Company Number: 6975700

Written resolution of
Tickets for Troops (“the Company”)
Pursuant to section 288 of the Companies Act 2006
Circulation date: 2 December 2009

We, the undersigned, being all the members of the Company who, at the date of circulation of
this resolution, arc entitled to attend and vote at general meetings of the Company, hereby
signify our agreement to the following resolution as a special resolution:

That the Articles of Association attached to this resolution be approved and adopted

as the new Articles of Association of the Company in substitution for and to the
exclusion of the existing Articles of Association of the Company.

Lord Marland of Qdstock

Date: 7[5‘3%44 Ao 7

Jonathan Mervis
Date:

™

- crified as a true and compleie

.opy of the original.
......................... ' Qa1 7 <
Signed!s.ﬁrf.sawg L mpmts ...
Charlotte Crosswell
Date: Deied fo DTG ool .

FRIDAY

11/12/2009
1 COMPANIES HOUSE
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The Companies Acts 1985 to 2006

Company Limited by Guarantee and Not Having a Share Capital

We, the subscribers to this Memorandum, wish to be formed into a company in
accordance with this Memorandum.

Memorandum of Association
of

Tickets for Troops

Bates Wells & Braithwaite London LLP
2-6 Cannon Street
London EC4M 6YH
(Telephone: 020 7551 7777)
www.bwhilp.com
206163/0001

Signatures, Names and Addresses of Subscribers

Name: The Lord Marland of QOdstock

Address: 6 Wilton Place, London SW1X 8RH

Date: 28 July 2009

Name: Andrew Feldman

Address: 18 Norland Square, London SW11 4PX
Date: 28 July 2009

r

._.,

~.eriified as a true and complete
=opy of the original.

| Signed (AT £ CrTn~ Rl

ssdae llilll LEL L LY

Dated [0 RUEMREA Toof

|||||| casarnrsasisnsddes il st TU SR AR Y RELROS

Guarantee

£1

£1
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5.3

4321 any act or omission which he or she knew to be a breach of trust or breach of
duty or which was commiited by him or her in reckless disregard to whether it
was a breach of trust or breach of duty or not;

4.322 any liability incurred by him or her in defending any criminal proceedings in
which he or she is convicted of an offence arising out of any fraud or
dishonesty, or wilful or reckless misconduct by him or her; or

4.32.3 in relation to any liability to make a contribution to the Charity’s assets as
specified in section 214 of the Insolvency Act 1986, any liability to make such
a contribution where the basis of the Trustee’s liability is his or her knowledge
prior to the insolvent liquidation of the Charity (or reckless failure to acquire
that knowledge) that there was no reasonable prospect that the Charity would
avoid going into insolvent liquidation,

and
do all such other lawful things as shall further the Charity’s objects.

Limitation_on private benefits

The income and property of the Charity shall be applied selely towards the promotion
of its objects.

Under no circumstances shall any part of the income or property of the Charity be
paid or transferred directly or indirectly by way of benefit to any political party.

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
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 good faith by
the Charity of:

5.3.1 any paymenis made to any member, Trustee or Connected Person in their
capacity as a beneficiary;

532 reasonable and proper remuneration to any person for any goods or services
supplied to the Charity {including the service of acting as Trustee and any
services performed under a cotract of employment with the Charity) provided
that

{a)  the procedure described in Articles 66 to 67 of the Articles (Contlicts of
Interest) must be followed in considering the appointment of the Trustee and
in relation to any other decisions regarding the remuneration authorised by this
provision; and

{b) this provision may not apply to more than half of the Trustees in any financial
year (and for these purposes such provisions shall be treated as applying to a
Trustee if they apply to a person who is a Connected Person in relation to that
Trustee):

20T53/000 1000704 745V 01 Ver 01

54

5.5

Limited liabili

5.3.3 interest on money lent by any member, Trustee or Connected Person at a
reasonable and proper rate;

5.3.4 any reasonable and proper rent for premises let by any member, Trustee or
Connected Person;

535 fees, remuneration or other benefits in money or money’s worth to a company
of which a member, Trustee or Connected Person holds less than {% of the
capital,

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

5.3.7 reasonable and proper premiums in respect of indemnity insurance effected in
accordance with Article 4.32.

The restrictions on benefits and remuneration conferred on members of the Charity
and on the Trustees by Article 5.3 and the exceptions to such restrictions in Articles
5.3.1 to 5.3.7 shail apply equally to benefits and remuneration conferred on members
of the Charity and on the Trustees by any Subsidiary Company, and for this purpose
references 1o the Charity in Article 532 shall be treated as references to the
Subsidiary Company.

For any transaction authorised by Articles 5.3 or 5.4 the Trustee’s duty (arising under
the Companies Act 2006) to avoid a conflict of interest with the Charity shall be
disapplied provided the relevant provisions of Article 5.3.2 have been complied with.

6. The liability of the members is limited.

7. Every member of the Charity undertakes to contribute a sum not exceeding £1 o the
assets of the Charity if it is wound up during his or her membership or within one year
afterwards:

7.1.1 for payment of the debts and liabilities of the Charity contracted before he or
she ceased to be 2 member,
7.1.2 for the costs, charges and expenses of winding up;
7.1.3 for the adjustment of the rights of the contributories among themselves.
Members
8 The Trustees from time to time shall be the only members of the Charity. A Trustee

shall become a member on becoming a Trustee. A member shall cease (0 be a
member if he or she ceases to be a Trustee. Membership shall not be transferable and
shall cease on death.

Associate Members

9.

The Trustees may establish such classes of associate membership with such
description and with such rights and obligations (including without limitation the

20751300 LOD0TOIT4SV e 02V er 01
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232 the composition of any such committee shall be entirely in the discretion of the
Trustees and may comprise such of their number (if any) as the resolution may
specify;

23.3 the deliberations of any such committee shall be reported regutarly to the Trustees and
any resolution passed or decision taken by any such committee shall be reported
promptly to the Trustees and for that purpose every committee shall appeint a
secretary;

234  all delegations under this Article shall be vaniable or revocable at any time;

23.5 the Trustees may make such regulations and impose such terms and conditions and
give such mandates to any such committee as they may from time to time think fit;
and

23.6 no committee shall knowingly incur expenditure or liability on behalf of the Charity
except where authorised by the Trustees or in accordance with a budget which has
been approved by the Trustees.

24.  For the avoidance of doubt, the Trustees may delegate all financial matters to any
committe¢ and may empower such committee 6 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.

25.  The meetings and proceedings of any committec shall be governed by the Articles
regulating the meetings and proceedings of the Trustees so far as applicable and not
superseded by any regulations made by the Trusiees.

Delegation of day to day management powers

26.  In the case of delegation of the day to day managememt of the Charity to a chief
execulive or other manager or managers:

26.1 the delepated 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;

262 the Trustees shall provide the manager with a description of his or her role and the
extent of his or her authority; and

26.3 the manager shall report regularly to the Trustees on the activities undertaken in
managing the Charity and provide them regularly with management accounis
sufficient to explain the financial position of the Charity.

Meetings

Trustees’ meetings

27. A Trustee may (and the Secretary, if any, shall at the request of & Trustee) call a
Trustees’ meeting at any time,

Members’ general meetings

8130001 DACN4T45 Ve 02 Ver 01
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28. A Trustee may (and the Secretary, if any, shall at the request of a Trustee) call a
members” general meeting at any time.

Length of notice

29.  Subject to Article 30, a members® general meeting shall be called by at least 14 clear
days’ notice.

30. A members’ general mecting may be called by shorter notice if it is so agreed by a
majority of the members having a right to attend and vote at that meeting. Any such
majority shall together represent at least 95% of the total voting rights at that meeting
of all the members.

31. A Trustees’ meeting shall be called by at least seven clear days’ notice unless either:

:

311  all the Trustees agree; or
31.2  urgent circumstances require shorter notice.

Contents of notice

32. Every netice calling a meeting shall specify the place, day and time of the meeting,
whether it is a Trustees” or members’ annual general or general meeting, and the
general nature of the business to be transacted. [f a special resolution is to be
proposed at a members’ general meeting, the notice shall include the proposed
resolution and specify that it is proposed as a special resofution.

33, Inevery notice calling a members' general meeting of the Charity there must appear
with reasonable prominence a statement informing the member of his or her rights to
appoint another person as his or her proxy at a members’ general meeting.

Service of notice

34, Notice of meetings shall be given to each Trustee and in the case of members’ general
meetings notice shall also be given to any patron(s} and 10 the auditors of the Charity.

Manner of serving notice
35.  Notice of meetings shall be given in accordance with Articles 75 to 79.
Quorum

36.  No business shall be transacted at any meeting unless a quorum is present. At
Trustees’ meetings two people present in person and entitled to vote shall be a
quorum. At members’ meetings two people present in person or by proxy and entitled
to vote shall be a quorum. [f a quorum is not present within half an hour from the
time appointed for the meeting, the meeting shall stand adjourned to the same day in
the next week at the same time and place or 1o such time and place as the Truslees
may determine and if at the adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting those present and entitled to vote shall
be a quorum.
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331

532

533

534

54.

in the case of an instrument in writing be deposited at the registered office of the
Charity or at such other place within the United Kingdom as is specified in the notice
convening the meeting or in any instrument of proxy sent out by the Charity in
relation to the meeting at least 48 Hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote; or

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

53.2.1 in the notice convening the meeting, or

53.2.2 in any instrument of proxy sent out by the Charity in relation to the meeting,
or

53.2.3 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 adjourned meeting at which the person named in the appointment proposes
1o vote,

in the case of a poll taken more than 48 Hours afier it is demanded, be deposited or
received as aforesaid after the poll has been demanded and at least 24 Hours before
the time appointed for the taking of the pell; or

where the poll is not taken forthwith but is taken not more than 48 Hours after it was
demanded, be delivered at the meeting at which the pell was demanded to the chair or
to the Secretary (if any) or to any Trustee;

and an appointment of proxy which is not deposited, delivered or received in a
manner so permitted 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 on whose behalf the proxy notice was
given. A notice revoking the appointment of a proxy only takes effect if it is
delivered before the start of the meeting or adjourned meeting to which it relates.
Attendance by a member in person at a meeting automatically revokes any
appointment of a proxy by thal member.

Virtual meetings of Trustees

535.

A Trustees’ meeting may be held by telephone or using any televisual or other
electronic or virtual means agreed by resolution of the Trustees in which all
participants may communicate simultaneously with all other participants.

Decisions without a meetin

Written members’ resolutions

56.

Subject 10 Article 57, a written resolution of the members of the Charity passed in
accordance with these Articles 56 to 61 shall have effect as if passed by the Charity in
amembers’ general meeting.
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56.3

57.

58.

59.

59.1

592

60.

61.

A written resolution is passed as an ordinary resolution if it is passed by a simple
majority of the total voting rights of eligible members.

A written resolution is passed as a special resotution if it is passed by members
representing not less than 75% of the total voting rights of eligible members. A
written resolution is not a special resolution unless it states that it was proposed as
special resolution,

In relation to a resolution proposed as a written resolution of the Charity the eligible
members are the members who would have been entitled to vote on the resolution on
the circulation date of the resolution,

A members’ resolution under the Companies Acts removing a Trustee or an auditor
before the expiration of his or her term of office may not be passed as a written
resolution.

A copy of the written resolution must be sent to every member together with a
statement informing the member how (o signify their agreement to the resolution and
the date by which the resolution must be passed if it is not to lapse. Communications
in relation to written resolutions shall be sent to the Charity’s auditors in accordance
with the Companies Acts.

A member signifies their agreement to a proposed written resolution when the Charity
receives from him or her an authenticated document identifying the resolution to
which it relates and indicating his or her agreement to the resolution.

If the document is sent to the Charity in hard copy form, it is authenticated if it bears
the member’s signature.

[f the document is sent to the Charity by electronic means, it is authenticated if it
bears the member’s signature or if the identity of the member is confirmed in a
manner specified by the Charity if it is accompanied by a statement of the identity of
the member and the Charity has no reason to doubt the truth of that statement or if it is
from an email address specified by the member to the Charity for the purposes of
receiving documents or information by electronic means.

A written resolution is passed when the required majority of eligible members have
signified their agreement to it.

A proposed written resolution lapses if it is not passed within 28 days beginning with
the circulation date,

Trustees’ decision-making

62.

The Trustees may take a unanimous decision without a Trustees’ mecting by
indicating to each other by any means, including without limitation by electronic
means, that they share a common view on a 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 cach Trustee has otherwise indicated agreement in writing.

Conflicts of interest
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74.

74.1
742

743

The Trustees shall comply with the requirements of the Companies Acts as to
maintaining a members’ register, keeping financial records, the audit or examination
of accounts and the preparation and transmission to the Registrar of Companies of:
annual reports;

annual returns;

annual statements of account,

Communications by and to the Charity

75.

75.1

75.2

753

76.

76.1

76.2

77.

78.

Subject to the provisions of the Companies Acts and these Articles:

a document or information (including any notice) to be given, sent or supplied to any
person pursuant to the Articles may be given, sent or supplied in hard copy form or in
electronic form;

a document or information {including any notice) may ouly be given, sent or supplied
in clectronic form where the recipient has agreed (generally or specifically) that the
document or information may be semt in that form and has not revoked that
agreement.

Any document or information (including any notice) sent to a member under the
Articles 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 information sent by electronic means) to
an address specified for the purpose by the member.

Any document 1o be served on the Charity or on any officer of the Charity under the
Articles may only be served:

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

in the case of documents in electronic form, by sending them by electronic means:
76.2.1 to an address notified to the members for that purpose; and

76.2.2 from an address previously notified to the Charity by the member for the
purpose of sending and receiving docurnents and information.

A member present in person or by proxy at any meeting of the Charity shall be
deemed to have received notice of the meeting and, where requisite, of the purpose for
which if was called,

Where a document or information is sent or supplied under the Articles:

Where the document or information is sent or supplied by post, service or delivery
shall be deemed to be effected at the expiration of 48 hours after the envelope
containing it was posted. In proving such service or delivery it shall be sufficient to
prove that such envelope was properly addressed and posted.
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78.2  Where the document or information is sent or supplied by electronic means to an
address specified for the purpose by the intended recipient, service or delivery shall be
deemed 10 be effected on the same day on which it is sent or supplied. In proving
such service it shall be sufficient to prove that it was properly addressed.

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

79.1  if the document or information has been sent to a member and is notice of a members’
general meeting of the Charity or a copy of the annual report and accounts of the
Charity, the Charity is under no obligation to send a hard copy of the document or
information to the member’s postal address as shown in the Charity’s register of
members, but may in its discretion choose to do so; and

79.2  in all other cases, the Charity will send a hard copy of the document or information to
the member’s postal address as shown in the Charity’s register of members, or in the
case of a recipient who is not a member, 1o the last known postal address for that
person,

79.3  The date of service or delivery of the documents or information shall be the date on
which the original clectronic communication was sent, notwithstanding the
subsequent sending of hard copics.

Indemnity

80.  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 liability incurred by him or her in that capacity but only to 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 tc any liability incurred by him
ot her in that capacity, but only to the extent permitted by the Companies Acts.

Trustees' indemnity insurance

8).  The Trustees shall have power lo resolve pursuant to Article 4.32Error! Reference
source not found. to effect Trustees’ indemnity insurance, despite their interest in
such policy.

Exclusion of model articles

82, The relevant model articles for a company limited by guarantee are hereby expressly
excluded.

Winding up

83.  If any property remains after the Charity has been wound up or dissolved and the
debts and liabilitics have been satisfied it may not be paid to or distributed among the
members of the Charity, but must be given to some other institution or institutions
with similar objects. The institution or institutions to benefit shall be chosen by the
Trustees at or before the time of winding up or dissolution.
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