to procure the doing of all or any part
of the following furthexr things:-—

{a) to sell articles manufactured and services developed by
the trainees during their education and training by the
Trust.

(p) To purchase, take on lease oOr in exchange hire or

otherwise acquire any real and personal estate which

may be necesgsary for any of the purposes of the Trust.
L
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Qc) To publish  books pamphlets, reports, leaflets,
journals, f£ilms, tapes and instructional mattex ang to
organise lectures, broadcasts and courses of instructions:

(d) To purchase Or otherwise acquire or found and to carry
on schools and training centres;

(e} To receive donations, endowments, subscriptions and
legacies Ffrom perwons desiring to promote ‘the objects
aforesaid or any ¢i them and to hold funds in trust for the
same;

(f) To Dborxrrow or raise money for the purposes cf the
Trust on such terms and on such security as may be thought
fit including making reasonable charges for any services
provided hereunder (whether to bpeneficiaries or not):

(g) To establish and support or aid in the establishment and
support oY to amalgamate with any other charitable
associations or institutions and to subscribe lend OX
guarantee money for charitable purposes in any way connected
with the purposes of the Tyust or calculated to further its
objects;

(h) To undertake and execute any charitable tyrusts which may
jawfully be undertaken by the Trust and may be necessary to
its objects;

(i) To invest the moneys of +the Tu.ist not
immediately required for its own purpoues in or upon such
investments, securities, or property as may pe thought fit in
rhe absolute discretion of +the Board for the time
being, subject nevertheless to such conditions and such
consents as may for the time being be imposed or reguired by
jaw and subject also as hereinafter provided;

(3) To engage OT employ such personnel (whether as employees
consultants advisers or however) as may be requisite to the
promotion of the cobjects of the Trust and on such terms as
the Board may think £it.

(k} To do all such other lawful things as may bhe necessary
for the attainment of the above objects or any of them;

e ot



PROVIDED THAT:

(i) If +the Trust shall take or hold any property
which may be subject +to any trusts, the Trust shall only
deal with or invest the same in the manuer allowed by
law, having regard to such trusts.

(ii) The Trust's objects shall not extend to the regulation
of relations between workers and employers or organisations
of workers and organisations of employers.

(iii) If the Trust shall take or hold any property
subject +to the jurisdiction of the Charity Commissioners for
England and Wales, the Trust shall not sell, mortgage,
charge or lease the same without any authority, approval or
consent as may be required by law, and as regards any such
property the Governors of the Trust shall be chargeable
for any such property that may come into their hands and
shall be answerable and accountable for their own acts,
receipts, neglects and defaults, and for the due
administration of such property in the same manner and to the

- same extent as such Governors would have been 1if
no incorporation had been effected, and the incorporation of
the Trust shall not diminish or impair any control or
authority exercisable by the Chancery Division, or the
Charity Commissioners over such Governors but as regards
any such property they shall be subject jointly and
separately to such control or authority as if the Trust were
not incorporated.

4. The income and property of the Trust from whatever source
derived, shall be applied solely towards the promotion of its
objects as set forth in this Memorandum of Association, and no
portion thereof shall be paid or transferred directly orx
indirectly by way of dividend, bonus, or otherwise howsoever, by
way or profit to the Members of the Trust (and no Governor
shall be appointed to any office of the Trust paid by salary
or fees or receive any remuneration or other benefit in money or
money's worth from the Trust }.

PROVIDED THAT nothing herein shall prevent any payment in
good faith by the Trust :

(a) of reasonable and proper remuneration to any member,
officer or servant of the Trust (not being a Governor)} for any
services rendered to the Trust :

(b) of interest on money lent by any member of the Trust (or of
its Board} at a reasonable and proper rate;

{¢) of any reasonable and proper rent for premises demised or
let by any member of the Trust (or of its Board);

(d) of fees, remuneration or other benefits in money or money's
worth to a company of which a Governor may be a member holding
not more than 1/100th part of the capital of the company and

(e) to any Governor of out-of-pocket expenses.



mwen

B

5. The liability of the Members is limited.

6. Every Member of the Trust undertakes to contribute to the
assets of the Trust if it is wound up during the time that

he is a member, or within one Year afterwards, for payment
of the debts and liabilities of the Trust contracted before

the time at which he ceases to be a member and of the costs,
c¢harges and expenses of winding-up the same, and for the ‘
adjustment of the rights of the contributaries among themselves
such amount as may be required not exceeding £1.

7. If upon the winding-up or dissolution of the Trust there
remains, after the satisfaction of all its debts and
liabilities, any property whatsoever, the same shall not

be paid to or distributed among the members of the Trust , but
shall be given or transferred to some other <charitable
institution or institutions having objects similar to the
cbjects of the Trust , and which shall prohibit the distribution

of its ox their income and property among its or their members -
under "

to an extent at least as great as is imposed on the Trust

.0r by virtue of clause 4 hereof, such institution or institutions

to be determined by the members within three months of +he
members resolution passed initiating the winding-up failing

.which and if and so far as effect cannot be given +to such

provision, then to such other charitable object as the Board
shall resoclve upon.

B e o A
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We the scveral persons whose Hames, Addresses and Degcriptions
are subscribed are desirous of being formed into a company in
pursuance of this Memorandum of Association.

2

v

NAMES, ADDRESSES AND DESCR;'D‘i-é’Ns OF SUBSCRIBERS )

/ "
Stephegng:$2?bba f \///ﬁ f

44 Dartmouth Row,
Greenwich, SE10. ,

Solicitor ‘
At |
Sheila Whitfield, - Q/ Y
4la Latimer Road, ‘Eg; (7VDZ,Q&j
Godalming, “ )
Surrey. ////; E
‘Solicitor - ;
i
L~
!
DATED the 22. day of Serhw\i:er 1983
WITNESS to the above Signatures:~(;%$nqwh Yok )
o
Patricia Martin, 1l Verderers Road, Chigwell, Essex. I
Secretary



T s e

e g . e e et

e g e e e e ez = = e

- "
a o

N =2

st

THE COMPANIES ACTS 1948 to 1981 ///

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

of

INSTANT MUSCLE
PRELIMINARY /

1789716 53

»

Interpretation

In these Articles if not inconsistent with the subject or

caontext the words set out in

below shall bear the meanings set opposite to them respec

in the second column thereof
Words
the Trust

the Statutes

these Articles

the Board

the Governors

the Office

the Seal

The United Kingdom

the first column of the table

Meanings

Instant Muscle

The Companies Acts 1948 to 1981
and every other Act for the
time being in force concerning
Comoanies and affecting the
Trust.

These Articles of Association
as orginally framed or as from
time to time altered by Special
Resclution.

The Board of The Trust

Equivalent to the Directors
in the Statutes.

The registered office of the
Trust.

The Common Seal of the
Trust.

Great Britain and Northern
Ireland, the Channel Islands
and the Isle of Man. U

7
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Month Calendar Month.

Secretary Any person appointed to perform
the duties of the Secretary
of the Trust.

Persons Shall include any body of
bersons, corporate orxr
incorporate.

In Writing Written, printed or

lithographed, or partly one
and partly another, and other
modes of representing or
reproducing words in a visible
form.

MEMBERSHEIP

The number of Members with which the Trust proposes to be
registered is 100 but the Governors may from time to time
register an increase in members.

The first members of the Trust shall be the subscribers to the
Memorandum.

As soon as an Instant Muscle Co-operative is registered as an
Industrial and Provident Society using Instant Muscle model rules
such Co-operative shall be eligible to apply to become a member
of the Trust. Subject thereto the Governors shall admit to
membership such persons as it shall think fit ang the Governors
may from time to time by resolution prescribe (and vary} criteria
for membership. The Governors need not give reasons for
declining to accept any person as a Member.

The Governors may also admit to honorary membership such persons
and subject to such rights and obligations as it shall resolve
upon from time to time. Such honorary members shall not be
members for the purposes of these Articles or the Statutes. The
Governors may not bestow upon any honorary member the right of
voting on any matter.

Mumbership shall not be transferable. A member shall cease to
be a member:-

(a) if by notice in writing to the Secretary he resigns his
membership

(b) if any subscription or other sum rayakle by the member
concerned is not paid on the due date and the member has
been served with notice in writing informing him of this
PROVEDED THAT the Governors may re-admit to membership any
person who has ceased to be a member on his paying such
amount in respect of arrears of subscription or other sum ag
the Trust may determine
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(¢) 1if any member becomes bankrupt or makes any arrangement or
composition with his creditors generally or goes into
liquidation otherwise than for the purpose of a hona fide
reconstruction without insolvency or has a receiver
appointed over all or any part of its assets.

(d) If, at a Meeting of the Governors at which not less than
half of the Board are present, a Resolution shall be passed
resolving that the member be expelled. A Resolution as
aforesaid shall not be passed unless the member has been
given not less than fourteen days' notice in writing of the
Meeting at which the matter is to be considered specifying
the conduct or circumstances alleged as a ground for the
expulsion and has been afforded a reasonable opportunity of
being heard by or of making written representation to the
Governors.

(e) When any such resolution as is referred to in sub-clause
(d) of this clause is passed, then the member shall
forthwith cease to be a member but without prejudice to
the liability of the member to pay to the Trust any
subscription or other sum owed by him.

GENERAL, MEETINGS

First Annual General Meeting

The first Annual General Meeting shall be held at such time not
being more than 18 months after the incorporation of the Trust
and at such place as the Board may determine.

Annual General Meetings

Subject to Article 7 the Trust shall in each year hold an annual
general meeting in addition to any other meetings in that year,
and shall specify the meeting as such in the notices calling it;
and not more than fifteen months shall elapse between the date of
one annual general meeting of the Trust and that of the next.

Extraordinary General Meetings

The Governors may whenever they think fit and shall on reguisition
in accordance with the Statutes convene an extraordinary general
meeting.

NOTICE OF GENERAL MEETINGS

Notices

An annual meeting and any extraordinary general meeting called
for the passing of a Special Resolution shall be called by
twenty-one days' notice in writing at the least and any other
general meeting by fourteen days notice in writing at the least
exclusive in either case of the day on which it is served or
deemed to be served and of the day for which it is given PROVIDED
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14.

that a meeting of the Trust shall notwithstanding that it is
called by a shorter notice than that specified in this Article be
deemed to have been duly called if it is soc agreed:

(a) if a meeting is called as the annual general meeting by all
the Members entitled to attend and wote thereat and

{b) in the case of any other meeting by a majority in number
of the Members having a right to attend and wvote at the
meeting being a majority together representing not less than
95% of the total voting rights at that meeting of all the
Members.

Contents of Notices

Every notice calling a general meeting shall specify the place,
the day and the hour of meeting and if other than routine
business is to be transacted the general nature of that business
and shall be given in manner herein mentioned or in such

other manner if any as may be prescribed by the Trust in general
meeting to such persons as are under these Articles entitled to
receive such notices from the Trust . If any resolution is to be
proposed as an Extraordinary Resolution or a Special Resolution:
the notice shall contain a statement to that effect.

Routine Business

Routine business shall mean and include only business- transacted
at an annual general meeting of the folleowing classes, that is
to say

(a) reading, considering and adopting the balance sheet and
income and expenditure account and reports of the Governors
and the auditors apf wuther related documents and

(b} appointing aunditors and determining their remuneration and

{c) matters in connection with membership of the Board and
officers of the Trust .

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting unless

a quorum is present when the meeting proceeds to business. The

gquorum shall be not less than 5% of the total membership. If

within fifteen minutes from the time appointed for the meeting
a quorum is not present the meeting shall stand adjourned to the
same day in the next week at the same time and place or to such

other day and at such other time and place as the Governors may
determine.

Chairmanship

The Chairman, if any, of the Governors shall preside at every
general meeting of the Trust or if there is no such Chairman, or
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18.

19.

if he shall not be present within fifteen minutes after the time
appointed for the holding of the meeting or is unwilling to act
the Members present shall elect one of their number to be the
chairman of the meeting.

Adjournment

The Chairman may with the consent of any meeting 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 the business left unfinished at the meeting from which
the adjournment took place. It shall not bhe necessary to give
any notice of an adjournment or of the business to be transacted
at an adjourned meeting except where the meeting has been
adjourned for thirty days or more when notice of the adjourned
meeting shall be given as in the case of an original meeting.

At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
demanded;:~

(a) By the Chairman; or
(b) By at least two members present in person or by pProxy; or

(c) By any member or members present in Person or by proxy and
representing not less than 1/10th of the total voting rights
of all the members having the right to vote at the meeting.

Unless a poll be so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry

to that effect in the book containing the Minutes of proceedings
of the Trust shall be conclusive evidence of the fact without
proof of the numbexr or proportion of the votes recorded in favour
of or against such resolution.

The demand for a poll may be withdrawn.

Except as provided in Article 12 if a poll is duly demanded it
shall be taken in such manner as the Chairman directs, and the
result of the poll shall be deemed to be the resolution of the
meeting at which the poll is demanded.

In the case of an equality of votes whether or a show of hands
or on a poll, the Chairman of the meeting a# which the show of
hands takes place or at which the poll is demanded, shall be
entitled to a second or casting vote.

A poll demanded on the election of a Chairman, or on a question
of adjournment, shall be taken forthwith. A poll demanded on
any other question shall be taken at such time as the Chairman
of the Meeting directs, and any business other than that upon
which a poll has been demanded may be proceeded with pending the

taking of the poll.
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Subject to the provisions of the Statutes a resolution in writing
signed by all the members for the time being entitled to receive
notice of and to attend and vote at general meetings (or if
incorporations by their duly authorised representatives) shall
be as valid and effective as if the same had been passed at a
meeting of the Trust duly convened and held.

YOTES OF MEMBERS

Informality

The proceedings of any meeting shall not be invalidated by

reason of any accidental informality or irregularity in the

convening thereof or otherwise or any want of qualification in

any of the persons present or voting thereat.

Votes

No member shall have more than one vote. ////
L.

Restriction on Voting

No person shall vote on any matter in which he is personally
interested pecuniarily or otherwise or debate on such matter
without the permission of the majority of the persons present
and voting such permission to be given or withheld without
discussion.

A member of unsound mind, or in respect of whom an order has been
made by any Court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee,
regeiver, curator bonis or other person in the nature of a
committee, receiver, or curator bonis appointed by that Court
and any such committee, receiver, curator bonis or other person
may, on a pell, vote by proxy.

No member shall be entitled to vote at any general meeting unless
all monies presently payable by him by the Trust have been paid.

On a poll votes may be given either personally or by Proxy.

The instrument appointing a proxy shall be in writing and at the
hand of the appointer or his attoxney auly authorised in writing,
or, if the appointer is a corporaticn either under seal or under
the hand of any officer or attorney general duly authorised.

A proxy need not be a member of the Trust .

The instrument appointing = proxy and the power of attorney or
other authority, if any, under which it is signed or a notarially
certified copy of that power or authority shall be deposited at
the Office or at such other place within the United Kingdom as is
specified for that purpose in the notice covening the meeting not
less than 48 hours before the time fior holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote ox, in the case of a poll, not less than 24
hours before the time appointed for the taking of the poll, and
in default the instrument of proxy shall not te treated as

valid.
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An instrument appointing a proxy shall be in the following form
or a form as near thereto as circumstances admit:-

"Instant Muscle

I/We of in the County
of , being a member/members of the above named Trust
hereby appoint of or failing him

of as my/our proxy to vote for me/us on
nmy/our behalf at the (annual or extraordinary, as the case may
be) general meeting of the Trust to be held on the day

of 19 and at any adjournment thereof.

Signed this day of 19 oM

Where it is desired to afford members an opportunity of voting
for or against a resolution the instrument appointing a proxy
chall be in the following form or a form as near thereto as the
circumstances admit:-—

"Instant Muscle

I/We of in the County
of , being a member/members of the above named Trust,
hereby appoint of

or failing him of )

as my/our proxy to vote for me/us on my/our behalf at the (annual
or extraordinary, as the case may be) general meeting of the
Trust to be held on the day of 19 and
at any adjournment thereof.

Signed this day of 19 .

This form is to be used *in favour/against
+he resolution. Unless otherwise instructed, the proxy will
vote as he thinks £it.

*g+-rike out whichever is not desired.™

The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

A vote given in accorxdance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy oxr of the
authority under which the proxy was executed, provided that no
intimation in writing of such death, insanity or revocation as
aforesaid shall have been received by the Trust at the Office
pefore the commencement of the meeting or adjourned meeting at
which the proxy is used.

Corporate Members

Any Corporation which is a member may by authorisation of its
Board or other governing body authorise such person as they
think fit to act as its representative at any meeting of the
Trust and the person soO authorised shall be entitled to
exercise as if it were an individual member of the Trust all

rights of membership thereat.



THE. BOARD

34. Members of the Board '

The names of the first directors shall be determined by the
subscribers to the Memorandum of Association. Subject thereto the
Board may from time to time and at any time appoint any membexr of the
Company as a member of the Board either to fulfil a casual vacancy

or by way of addition to the Board provided that the prescribed
maximum be not thereby exceeded. All Governors ehall be elected by
the Company in Annual General Meeting for three years and shall retire
at the next Annual General Meeting. All Governorxs shall be eligible
to be re-elected at the Annual General Meeting.

35. The Board

The number of the members of the Board shall not be more than 12 nor
less than 4.

36. Co-opted Governors

(a)} The elected Governors shall have the power of co-option, and !
termination of any co-option. They may co-opt up to 4 Governors. !

(b) No co-option or termination of any co-option shall be valid
unless at least half the Governors shall approve the same either
on a Resolution put to the Board to that effect or by subscribing
to a written Resolution circulated amongst the elected Governors :
outside a Board Meeting. :

(c) Co-option shall last up until the next Annual General Meeting.

(d) It shall be permissable for a co-opted member whose period of

co-option has expired or been the subject of earlier termination
to be co-opted.

(e) Subject to the foregoing and to any other express provisions of
these Articles co-opted Governors shall otherwise have all powers
of elected Governors.

37. Vacancies

The Governors may act for all purposes notwithstanding any vacanay
in its membership and all proceedings at any meeting of the Governors
shall be valid and effectual notwithstanding that it may be
afterwards discovered that any member of the Governors has been
improperly nominated elected or co-opted or is not otherwise properly
gqualified.

PROCEEDINGS OF THE GOVERNORS

38. Meetings

The Governors may meet for the dispatch of business adjourn and
otherwise regulate its meetings as it may think fit. Notice of every
meeting of the Board gtating the general particulars of all business
to be considered at such meeting shall be sent by post to each
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Governor at lewnast seven days (excluding Saturdays Sundays and Bank
holidays) before such meeting unless urgent circumstances require
shorter notice hut the proceedings of any meeting shall not be
invalidated by any irregularity in respect of such notice or by
reason of any business being considered which is not comprised in
such general particulars.

32. Summoning of Meetings

Two Governors nay at any time and the Secretary shall upon the
request in writing of two Governors summon & meeting of the Board.

40. Quorum

The quorum necessary for the transaction of the business of the
Board may be fixed by the Board and unless so fixed at any other
number shall not be less than four Governors.

41. Voting

(a) All questions shall be decided by the votes of the majority
of the Governors present and voting thereon at a meeting
of the Board.

{b) The Governors may nonetheless pass resolutions other than
at meetings by the requisite number of Governors
subscribing to and signing a written resolution.

42, Minutes

The Board shall cause minutes to be kept of the proceedings at
general meetings of the Trust and at meetings of the Board and ,
shall cause entries to be made therein of all resolutions put to ;
the vote and of the result of the voting and any such minutes of :
meetings signed by the Chairman or by a Governor present at the ,
meeting shall be sufficient evidence of the due passing of any t
resolution and of the amount of the majority voting in favour

thereof.

43. Chairman
(a) The Board shall elect the Chairman and a Deputy Chairman ;

from among themselves at the first meeting following each
annual general meeting.

(b) If the elected or appointed Chairman is absent from any
meeting of the Board of those present shall elect one from
their number to serve in that capacity for that meeting.

(¢) 1In the case of an equality of votes the Chairman shall have
a second casting vote.

44, Committees

{a) The Board may delegate any of its powers or the .
implementation of any of its resolutions to any committee,

ST

(b) The resolution making that delegation shall specify those
who shall serve or be asked to serve on such committee
(though the resolution may allow the committee to make co-

options up to a specified number.) “5



(¢) The composition of any such committee shall be entirely in
the discretion of the Board and may comprise such of their
number (if apy) as the resolution may specify.

(d) The deliberations of any such committee shall be reported
regularly to the BRoard and any resolution passed or
decision taken by any such committee shall be reported
forthwith to the Board and for that purpose every committee
shall appoint a secretary for the purpose.

(e) ALl delegations under this Article shall be revocable at any
time.

(f) The Board may make such regulations and impose such terms
and conditions and give such mandates to any such committee
or committees as it may from time to time think f£it.

(g) PFor the avoidance of doubt the Board may delegate all
financial matters to any committee or committees and shall

be empowered to resolve upon the cperation of any bank account
according to such mandate as it shall think f£it from time to time
whether or not requiring a signature of any Governor.

45. Proceedings cf Committees

The meetings and proceedings of any committee shall be governed

by the provisions of these Articles regulating the meetings and
proceedings of the Board so far as the same are applicable and are
not superseded by any regulations made by the Board .

46.3l11 acts done by any meeting of the Board or a committee thereof
or by any person acting as a Governor or member of the committee
shall as regards all persons dealing in good faith with the Trust
notwithstanding that there was some defect in the appointment or
continuance in office of any Governoxr or member of the committee or
person acting as such or that any such member or person vwas
disqualified or had wvacated office or was not entitled to vote be as
valid as if every such person had been duly appointed and was
qualified and had continued to be a Governor or member of the
committee and had been entitled to vote.

POWERS OF THE BOARD

47. Borrowing Powers

The Board may exercise all the powers of the Trust to borrow money,
and to mortgage or charge its undertaking and property, or any part
thereof, and to issue debentures, debenture stock and other
securities, whether outright or as security for any debt, liability
or obligation of the Trust or of any third party in all cases
without limit.

48, General Powers

" The affairs of the Trust shall be managed by the RBoard who may

pay all expenses incurred in forming and registering the Trust
and may exercise all such powers of the Trust as are not by the
Statutes or by these Articles required to be exercised by the



Trust in general meeting and without prejudice to the generality
of the foregoing may exercise the powers of entering into
contracts expending or investing the funds of the Trust and
acquiring managing or disposing of real and persocnal property
subject to any regulations prescribed by the Trust in general
meeting but no such regulation so made by the Trust shall
invalidate any prior act of the Board which would have been
valid if such regulation had not been made.

49. The Board may from time to time and at any time by power of
attorrey appoint any company firm or person or body of persons,
whether nominated directly or indirectly by the Board to be the
attorney or attornies of the Trust for such purposes and with
such powers authorities and discretions (not exceeding those
vested in or exercisable by the Board under these Articles) and
for such period and subject to such conditions as they may think
fit and any such powers of attorney may contain such provisions
for the protection and convenience of persons dealing with any
such attorney as the Board may think fit and may also authorise
any such attorney to delegate all or any of the powers
authorities and discretions vested in him.

50. All cheques promissory notes drafts bills of exchange and other
negotiatable instruments and all receipts for monies paid to the
Trust , shall ke signed drawn accepted endorsed or otherwise
executed as the case may be, in such manner as the Board shall
from time to time by resolution determine.

51. The Board shall cause Minutes to be made in bocks provided for
the purpose of:i-

{(a) All appointments of officers made by the Board

{b) The names of the Governors present at each Meeting of the
Board and of the names of any Committee Members present at
each Committee Meeting of the Board and of the names of any
Committee Members present at each Committee Meeting

(c) Of all resolutions and proceedings at all Meetings of the
Trust and of the Board and of Committees of the Board
and every Governor or Committee Member present at any
Meeting of Governors or Committee shall sign his name in a
book to be kept for that purpose.
52. ‘The office of a Governor shall be vacated if the Governor:-

{(a) wWithout the consent of the Trust in general meeting holds
any office of profit under the Trust or

(b) Becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(¢) Becomes prohibited from being a Governor by reason of any
order made under the Statutes;

(d) Becomes of unsound mind; or

(e) Resigns his office by notice in writing to the Trust or



54.

55.

56.

57.

(f) Ceases to be a Governor by virtue of Section 185 of the
Companies Act 1948. ’

The Trust may by ordinary resolution of which special notice has
been given in accordance with Section 142 of the Companies Act
1948 remove any Goverxnor before the expiration of his period of
office notwithstanding anything in these articles or in any
agreement between the Trust and such Governor.

A resolation in writing signed by all the Governors for the time
being entitled to receive notice of a Board Meeting shall be as
valid and effectual as if it had been passed at a meeting of the
Board duly convened and held.

Regulations

The Board shall have power from time to time to make repeal or
alter regulations as to the management of the Trust and the
affairs thereof as to the duties of any officers or servants of
the Trust and as to the conduct of business by the Board or any
committee and as to any of the matters or things within the
powers or under the control of the Board provided that the same
shall not be inconsistent with the Memorandum or these Articles.

OFFICERS ETC

The Board may appoint or engage on such terms (subject to the
Memorandum)} to discharge such duties as they may think £fit
Treasurer and Secretary and such other officers and servants as
they shall see fit and may dismiss any officer or servant so
appointed or engaged.

THE SEAL

The Board shall provide for the safe custody of the Seal which
shall only be used with the authority of the Board or a
committee authorised in that behalf by the Board Every
instrument to which the Seal is affixed shall be signed by a
Governor and countersigned by the Secretary or a second
Governor.
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59.

60.

61.

62.

ACCOUNTS

Accounting records sufficient to show and explain the Trust
transactions and otherwise complying with the Statutes shall be
kept at the Office or such other place within Great Britain as
the Governors think fit.

The Trust may at a general meeting impose reasonable
restrictions as to the time and manner at and in which the books
and accounts cf the Trust may be inspected by the members and
subject thereto the books and accounts shall be open to
inspection by the members at all reasonable times during the
usual business hours.

The Board shall lay before the annual general meeting of the
Trust in each year an income and expenditure account of the
Trust and a balance sheet for the year ending on the previous
31st March. Such account and balance sheet shall be accompanied
by a report of the Board as to the state of affairs of the Trust
and a report of the auditors and balance sheet shall comply with
provisions of the Statutes. A copy of every balance sheet
together with copies of the said reports shall, not less than
twenty-one clear days before the date of the meeting before which
such balance sheet and reports are to be laid, be sent to all
persons entitled to receive notices of general meetings of the
Trust.

AUDIT

Auditors shall be appointed and their duties regulated in
accordance with the Statutes.

NOTICES

A notice may be served upon any member of the Trust either
personally or by sending it through the post in a prepaid letter,
addressed to such member at his registered address for service,
if any. 1In the latter case it shall be deemed to have been
served at the time when the letter containing the same would have
been delivered in the ordinary course of post, except in the case
of a notice of a meeting when it shall be deemed to have been
served at the expiration of twenty-four hours after the posting
of such notice and in proving such service it shall be sufficient
to prove that the letter containing the notice was propexrly
addressed stamped and posted.

If a member has not a registered address for service, any notice
shall be sufficiently served on him by posting up in the Office
such notice addressed generally to the membexr. A member who has
no registered address in the United Kingdom and has not supplied
an address within the United Kingdom for the giving of notices
to him shall not be entitled to have a notice served on him.
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64.

65.

66.

67.

The_acc1§ental omiss%on to give notices of a meeting to or the
non-recelpt of a notice of a meeting by the person entitled to
recelve notice shall not invalidate the proceedings at that

- meeting.

INDEMNITY

Subject Fo the provisions of the Statutes and of the Memorandum
of %SSOClation every Governor, Auditor Secretary oxr other
officer of the Trust shall be entitled to be indemnified by the
Trust against all costs charges losses expenses or liabilities
%ncurred by him in the execution and discharge of his duties or
in relation thereto.

Winding up

The provisions of Clauses & and 7 of the Memorandum of
Association relating to the winding up or dissolution of the
prust shall have effect and be observed as if the same were
repeated in these Articles.

Any of the provisions hereof may be changed by a Special
Resolution for the purposes of obtaining and thereafter
maintaining charitable status for the Trust.
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Solicitor
Former name(s) thete 3) . Nationality
" kA P
) Address ’;3“’ 4 41a ELasmar—Road, British
Godalming, Surrevy Date of birth (whera afr?;itceag)lg{

d'
A

"The namels) and particulars of the persyn who is, or the persons'who are, to be the first
director or directors of the company are as follows:—

Name (note2} Business occupation

Stephen Thomas Lloyd

Solicitor
Former name({s) (note 3} Nationality
" oy
Address (note 4} 44 Dartmouth ROW. - Bx];lbtl:h
ate of birthiwhere applicable}
Greenwich, SE10 ’ et {nota B)

Particulars of other directorships (note 5)

—

| hereby consent to act as director of :ch>company named on page 1

Signature Sh’qﬂx&fv\ L Lm/, Date 2 g'%-32

Y/
Name (rote 2} Business occupation

Sheila Whitfield

Particulars of other directorships (note 5)

I hereby consent to act as directorcof the company named on page 1

Signature % fTVL m WOQ Date 20-%-¥X,

Name tnote 2) Business occupation

Farmer name(s) tnote 3) Nationality
Adldress (note 4)

Date of birth (where applicable)
{note 6}

Particulars of other directorships (note 5}

| hereby consent to act as director of the company named on page 1

Pleasa da not write in
this binding margin
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Compenies Act 1976 and
section 200(2} of the
Coprpanios Act 1848,
Prease read the notes on
paga 4 before complating
this part of the form,

Signature Date

page 2



Please do pot.write in.
this binding margin &

\

fmportant

The. particulars to be given
are those referred t0.In
saction. 21{Z)(b) of the
Cosapanies Act 1976 and
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this part of the form.

# as required by
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Companies Act 1975

¢ deleto as appropriate

page 3

The namels) and particulars of the person wibi},"br the persons who are, to be the first
secretary, or joint secretaries, of the company are as follows:—

Name (notes2and 7) Stephen Thomas Lloyd

Former namels) (note 3)

- Address. notes4and 7} 44 partmouth Row, Greenwich, SE10

<

| hereby consent {o act as sevetary of the'sompany named on page 1 ..

E?%;ﬁwa/\ l lm/; 20 4%

Signature Date

1/
Name ({notes2 and 7}

Former name(s) {note 3)

Acddress inotes4and )

| hereby consent to act as secretary of the company named on page 1

Sianature Date

Signad by or on behalf of the subscribers of the memorandum *
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-

Signature -L—(E\.hz», ety Liﬁﬂhxual%ﬂbscribaﬂl-[ﬂ\gent] SDate 20 G.RA

Signature ISubscribery [Agent] % Date
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This declaration
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the registration of
the company
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a Solicitor of
the Supreme
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Scotland 'a
Solicitor”)
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formation «f the
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statement
delivered under
goction 21 of
the Companies
Act 1976

Bates, Wells & Braithwaite,
81 Carter Lane,
London, EC4. P
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THE GOMPANIES ACTS 1245 TO 1581

Declaration on application for the
registration of a company exempt
from the requirement to use the
word ““limited.’’
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Name of Company

Form No. 61

Company number
pany [

17897_113{2

Instant Muscle .

P

-t

f, Stephen Llovd

of 81 Carter Lane, London, EC4

being a

a solicitor of the Supreme Court engaged in

e the formation

of Instant Muscle . -

do solemnly and sincerely declare that the company is a company to which section 25 of the

Companies Act 1981 applies

And | make this solemn Declaration conscientiously believing the same to be true and by virtue

of the provisions of the Statutory Declarations Act 1838

Declared at.

e

. ‘/
Signature of Declarany,

272 omd

the day of.

. Mﬂ’l*

Cnes thousand nine ed and__£78 R
before me. Ped 15 Ay,
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«or Solicitor having the powaers conferred on a Commissioner
fo- Oaths
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. For official use
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Now companies section

oyez Ths Solicitors’ Live Stationary Seeisty, pie, Oy House, 237 Lung Lana, London SE1 47U

Companias G61

#1072 22
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 3489716

| hereby certify that

INSTANT MUSCLE

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 7TH FESRUARY 1984

;'7 S auncteh

M. SAUNDERS (MRS)
an authorised officer

Ca73
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INSTANT MUSCLE LIMITED

Special Resolutions
(passed at the Annual General Meeting
on 5th May 1989).

That:

1. Clause 3 (1) of the Memorandum of Association (the objects
clause) be amended to read

" To promote the education and training and relieve the need
of unemployed persons whg through their social and economic
circumstances are in need by the provision of training to
enable them to acquire professional vocational craft trade
industrial commercial and other skills needed for employment
or in such other ways as the Boaxrd thinks fit".

2. Clause 3 sub-paragraphs 2 {(a) to 2 (1) be re-lettered 2
(b) to 2 (m}) and a new sub-paragraph 2 {a) be inserted as
follows:—

"In assisting persons who have not attained the age of 25
years who are in ne:d of financial assistance and who are
preparing for entering upon and engaging in any profession
trade or cccupation by providing them with leoans either at
interest or interest free or such other means for their
advancement in life as the Board thinks fit."”

3. The initial part of Article 4 of the Articles of
Association as follows should bhe deleted.

"As scon as an Instant Muscle Co-operative is registered as
an industrial and provident society using Instant Muscle
model rules such Co-operative shall be eligible to apply to
become a member of the trust. Subdject thereto'.

4. In Article 2% of the Articles of Association the second
"hy" be amended to "to".

5. Article 60 of the Articles of Association should be
amended to make the accounting year to 31lst Decembex.
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THE COMPANIES ACTS 1948 to 1981 SR
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COMPANY LIMITED BY GUARANTEE AND 3 S A
2 NOT HAVING A SHARE CAPITAL ’/’ . -
! L.
ARTICLES OF ASSOCIATION e s N.. ..
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INSTANT HMUSCLE

PRELIMINARY o

1. Interpretation I

In these Articles if not inconsistent with the subject or ER
context the words set out in the first column of the table y ™

below shall bear the meanings set cpposite to them respectively e
in the second column thereof ; sl

Words Meanings
the Trust Instant Muscle ;

the Statutes

these Articles .

the

the

the

the

Board

Governors

Qffice

Seal

United Kingdom

The Companies RActs 1948 to 1981
and every other Act for the
time being in force concerning
Companies and affecting the
Trust.

These Articles of Association
as orginally framed or as from
time to time altered by Special
Resolution.

The Board of The Trust

Equivalent to the Directors
in the Statutes.

The registered office of the
Trust.

The Common Seal of the
Trust.

Great Britain and Northern
Ireland, the Channel Islands
and whe Isle of Man. .

Gl

[P Y . B N .on L
. . i ? N .f.;m;
T L it i VLR I T A S
S NAIL T AL e ey Sy
Y et

Mo ;
Rates . Wally s, Sremkestam:

b teBAsEE
wemroy- 21 T

T el « aase g we 1 e
LA [N LU et laa W Ia

Locee Vol F4

Frery—-




Month Calendar Month.

Secretary Any person appointed to perform
the duties of the Secxetary
of the Trust.

Persons Shall include any body of
persons, anrporate or
incorporate.

In Writing Written, printed or

lithographed, or partly one
and partly another, and other
modes of representing or
reproducing words in a visible
form.

MEMBERSHIP

The number of Members with which the Trust proposes to be
registered is 100 but the Governocrs may from time to time
register an increase in members.

The first members of the Trust shall be the subscribers to the
Memorandum.

The Governors shall admit to membership such persons as it
shall think fit and the Governors may from time to time by
resolution prescribe (and vary) criteria for membership.
The CGovernors need not give reasons for declining to accept
any person as a member.

The Governors may also admit to honorary membership such persons
and subject to such rights and obligations as it shall resolve
upon from time to time. Such honorary members shall not be
members for the purposes of these Articles or the Statutes. The
Governors may not bestow upon any honorary member the right of
voting on any matter.

Membership shall not be transferable. A member shall cease to
be a member:-

(a) if by notice in writing to the Secretary he resigns his
membership

(b) if any subscription or other sum payable Dy the member
concerned is not paid on the due date and the member has
been served with notice in writing informing him of this
PROVIDED THAT the Governors may re-admit to memberxship any
person who has ceased to be a member on his paying such
amount in respect of arrears of subscription or Other sum as
the Trust wmay deternine




10.

(¢} if any member becomes bankrupt or makes any arrangement or
composition with his creditors generally or goes into
liquidation otherwise than for the purpose of a bona fide
reconstruction without insolvency or has a receiver
appointed over all or any part of its assets.

(d) 1f, at a Meeting of the Governors at which not less than
half of the Board are present, a Resolution shall be passed
resolving that the member be expelled. A Resolution as
aforesaid shall not be passed unless the member has been
given not less than fourteen days' notice in writing of the
Meeting at which the matter is to be considered specifying
the conduct or circumstances alleged as a ground for the
expulsion and has been afforded a reasonable opportunity of
being heard by or of making written representation to the
Governors.

(e) When any such resolution as is referred to in sub-clause
(d) of this c¢lause is passed, then the member shall
forthwith cease to be a member but without prejudice to
the liability of the member to pay to the Trust any
subscription or other sum owed by him.

GENERAL MEETINGS

First Annual General Meeting

The first Annual General Meeting shall be held at such time not
being more than 18 months after the incorporaticon of the Trust
and at such place as the Board may determine.

Annual General Meetings

Subject to Article 7 the Trust shall in each year hold an annual
general meeting in addition to any other meetings in that year,
and shall specify the meeting as such in the notices calling it;
and not more than fifteen months shall elapse between the date of
one annual general meeting of the Trust and that of the next.

Extraordinary General Meetings

The Governors may whenever they think fit and shall on requisition
in accordance with the Statutes convene an extraordinary general

meeting.

NOTICE OF GENERAL MEETINGS

Notices

An annual meeting and any extraordinary general meeting called
for the passing of a Special Resolution shall be called by
twenty-one days' notice in writing at the least and any other
general meeting by fourteen days notice in writing at the least
exclusive in either case-of the day on which it is served or
deemed to be served and of the day for which it is given PROVIDED




12.

13.

14.

that a meeting of the Trust shall notwithstanding that it is
called by a shorter notice than that specified in this Article be
deemad to have been duly called if it is so agreed:

(a) if a meeting is called as the annual general meeting by all
the Members entitled to attend and vote thereat and

(b) in the case of any other meeting by a majority in number
of the Members having a right to attend and vote at the
meeting being a majority together representing not less than
a5% of the total voting rights at that meeting of all the
Members.

Contents of Noticus

Every notice calling a general meeting shall specify the place,
the day and the hour of meeting and if other than routine
business is to be transacted the general nature of that business
and shall be given in manner herein mentioned or in such

other manner if any as may be prescribed by the Trust in general
meeting to such persons as are under these Articles entitled to
receive such notices from the Trust . If any resolution is to be
proposed as an Extraordinary Resolution or a Special Resclution
the notice shall contain a statement to that effect.

Routine Business

Routine business shall mean and include only business transacted
at an annual general meeting of the following classes, that is
to say

(a) reading. considering and adopting the balance sheet and
income and expenditure account and reports of the Governors
and the auditors and other related documents and

{b) appointing auditors and determining their remuneration and

(¢} matters in connection with membership of the Board and
officers of the Trust .

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any genaral meeting unless

a quorum is present when the meeting proceeds to business. The

quorum shall be not less than 5% of the total membership. If

within fifteen minutes from the time appointed for the meeting
a guorum is not present the meeting shall stand adjourned to the
same day in the next week at the same time and place or to such

other day and at such other time and place &as the Governors may

determine.

Chairmanship

The Chairman, if any, of the Governors shall wreside at every
general meeting of the Trust or if there is ug such Chairman, OT



if he shali not be present within fifteen minutes after the time
appointed for the holding of the meeting or js unwilling to act
the Members Present shall elect one of their number to be the
chairman of the meeting.

Adjournment

The Chairman may with the consent of any meeting at which a
quorum is present (and shall if S0 directed by the meeting)
adjourn the Meeting from time to time and from pPlace to place

but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which
the adjournment took place. 1t shall not pe necessary to give
any notice of an ad journment or Of the business to be transacteg
at an adjourned meeting except wherea the meeting has been
adjourned for thirty days or more when notice of the adjourneq
meeting shall he given as in the case of an originag] meeting.

At any General Meeting a resolution put to the vote of the
i e decided on a show of hands unless a poll isg

(a) By the Chairman; or
(b) By at least two members Present in person ©r by proxy; or

(c) By any member or members Present in person or by proxy and

resolution has on 2 show of handg been carrieg Oor carried

Unanimously, or by a particular majority, or lost and an entry

to that effect in the book containing the Minutes of Proceedings

of the Trust shall be conclusive evidence of the fact without

Proof of the number or Proportion of the votes recorded in favour
| of or against such resolution.

[ The demand for a Poll may be withdrawn,
17. Except as provided in Article 19 if a poll is duly demanded it

' result of the Poll shall be deemed to be the resolution of the

Meeting at which the poll is demanded.

: 18. In the case of an equality of votes whether or a show of hands
Or on a poll, the Chairman of the meeting at which the show of
hands takes Place or at which the poll is demanded, shall be

titled to a second or casting vote.

19. a Poll demanded on the election of a Chairman, or on a question
of ad journment., shall be taken forthwith. a pPoll demanded on
any other question shali be taken at such tima as the Chairman
Of the Meeting directs, .and any business othey than that upon
which a Poll has been demanded may be proceeded with bPending the

taking of the poll.
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0. Subject to the provisions of the Statutes a resolution in writing
sigued by all the members for the time being entitled to receive b

s notice of and to attend and vote at general meetings (or 1f i ol 4

S incorporations by ctheir duly authorised representatives) shall ‘:g "
s be as wvalicl and effective as if the same had been passed at a RIS
e meeting of the Trust duly convened and held. : ﬁ“f;ﬁ

" VOTES OF MEMBERS

£o, 2l. .Informality K-

The proceedings of any meeting shall not be invalidated by g
v reason of any accidental informality or irregularity in the NS
R convening thereof or otherwise or any want of gqualification in 27 b
o any of the persons present or voting thereat. e

e 22. Votes

gl —t

¥o member shall have more than one vote. S

23. Restriction on Voting

o person shall vote on any matter in which he is personally

SN interested pecuniarily or otherwise or debate on such matter SR

e without the permission of the majority of the persons present N
.y and voting such permission to be given or withheld without PITE L
viis discussion. RURAY
o 24. A member of unsound mind, or in respect of whom an order has been R ”\’

o made by any Court having jurisdiction in lunacy, may vote, s
l'ﬂ whether on a show of hands or on a poll, by his committese, ST
N receiver, curator bonis or other person in the nature of a Loy
i committee, receiver, or curator bonis appointed by that Court R
and any such committee, receiver, curator bonis or other person )
¥ may, on a poll, vote by proxy. R,

f?i. 25, No member shall be entitled to vote at any general meeting . :
s unless all monies presently payable by him to the Trust have PR
- been paid. 1 L

v 26. On a poll votes may be given either personally oxr by Proxy.

" 27. The instrument appeinting a proxy shall be in writing and at the Gt
e hand of the appointer or his uttorney duly authorised in writing, RER
i or, if the appointer is a corporation either under seal or under X
S the hand of any officer or attorney general duly authorised. ey

S A proxy need not be a member of the Trust . ‘ A

P 28 The instrument appointing a proxy and the power of attorney or
other authority, if any, under which it is signed or a notarially
certified copy of that power or authority shall be deposited at
the Office or at such other place within the United Kingdom as is
specified for that purpose in the notice covening 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 o
i proposes to vote or, in the case of a poll, not less than 24 s
L hours before the time appointed for the taking of the poll, and o
o in dafault the instrument of proxy shall not be treated as L
o valid. T




29. An instrument appointing a proxy shall be in the following form
or a form as near thereto as circumstances admit:-

"Instant Muscle

1/We of in the County
of , being a member/members of the above named Trust
hereby appoint , of or failing him

of as my/our proxy to vote for me/us on
my/our behalf at the (annual or extraordinary, as the case may
be) general meeting of the Trust to be held on the day

of 19 and at any adjournment thereof.

Signed this day of 19 M

30. Where it is desired to afford members an opportunity of voting
for or against a resolution the instrxument appointing a proxy
shall be in the following form or a form as near thereto as the
circumstances admit:-

"Instant Muscle

I/We of in the County
of . being a member/members of the above named Trust,
hereby appoint of

or failing him of

as my/our proxy to vote for me/us on my/our behalf at the (annual

or extraordinary, as the case may be) general meeting of the

Trust to be held on the day of 19 and
. at any adjournment thereof.

Signed this day of 19 .

This form is to be used *in favour/against
the resolutien. Unless otherwise instructed, the proxy will
vote as he thinks fit.

*Strike out whichever is not desired."

31. The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

32, A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the
authority under which the proxy was executed, provided that no
intimation in writing of such death, insanity or revocation as
aforesaid shall have been received by the Trust at the Office

! before the commencement of the meeting or adjourned meeting at
which the proxy is used.

33. <(orporate Members

Any Corporation which is a member may by authorisation of its
Board or other governing body authorise such person as they
think fit to act as its representative at any meeting of the
Trust and the person so-authorised shall be entitled to

exercise as iLf it were an individual member of the Trust all

rights of membership thereat.




Ly THE BOARD il

2" Vidy 34. Members of the Board &

The names of the first directors shall be determined by the -
i subscribers to ‘the Memorandum of Association. Subject thereto the e

. i Board way from time to time and at any time appoint any member of the L
STy Company as a member of the Board either to fulfil a casual vacancy g .
NN or by way of addition to the Board provided that the prescribed apT
e ﬁ maximum be not thereby exceeded. All Governors shall be elected by I

D the Company in Annual General Meeting for three years and shall retire gt

TN at the next Annual General Meeting. All Governors shall be eligible
i to be re-elected at the Annual General Meeting.

e 35. The Board

ok The number of the members of the Board shall not be more than 12 nor W
k) ” less than 5. Wt

o 36. Co-opted Governors ;
Ii;fn- " - ‘ '
-J;ﬁL (a) The elected Governors shall have the power of co-option, and N
B b termination of any co-option. They may co-opt up to 4 Geovernors.

1 '
ﬁﬁt‘ {b) No co-option or termination of any co-option shall be valid J .
'ﬂ ey unless at least half the Governors shall approve the same either S

mgqp on a Resolution put to the Board to that effect or by subscribing
oy e to a written Resolution circulated amongst the elected Governors A
irle outside a Board Meeting. B

i "l‘;; L‘ Ky
gl TE ) (¢) Co-cption shall last up until the next Annual General Meeting. ;

L . (@) It sk Il be permissable for a co-opted member whose period of &A

co-option has expired or been the subject of earlier termination :

o to be co-opted. .

Ill"f . . !
i (e) Subject to the foregoing and to any other express provisions of y
LA these Articles co-opted Governors shall otherwise have all powers il

of elected Governors. )
e U
AR 37. Vacancies Ll

i.'i‘ 1] ""I“
ﬁﬁ‘: The Governors may act for all purposes notwithstanding any vacancy -ff:
AN ET in its membership and all proceedings at any meeting of the Governors LT
ok shall be valid and effectual notwithstanding that it may be
AN afterwards discovered that any member of the Governors has been
W o improperly nominated elected or co-opted or is not otherwise properly P

*&? qualified. - bt

- I\' L)

:ial. . ! -
N PROCEEDINGS OF THE GOVERNORS .
SRR 38. Meetings SR
IO _
£k gl . . . )

Ao ool The Governors may meet for the dispatch of business adjourn and

Otherwise regulate its meetings as it myy think fit. Notice of every
I meeting of the Board stating the general particulars of all business “
“”iﬁﬂ to be considered at such meeting shall be sent by post to each .
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c9Gcwe.~rru:1r at least seven days (excluding Saturdays Sundays and Bank
holidays) before such meeting unless urgent circumstances require
shorter notice but the proceedings of any meeting shall not be
invalidated by any irregularity in respect of such notice or by
reason of any business being considered which is not comprised in
such general particulars.

39. Summoning of Meetings

Two Governors may at any time and the Secretary shall upon the
~xequest in writing of two Governors summon a meeting of the Board.

WO,  Quorum

| “The quorum necessary for the transaction of the business of the
Board may be fixed by the Board and unless s0 fixed at any other
number shall not be less than four Governors.

41, Voting

{a) All gquestions shall be decidad by the votes of the majority

of the Governors present and voting thereon at a meeting
of the Board.

! (b) The Governors may nonetheless pass resolutions other than
at meetings by the requisite number of Governors
| subscribing to and signing a written resolution.

42. Minutes

The Board shall cause minutes to be kept of the proceedings at
! general meetings of the Trust and at meetings of the Board and
. shall cause entries to be made therein of all resolutions put to
the vote and of the result of the voting and any such minutes of
meetings signed by the Chairman or by a Governor present at the
meeting shall be sufficient evidence of the due passing of any
resolution and of the amount of the majority woting in favouyr
thereof.

43. Chairman

(a) The Board shall elect the Chairman and a Deputy Chairman
from among themselves at the first meeting following each
annual gensral meeting.

(k) If the elected or appointed Chairman is absent from any
meeting of the Board of those present shall elect one from
their number to serve in that capacity for that meeting.

(c} 1In the case of an equality of votes the Chairman shall have
a second casting vote.

44. Committees

(a) The Board may delegate any of its powers or the
implementation of any of its resolutions to any committee.

{b) The resolution making that delegation shall specify those
who shall serve or be asked to serve on such committee
(though the resolution may allow the committee to make co-
options up to a specified number.)




(¢) The composition of any such committee shall be entirely in
the discretion of the Board and may comprise such of their
number {if any) as the resolution may specify.

(8) The deliberations of any such committee shall be reported
regularly to the Board and any resclution passed or
decision taken by any such committee shall be reported
forthwith to the Board and for that purpose every committee
shall appoint a secretary for the purpose.

{e) All delegations under this Article shall be revocable at any
time.

(£) The Board may make such regulations and impose such terms
and conditions and give such mandates to any such committee
or committees as it may from time to time think fit.

(9) For the avoidanse of doubt the Board wuay delegate within a
budget predetermined by the Board to any committee or committees
and shall be empowered to resolve upon the operation of any bank
account according to such mandate as it shall think fit from time
to time whether or not requiring a signature of any Governor.

45. Proceedings of Committees

The meetings and proceedings of any committee shall be governed

by the provisions of these Articles regulating the meetings and
proceedings of the Board so far as the same are applicable and are
not superseded by any regulations made by the Board .

46.Al1 acts done by any meeting of the Board or a committee thereof
or by any person acting as a Governorx or member of the committee
shall as regards all persons dealing in good faith with the Trust
notwithstanding that there was some defect in the appointment or
continuance in office of any Governor or member of the committee or
person acting as such or that any such member or person was
disqualified or had vacated office or was not entitled to vote be as
valid as if every such person had been duly appointed and was
qualified and had continued to be a Governor or member of the
committee and had been entitled to vote. -

POWERS OF THE BOARD

47. Borrowing Powers

The Board may exercise all the powers of the Trust to borrow money,
and to mortgage or charge its undertaking and property, or any part
thereof, and to issue debentures, debenture stock and other
securities, whether outright or as security for any debt, liability
Oor obligation of the Trust or of any third party in all cases
without limit.

48. General Powers

The affairs of the Trust shall be managed by the Board who may
Pay all expenses incurred in forming and registering the Trust
and may exercise all such powers of the Trust as are not by the
Statutes or by these Articles required to be exercised by the



e

J

Trust in general meeting and without prejudice to the generality
of the foregoing may exercise the powers of entering into
contracts expending or investing the funds of the Trust and
acquiring managing or disposing of real and personal property
subject to any regulations prescribed by the Trust in general
meeting but no such regulation so made by the Trust shall
invalidate any prior act of the Board which would have been
valid if such regulation had not been made.

~349. The Board may from time to time and at any time by power of
-atrorney appaint any company firm or person or body of persons,
‘wnether nominated directly or indirectly by the Board to be the
attorney or attornies of the Trust for such purposes and with
-such powers authorities and discretions (not exceeding those
vested in or exercisable by the Board under these Articles) and
for such period and subject to such conditions as they may think
fit and any such powers of attorney may contain such provisions
for the prorection and convenience of persons dealing with any
such attorney #s the Board may think £it and may also authorise
any &uch attorney to delegate all or any of the powers
authorities and discretions vested in him.

50. All cheques promissory notes drafts bills of exchange and other
negotiatable instruments and all receipts for monies paid to the

Trus% , shall be signed drawn accepted endorsed or otherwise

executed as the case may be, in such manner as the Board shall

from time to time by resolution determine.

Sl. The Board shall cause Minutes to be made in books provided for

the purpose of:-

{2) All appointments of officers made by the Board

(b) The names of the Governors present at each Meeting of the
Board and of the names of any Committee Members present at
each Committee Meeting of the Board and of the names of any

Committee Members present at each Committee Meeting

{c) Of all resolutions and proceedings at all Meetings of the

Trust and of the Board and of Committees of the Board
and every Governor or Committee Member present at any

Meeting of Governors or Committee shall sign his name in 23

book to be kept for that purpose.

52. The office of a Governor shall be vacated if the Governor:-

{(a) Without the consent of the Trust in general meeting holds

any oftice of profit under the Trust or

(b) Becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(c¢) Becomes prohibited from being a Governor by reason of any

order made under the Statutes;
{d) Becomes of unsound mind; or

(e} Resigns his office by notice in writing to the Trust or



(£) ceases to be 2 Governor by virtue of Section 185 of the
Companies Act 1948.

53. The Trust may by ordinary resalution of which special notice has
been given in accordance with Section 142 of the Companies Act
1948 remove any Governor before the expiration of his period of
office notwithstanding anything in these articles or in any

agreement bhetween the Trust and such Governor.

~34. A resolution in writing signed by all the Governors for the time
being entitled to receive notice of a Board Meeting shall be as
valid and effectual as if it had been passed at a meeting of the

Board duly convened and held.

55. Regulations

The Board shall have power from time to time to make repeal or
alter regulations as to the management of the Trust and the

affairs thereof as to the duties of any officers or servants of
the Trust and as to the conduct of business by’ the Board or any
committee and as to any of the matters or things within the

powers or under the control of the Board provided that the same
shall not be inconsistent with the Memorandum or these Articles.

OFFICERS ETC

56. The Board may appoint or engage on such terms (subject to the
Memorandum) to discharge such duties as they may think fit

THE SEAL

37. The Board shall provide for the safe custody of the Seal which
shall only be used with the authority of the Board or a
committee authorised inp that behalf by the Board Every
instrument to which the Seal is affixed shall be signed by a
Governor and countersigned by the Secretary or a second
Governor.




58.

59.

60.

62.

63.

ACCOUNTS

Accounting records sufficient to show and explain the Trust
transactions and otherwise complying with the Statutes shall be
kept at the Office or such other place within Great Britain as
the Governors think fit.

The Trust may at a general meeting impose reasonable’
restrictions as to the time and manner at and in which the books
and accounts of the Trust may be inspected by the members and
subject thereto the books and accounts shall be open to
inspection by the members at all reasonable times during the
usual business hours.

The Board shall lay before the annual genaeral meeting of the
Trust in each year an income and expenditure account of the
Trust and a balance sheet for the year ending on the previous
31st December. Such account and balance sheet shall be
accompanied by a report of the board as to the state of affairs
of the Trust and a report of the auditors and balance sheet
shall comply with provisions of the Statutes. A copy of every
balance sheet together with copies of the said reports shall,
not less than twenty—-one clear days before the date of the
meeting before which such balance sheet and reports are to be
laid, be sent to all persons entitled to receive notices of
general meetings of the Trust.

AUDIT

Auditors shall be appointed and their duties regulated in
accordance with the Statutes.

NGTICES

A notice may be served upon any member of the Trust either
personally or by sending it through the post in a prepaid letter,
addressed to such member at his registered address for service,
if any. 1In the latter case it shall be deemed to have been
served at the time when the letter containing the same would have
been delivered in the ordinary course of post, except in the case
of a notice of a meeting when it shall be deemed to hawve heen
served at the explratlon of twenty-four hours after the posting
of such notice and in proving such service it shall be sufficient
to prove that the letter containing the notice was properly
addressed stamped and posted.

If a member has not a registered address for service, any notige
shall be sufficiently served on him by posting up in the Office
such notice addressed generally to the member. A member who has
no registered address in the United Kingdom and has not supplied
an address within the Unlxed Kingdom for the giving of notices
to him shall not be entitled to have a notice served on him.



66.

67.

STTATT T b

The accidental
non-receipt of
receive notice
meeting.

Subject to the
of Association
officer of the
Trust against

omission to give notices of a meeting to or the
a notice of a meeting by the person entitled to
shall not invalidate the proceedings at that

INDEMNITY

provisions of the Statutes and of the Memorandum
every Governor, Avditor Secretary or other

Trust shall be eatitled to be indemnified by the
all costs charges losses expenses or liabilities

incurred by him in the execution and discharge of his duties or
in relation thereto.

Winding up

The provisions

of Clauses 6 and 7 of the Memorandum of

Association relating to the winding up or dissolution of the
Trust shall have effect and be observed as i1f the same were

repeated in these Articles.

Any of the provisions hereof may be changed by a Special

Resolution for

the purposes of obtaining and thereafter

maintaining charitable status for the Trust.
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Stephen Lloyd,
44 Dartmouth Row,
Greenwich, SEl0.
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Sheila Whitfield,
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The Companies Act, 1948 to 1981

COMPANY LIMITED BY GUARANTEE AN NOT
HAVING A SHARE CAPITAL
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MEMORANDUM OF ASSOCIATION
or

INSTANT MUSCLE TRUST
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2.

(a)

{b)

(c)

{(d)

The name of the Company (hereinafter called "The Trust") is
Instant Muscle Limited.

The registered office of the Trust will be situate in
England.

The objects for which the Trust is established axe:

(1) To promote the education and training and reiieve the
need ¢f unemployed persons who through their social and
economic circumstances are in need by the provision of
training to enable them to acquire professional vocational
craft trade industrial commercial and other skills needeqd
for employment or in such other ways as the Board thinks
fit.

(2) For the furtherance of the objects set out in the
immediately preceding sub-clause and as ancillary thereto,
but without prejudice to the generality thereof to do (if
thought £it) or procure the deoing of all or any of the
following further things:-

In assisting persons who have not attained the age of 25

years who are in need of financial assistance and who -

are preparing for entering upon and engaging in any
profession trade or occupation by providing them with
loans either at interest or interest free or such other
means for their advancement in life as the Board thinks
£it.

To sell articles manufactured and services developed by
the trainees during their education and training by the
Trust;

To purchase, take on lease or in exchange hire or
otherwise acquire any real and personal estate which may
be necessary for any of the purposes of the Trust;

To publish books, pamphlets, reports, leaflets,

journals, f£ilms, tapes and inst gledopal matter and to
organise lectures, broadcgs ﬁMmmg‘gourses of
instructions; .2?

MAY 1959
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b (e) To purchase or otherwise acquire or found and tc carxy on T
S schools and training centres; v

sty (£) To receive donations, endowments, subscriptions and
] legacies from persons desiring to promote the objects e
Frerud aforesaid or any of them and to hold funds in trust for I

i the same; W

R '
0y (g) To borrow or raise meoney .for the purposes of the Trust on :ﬁ?
X : such terms and on such security as may be thought £fit 0
ey including making reasonable charges for any services i
'Hbﬂl provided hereunder (whether to beneficiaries or not); J*

NS {h) To establish and support or aid in the establishment and N
e support or to amalgamate with any othexr’ charitable A

: associations or institutions and to subscribe lend or w5
: . guarantee money for charitable purposes in any way j
L connected with the purposes of the Trust or calculated to
further its objects;

T (i) To undertake and execute any charitable trusts which may é )
g lawfully be undertaken by the Trust and may be necessary N
(e to objects; AT

Lokl (3) To invest the moneys of the Trust not immediately
required for its own purposes in or upon such 0
&f ﬁﬁ investments, securities, or property as may be thcught :
QE fit in the absolute discretion of the Board for the time N
i being, subject nevertheless to such conditions (if any) it §
o and such consents (if any) as may for the time being be ;

g i imposed or required by law and subject also as e
e hereinafter provided; B3k

e (k) To engage or employ such personnel (whether as employees gk
consultants advisers or however) as may be reguisite to
! the promotion of the objects of the Trust and on such o ¥
5 ; terms as the Board may think fit:

T i (1) To provide or procure the provision of counselling and
guidance in furtherance of the said objects or any of
them;

ke (m) To do all such other lawful things as may be necessary
g for the attainment of the above objects or any of them;

o PROVIDED THAT: ) N

iy (i) If the Trust shall take or hold any property which may be

oyt subject to any trusts, the Trust shall only deal with or invest i
Pl the same in the manner allowed by law, having regard to such

2 trusts.

i (ii) The Trust objects shall not extend to the regulation of ‘
xﬁivj relations between workers and employers or organisations of ’

Fr e vorkers and organisations of emplovers A




{iii) If the Trust shall take or hold any property subject to
the jurisdiction of the Charity Commissioners for England and
Wales. the Trust shall not sell,mortgage, charge or lease the
same without any authority, approval or consent as may be
required by law, and as regards any such property the Governors
of the Trust shall be chargeable for any such property that may
come into their ‘hands and shall be answerable and accountable for
their own actsg, receipts, neglects and defaults, and for the due
administration of such property in the same manner and to the
same extent as such Governors would have been if no incorporation
had been effected, and the incorporation of the Trust shall not
diminish or impair any control or authority exercisable by the
Chancery Division, or the Charity Commissioners over such
Governors but as regards any such property they shall be subject

sintly and separately to such control or authority as if the
rust were not inccrporated.

4.The income and propexty of the Trust from whatever source
derived, shall be applied soley towards the promotion of its
objects as set forth in this Memorandum of Association and no
portion thereof shall be paid or transferred directly ox
_indirectly by way of dividend, bonus or otherwise howsoever, by
way of profit to Members of the Trust {and no Governor shall be
appointed to any cffice nf the Trust paid by salary or fees Or
.receive any remuneration or other benefit in money or money's
worth from the Trust)

PROVIDED THAT nothing herein shall prevent any payment in good
faith by the Trust.

(a) of reasonable and proper remuneration to any member, officexr
or servant of the Trust (not being a Governor) for any services
rendered to the Trust;

(b} of interest on money lent by any member of the Trust (or of
its Board) at a rate per annum not exceeding 2% less than the
base rate prescribed for the time being by the Trust's bankers or
3% whichever is the greater.

(c) of any reasonable and proper rent for premises demised or let
by any member of thc Trust (or of its Board);

(d) of fees, remuneration or other benefits in money or money's
worth to a company of which a member of the Board may be a member
holding not more than 1/100th part of the capital of the company
and

[e) to any member of its Board of out—-of-pocket expenses.

5. The liability of the members is limited.




L

.

6. Every Member of the Trust undertakes to contribute to the

‘. assets of the Trust if it is wound up during the time that he is

-

a member, or within one year afterwaxds, for the payment of the
debts and liabilities of the Trust contracted before the time at
which he ceases to be a member and of the costs, charges and
expenses of winding-up the same, and for the adjustment of the
rights of the contributaries among +hemselves such amount as may
be required npt exceeding £1.

!

7. If upon tﬂe winding up or dissolution of the trust there

remains, after the satisfaction of all its debts and liabilities,
aay property whatscever, the same shall not be paid to or
distributed among the members of the Trust, but shall be given or
«_ansferred to some other charitable institution ox institutions
.iving objects similar to the objects of the Trust, and which
shall prohibit the distribution of its or their income and
property among its or +heir members to an extent at least as
great as is imposed on the Trust under or by virtue of clause 4
hereof, such institution or institutions to be determined by the
members within three months of the members resolution passed
initiating the winding-up failing which and if and so far as
effect cannot be given to such provision, then to such other
charitable object as the Board shall resolve upon.
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COMPAMNIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1} of the Companies Act 1985

To tha Heglstrar of Companies For official use

= ™ o = ey e ey

Company number

L T I e )

74216

Name of company

o

Mua o wE

o treTane  Mua, Lertire >

(Y GUuaAR ANTae)
&

gives notice that the company’s new accaunting reference date on which the current accounting
reference period and each subsequent accounting reference pariod of tha company is to be treated as
coming, or as having coma, to an end is as shown below:

Day Month
LR
L 1 1

The current accounting reference period of the company is to be treated as {shortenedi[extendad)t and
list0-be-treated-as-having .come-to_an-and)[will come to an end]t on

Day Month Year

Bt iel3 191903
{ 1 1 | | 1

It this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6){(c} of the Companies Act 1985, the foliowing statement should

be completed:
W3

The company is a [subsidiary](holding company]t of e dovwnd 215 cabhaaied

=t
e w 'Q‘J-l.imt\.b\hx‘_t, mf.‘_' [s-& -y (TR WL ) | Y e

C'lA \*'1‘;) N

» COMpany numbar

the accounting referance date of which is

f

Signed [' 1 PRV I \.Mema-w-J-' [Diractor]{Secrotary]t Date ;’l(’ l(‘\ﬂl

Presenter’s name address and

refarence {if any):
( N’\%\-t UL I
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COMPARNIES HOUSE

For official Use
Genaral Section
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MEMORANDUM OF BSSOCIATION

P
INSTANT MUSCLE LIMITED

1. The name of the company (hereinafter called "The prust") is
Instant Huscle pimited.

2. The registered office o©of rhe Trust will be situated in
Frngland.

3. The objects of the Trust shall be:™
1) To assist persons who rhrough thelx social anc economic

circumstances are 1iIn need and subject thereto others
who wish to further thelir education bY tne provisien

of rraining ro enable them to acquire professional
vocational craft trade lndustrial commexcial or other
skills and of work experience with a vaew to establish-

ing them in employment

2) ror the furtherance of the objects set out in the
jmmediately preceding gub-clauseé and as ancillary
thereto, but without prejudice to the generality there-
of to do (i€ thought £it}) or procure the doindg of all

or any ©of the following further things: -~

a) 7o purchase. rake on lease or in exchange hire oY
otherwise acquire any real and personal estate
which may be necessary for any of the purposes of

the Trust;

D) To publish books, pamphlets, reports, 1eaflets,
journals, f£ilms, tapes and instructional matter
and to organise 1ectures, proadcasts and courses

ot instructionsi

c) 7o sell articles manufactured and services
developed py the trainees auring their education
and training by the Trusts




3)

If the Trust shall take oxr hold any property subject to
the jurisdiction of +he charity Commissioners #or
England and Wales, the Trust shall not sall, mortgage,
charge or lease the same without any authority, approv-
al or consent as may be roguired by law, and as regards
any such property the Governors of the Trust shall be
chargeable for any such property that may come into
their hands and shall be anzwerable and accountable for
their own acts, receipts, neglects and defaults, and
for the due administration of such property in the same
manner and to the same extent as such Governors would
have been if no incorporation had been effected, and
the incorporation of the Trust shall not diminish or
impair any control or authority exexrcisable by the
Chancery Divislion, or the Charity Commissioners over
such Governors but as regards any such property they
s5hall be subject jointly and separately to such control
or authority as if the Trust were not incorgorated,




