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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3087103

The Registrar of Companies for England and Wales hereby certifies that
ARTISTPROUD LIMITED

is this day Incorporated under the Companies Act 1985 as a private

company and that the company Is limited.

Given at Companies House, Cardiff, the 3rd August 19395

2o Buen

MRAS. E. P. OWEN

*NO30871039* For the Registrar of Companies
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nsartfull
name of Company
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appropriate
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COMPANIES FORM No. 12

Statutory Doclaration of compliance
with requirements on application
for roglstration of a comipany

Pursuant to section 12(3) of the Companies Act 1985

To the Roegisirar of Companies Forofficistuse Forofticlaluse

[adhedie Bl

b aes ale mn ok o wd

Name of company

ARTISTPROUD LIMITED

1, MICHAEL RICHARD COUNSELL, signing on behalf

SWIFT INCORPORATIONS LIMITED
1 MITCHELL LANE
BRISTOL BS1 6BU

do solemnly and sincerely daclare that | am a [Golieiterengaged-inthaformationof-the-

-companyt [person named as director or secretary of the company in the statemant delivered to
the registrar under section 10(2)+ and that afi the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And 1 make this solemn declaralion consclentliously believing the same to be true and by virtue of
the provisions of the Statutory Deciarations Act 1835

Declared at 11, SHIP STREET Deciarant to sign below
BRECON,

POWYS

The 3rd day of
%\d - MW

A Commissioner for Oaths or Notary Public or Justice
the Peace or Solicitor having the powars conferred on a

Commisslonar for Qaths.
- R lﬂ
Presentor's name, address and Forofficial use
reference (if any): New Companies Section Postroom
AAIZ00




W okl VUV A S

Printed and suppiad by

JORDANS

Jordan & Sons Limited

21 81 Thomas Stest, Bristol BS1 838
™ 0170230800

CHA108 Statament of first directors and
gsecretary and intended situation
Thia term sheulil be cempleted in back, ol registered office

!c_u‘ For official use D

Company name (in full)
ARTISTPROUD LIMITED

Registered office of the company on e
incorporation, [BO-] 1 MITCHELL.!:ANE

— = - —

Post town BRISTOL

County/Region s §
Postcode  BS? SBl,J_,_ — _—— _'

tf the memorandum is deliverad by an
sgent for the subscribars of the
memorandum mark ‘X’ in the hox
opposite and give the agent's rxw.e
and address.

nome _ JORDAN & SONS LIMITED
‘aal 21 ST. THOMAS STREET !

L

L mam e - - - P

Post town BRISTOL

County/Region i . b
Postcode  BS16JS ]

Number of continuation sheets attsched D

To whom shouid Companies Houss
direct any enguiries about the __C_:'F'P'U' JOR[?%"!_& SONS LIMITED

information shown in this form? P

21 ST. THOMAS STREET

JAM10/94 _!.BR'STOL e- ... Postcode ?_S_Ifﬂ_s___
Telephone 0117 823 0600 Extansion _349

. s ———y

Fage ! 3A3205
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Company Secretary (surt. )
Namae *Style/Title
Foranames
Surname
*Honeours elc
Previous forenames
Pravious surnama
Addreas
Usust residantialaddress mustbe given,

In the casa of a corporation, give the
raplistered or principal office eddress,

Consent signature

Directors (Sewwal-9)
Please tst diectors in alphabetioal order,

Name *Sryle/Tille
Forenames
Surnpme
*Honours stc
Provious forenamas
Pravious sutnamae
Address
Ususl residentisl address mustbe grven.

In the caze of a corporation, give the
cegisterad or principal office address.

Date of birth
Business occupation

Other diractorships
* Voluntary details

Consent signature

Dalaty if the lorm
18 1igned by the
subscribers.

Paga 2

[es]

4
.J
SWIFT INCORPORATIONS LIMITED ¥
N/A .
J
N/A Ly
N/A

[ap| 1 MITCHELL LANE

¥
‘cm

J
County/Reglon ___
Postcods BS16BU t Country ENGLAND ]

| consant 1o act as sacretary of the company named on page 1

Slgnng m a:‘, (m'f pate  03.07.95

[on] ;

— 1
INSTANT COMPANIES LIMITED N
N/A L
N/A 4
N/A |
fap] 1 MITCHELL LANE ;
—_ {
Post town BRISTOL 1
County/Repion 1
postcode BS16BU Country ENGLAND |
loolt,8[0,2[8,1] Nationaiity [NAJUK REGISTERED |
[oc] COMPANY REGISTRATION AGENT 0

op] NONE

| consent 10 act as diredtor of the company named on page 1

£
Signad 72, Soasort Oate 03.07.95

; Y

Signature of agent on behati of all subscnbers  Dme 03.07.95

-
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THE COMPANIES ACTS 1985 to 1989

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’s name s

ARTISTPROUD LIMITED
2. The Company's registered office is to be situated in England and Wales.

3. (D The object of the Company is to carry on business as a general commercial
company.
()  Withowt prejudice to the generality of the oblect and the powers of the

Company derived from Seclion 3A of the Act the Company has power to do all or any
of the following things:-

OBMGEN

2732239

3A3206
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{8) To purchase or by any other meana acquice
and take opﬂor‘:: over sny pr%pc:*lw whatever, mz? an)
tights of priviieges of any kind over or In respect o
any propwity.

(b} Yo spply for, rogistsr, purchase, of by

eaew Boiuire and protoct, prolon and ew,
whothiev‘heumtodlgm o ordsqawtmomy
patcnlts. pauwnt tights bswa:: dél:\'v};nllon. ch}m
secrel proosssed, mat ns, 00
and concessiona and to dhc!u‘m. alter, modpmlfv. use
and !ttan to w% anvt “l,n m:nuu{:tu;t u&ndu-r or
prant losnoces or privileges i reapact o aame,
and to expard money In «I)«imgt.hg upon, test
end improving any patents, inveations or rights whic
the Company may acquire or propose to acquire.

{o}  To aoguire or undartake the whole or an
part of the buskiens, goodwilf, and assets of ln‘v’
Bary ah sy’ o the Dutkssaem e 1 raoposing to
calTy oh any o sinesses whic
mm.me onandupuﬂolllnoomxon
Iflu b;_ﬁu:l‘\ :’cqulsl;‘ 0 undoﬂr‘::ko all or any of u:.

n suc B.onon. of company, or o
acquire an I-terest in, amalgamate with, or snter Into
panarship o lnto any amangamant for aharing
profits, or tor co-opantlon&:‘r for mutus! asehetance

m“u?i'mﬁon't"'wmu te of things af

con or any o acts or aforsssld or

prop«tyaoqurod.nzwshm debentures, debsnture

atockormmunuu:mwﬁo

hold and retain, or sell, mortgage and deal with aay
, debenlures, deben

recelved,

9 oo, oy, s, ok

motw. charge, sell, di of, tum to account,
ant neu,opéom. hﬂmdprivﬂoguhmpoc« 1
5.moﬂ\mbodedd\gimﬂl of any part ol the
preperty and rights of the Company.

{8) Tokwvest and deal with the moneys of the
Comoany not knmediaiely required

company tinckxding without 10 the generality
mw&wumﬁm

(1 nfoml'idl.

and 10 sacure the of borrowed
oy et
wué;y.hnoroﬂwueumyupon of sy
part of the (3 or assets {whethar
mmtwmm,kmm tsl, and
also by a simiar mortgage, charge, 3 ty,
Hen or seculy io sectrs and gusrantes tha
Emmhmbymommydmyoblgaﬁonor
bhdi'uonlt".m’ my

(h) Todraw, make, accept, endorse, discount
mggimo, executs a hmo” .bm;;i
sxchange, promiss 3 , wWaitants,

tures, and 3':}',« nogotiable or transf
instruments

N To spply for, te, and obtaln Act
of Pafiament, order, or kcence of the mlol

or other for

cATy. ary of ts objacts into elfect o (o Heco
Q ect, or for o
lﬂongmcanpan‘{'a;'auﬂwﬂon.orfor

any
other which 2e0m calculated dicectly
mmﬁwmuu% intersets, and
goppouarrypmoucingsorapgﬁ‘cnrl‘;mvmchr;w

JSMGENIMACR4

sssm caloulated directly or Indireotly Lo prejudion the
Company's interests.

}  To enter Into eny amcngsmants with any
gov«gmont grauthomy (at'gmo. municips!, loesl, o
othecwiso} that may seam conducive to the
attelnment of the Company’s objests or any of thom,
and to %‘h&h I'romd:v such mor nuthortz
any  sherters rees,
cotooaise whioh heChnpaty iy Bk Tl
n [ , axerclee,
chmmmcma. rights, privileges, and concessions.

{k} To gubscribe for, take, purchase, or
otherwise scquire, , aell, deal with s spose
of, place and underwrite shares, stacks, debeniures,
debanture atocks, bonds, obligatiuna or secusitles
mu.tcl’wto:d mm Imlw l:l part of the

of ¢ on business
m. and debentures, debenture ltggh, bonds,
chligations t¢:~r neuriliasm'htavuod or %mnmdmﬁx any

NN a , 2 or
Siherwiza, in any part of the wort

() Yo control, manage, financo, subsldive, co-
ordinate of otherwise :sg.ét Qm‘moompuw o
companies in which the Company s direct or
Indirest financial Intorest, to provide secratadsl,
adminietrative, technl2al, commerclsl and other
services fwllm ‘ﬁ\d“l khd;.for anyt:uch
company or 0 make paymen
wwp‘onl stbuven o otherwite and ey other
arrangaments which may sseiv desicable with res
to any bisineds or operations of or genarally with
respact ta any sich company or companies.

X5y

{n) To salt or otharwise dispose of the whole
or any part of tha businsss or propaity of the
C .dﬁmu“mc'lhuuhporﬂonl,fnruwh

a8
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c any or the cessors in butiness of the
Cmms or of mym subaldiary, holding or tellow
subs y and to the wives, widows,
ctﬂidnn and othor romhm ard depsndants of such
g‘ouom. o make payruanta towards insueance
chiding Insuranse tor any Diector, officer or Awditor
-?alma alyy Hability as ta referred toln Swt!on 3‘!0{1)
the Act; and to et up, eatablish, and
maintain supsrannuetion snd othe: tunds of uehomn
{whether contributory of non-contributory) f
bensefit of o!suchponommdo their wives,
widows, ¢ and other relatives and dependants;
md to se1 up, estabiiah, suppoit and meintain profit
o shere purchm schamas for the banefit of
go the of the G mﬂvﬂﬁflﬂvlmh
:kliary, ing or {elow 3
e e o amich we ”’“'ﬁ“ T mh::::
on 0 #n 39 8¢
to be established or mllnmz\od pure
ia mordmoo with a duo

i} t to md
compliance with the provislons of Sections 185 to
168 (.incluutv- ol !hc Act (it and so for as such
pmvlnona o give, whather
direc uxm _r of ﬂnmm assistance
(us dq B.'llﬂh) of the Act) for any
n ts specified In Section 151(1) andfor

Scct 51{2) of the Act.

w To uce the Company to Le reglstered
oF recognised l':uy part of the woikl. e

vl Todoalotanvufmuhhmotmmm
aforesald in any part of the workd and elthur as
prin¢ipals, aqonts. contrectors otou\«wlu and by or
hrov:?h bmkm. tub-contucton of otherwise
and either slone or in conjunction

{w 'lhdoullsuch cther things es may be
lh omdumtoth-lmhnmlof

he
tohm ob}:;torohnyo!t POWSE Given

AND s0 that:-

(1} None of the

ference from any o
sub-clatse, or by reference to or infarencs from
&onmofmy sub-clause of this Clause, or by
reference to or inference from the name
Company.

{2) The word *Company” in this Clauze
except where used in reference 1o the Company shall
bodounodmhcbdompuu%mhhormm
persons, whather incorporated or unine
wiwther domicied in the United or
slsewhete.

{3) In this Clauss the expression “the
Act® means tha Companies Act 1985 hutnothumv
reference in this Clause to sny sion of the Ac
shat be dearned to imludn referonce to w
statuiory modﬂcctjon n-mctmont of that
pmvision torthctimobohg in force,

4.  The lishility of the Membacs Is imited.

6. The Company's share tal is £1000 divided
into 1000 sharesrm:t 1 each cap-‘l

JMGENAM/LC/04

We, the asubscribars to this Memorandum of
Auoohllon, with to be formed into & Company

uant to this Momoranddum; snd wae agres 10 take
he number of sheres shown epposlie our respective
names,

Names and addraas Number of shares taken
of Subacrbers o by each Subscriber

For and on behalf of
1. ’1"’5}1?{“ Compaolu Limited - One
chel
Bristo! BSI &Bl

2. Swift ations
Y Mitched fans
Bristol BS1 6BV

LA et

Total shares taken - Two
Dated  03.07.85
Wei o Mark Anderson
tness to the above Signatures Merk Andanson
Gl BS1 88U

Y ot

THE COMPANIES ACTS 1935 to 1989
PRIVATE COMPANY LWUTED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. & mRogmltlomeonuimthabbAhuu
Scheduls to C (fables A to F)
Rowhtbm 1985 tS-Ig:.S No.‘:ﬂﬁumwdod

A F)
‘nion: 1885 (Sl 1385 No 1052} (such Td:lo
ng hereinafter calied *T A") shall
wmh»mu ? A #X orv-iod
ﬁom 8 80 sxchuded or
Mnh contaioad shall ba
nmﬂaﬁonscfdnmw.

(b} In these Articles the axprassion "the Act®
means the Companies Act 1985, but so that any
mtmhﬂmhﬁdutompmvhlmofhhm
shal be desmed to iclude a reference to any
statutory mod!ﬂction or u—omctmnt that
provision for the tima baing in force.
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ALLOTMENT QF SHARES

ithoibad Shers Caas it whoepisad In e
ENAMS L whic ny s
lncorporated thal be under tho control of the
and to pulou;nh. ng' t,t:s“f?c tha?\la gp?m‘oeﬁ
ot otherwize dlaposa of the mm:tg‘ such parsans, on
sugh termns and in such manner as they think fit,

{b)  All shares which are not comprised In the
ncomorated are wiieh the Dirsoters mpoce Esbus
comorated and wi propoae to issus
ahall tiest b offered to the Membars in lon as
pearty a3 may ba to the number of the sxisting shares
held them rozpactively tinieas the ny in
_ Mutk? shad bLSpachl Resclution othanwise
direct, The offer shall be made by notice spacifyl
the number of sheres offered, and limiting a par
{not baing lees than fourtesn days) within which the
e g\cm:x;le Sy th“h l{'p«;od ht&b. g:ctm
o ra of tha , those shares 30
deemed to be declined shall be offered in the
e ot pecioc: acoeptog i e hoat e
s a ofie ]
them; mwdmﬁﬂ“m shall be made in kke terms in
the ssme manner aond mited by a as the
original offer. Any shares not & purtuant to
such offer or further offer sa aforesald or not capable
of baing offered as aforssald except by way of
fractions snd thates releazad from tha provisions

{e} in sccordsnce with Section 91(1) of the
Act Secticns 8911) and D0{1} to (6} {inclusive} ++ the
Act shal not apply to the Company.

{ The Directors are generslly snd
unconditionally suthorsed for the purposes of Secdon
« 1 of the Act, to exercise any of the Company

orant tights 'm for or convect

o! the Company in

SHARES

3. The lisn conferad by Claves 8 In Table A shall
sttach aleo to fully paid-up sharee, and the Com;

shail comply with the of Section 372(3) o
the Act a3 wghrhghmtxa‘w Mambets ki

to right t proxics; and notices of and
othac communica relating to any General Meating
v sny Lij raceive shall be sent

JMGENRMLC/O4

(b} No busineas shall be trensacted at any
Ganoral Mesting unless a quonsm is present. Subjact
to paragragh ﬁ.wnw two perions entitiad to vote

tha businezx to be transacted, each being a

or a proxy for a bev or & dly authorsed
repiosantativa of a corporation, shall be a quorum,

(o}  If andd for so fang os the Company has
one Momber, that Mm;m pmm!o.lt?ppor!on ormgvy
proxy of if that Member is & corporation by & duly
authorised representative shall be & quorum.

{d) Il a quorum Is not present within hall an
hour from tha tima appointed for & Genoral Meating
the General Meating shall stad adiourned to ths
same day in the neXt week at the same time and
place or 1o such other day and at such other tine snd
place as the Directors may determine; snd If at the
‘-‘rdljuumod Genaral Maeting a uorum s not present

thin hatl se hour from the tinw nted for
such adjourned General Mesting shall be dissolvoed,

{0} Cisuszes 40 and 41 in Table A shall not
apply to the Company.

8. (s} Ilzndtorso long as the Compay has only
one Member and that Mamber tzkea any decision
whlchlsuquhdloboukmlncmrdmadng&fbv
means of & written resolution, that decision shall be
as valld wwd effectual az i agread by the Con in
Ganaral Meeting save that this parsgrsph shatl not
nppl'gur azolut pasasd pursuant 1o sections 303
and 391 of tha Act.

1} dacision taken & sole Mamber
puwgn MM {a) above be recorded In
writing and by that Member to the Company
for snlry In the Company's Minute Book,
APPOINTMENT OF DIRECTORS

7. s} Clause 64 In Table A shak not apply to the
paay.

,E
g
]
%
%

e et e i b e

\l ot

%L m\m notice signed by that
person of his 10 be appointed,

{e) Subject o (d} shove, the

C %w R?an!m In Genaral

be a
additional Director.

(N The Directors may appoint a parson who ks
mwmmm.m&mnmwum
tional Director, provided that the
sppointment does not cauce the number of Directors
tocxﬂ ik nunbordaugnni'lodhwoordmowiﬂ;

above s maximum l‘ﬁ.lﬂ'“ﬁ
%mmu\-mw\qhm

(gl in eny case where as the resull of the
death of a scla Member of the Company the Company
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hai no Members end no Disotors the parsonal
reprasentatives of sich dacuud,momtm shall heve
tha right by notice in writing. ta‘,.tbolnt aperson tobe
a Diractor of thw Co ropany suah . ent
ahak e an affective as lf made by (? any in
2:3&?' Mesting pursuant to pluouph of this

BORROWING POWERS .
8.  The Directors may exergize all the vowers of the
Compmv to bomw monay without [ <" as to amount
u?on terms and In stch manner ag they
tiﬂnk it, and sub]cct {in the case of seCurity
comnib!o into shares) to Section 80 of the Act to

u “ xmortgm. charge or atandard ucurhy over

akl .prnpar%u\dunealod
ﬂil ad to hsue deben do\nmun

ﬂock qndothorucm‘ whahoromdohlorn
securlty for any dabt, dablity or oblgalion of the
ot of anythkdpmy

ALTERNATE DIRECTORS

9. {a) Analtemate Diroctoc shaii not be entitled
a3 such o recelve any remuner uon !rom lho
Company. nvo that ho rnw ba pald

-uch any) of tw remuners ion oumwlu

{b) ADImctor.orm such olher parson a3 is
maentioned in Clause € able A, may act as an
ﬂimhbhc!ortomontnm an one Director,
and an sitenate Disctor shall be entithed at any
mmingonhobhctouotol cominittes of the
Dmcton:oonovolo(orww tor whom ha
ma addition to his own vote (f any) as &

It he shafl count as only ons for the
pupounl'domnnhlngwhothwlmhpnmt.

GRATUITIES AND PENSIONS

10, {a} The Directors may exercise the of
the Company confomed by Clause 3(R)(s} of the

andum of Assoclation of the Comgpany and
shall be entithed to retain sny benafits received by
lh«noruwotﬂmnhymmo!lhouomhootany
such powery,

{t) Clause B7 in Table A shakk not apply to the
Company.

PROCEEDINGS OF DIRECTQORS

11, (a} ADkector , At
Directors or of mmm ughctnn,
nsdution, tanwding lhal It in

n whih

concerns o
dicectly o¢ Indirectly, kind of ntacest whatsoever,
nnd??ln :hdlu\‘{o;won ay s ud1mduﬁon

lfousddNawudlulbomnud.anrdalbnto
any such resclution as sloresaid he shall {whather or
not he shalf vote on the sarme) be taken into account
in caleulsting the quorum presant at the meeting.

(b Chuuc 94 to B7 (nclusivel in Table A
shal not spply to the Company.

THE SEAL

of shere cedtificates shall ?’Eﬁ
|

‘I'ha
3 2 seal, Chuu 101 of
f.%.‘?l;“"

() Tha C mng’: tha powers
gonforred by Section 39 of Act with regard to
having an officisl ceal for use abroad, and such
powers shall be vested in the Dicactors.

JMGENRMAC/94

INDEMNITY

13. {a) cm.ll)imtmmotlw offioer o¢ Auditor of
the Cc:mplnv | be indeminiflad out of the assats
of tha G nat sl [ossse o7 lsbikties which
he may :umh or ur in nr abouit the exszution of
the dutizs o otharwize in relstion
thomto. lno{udm Ihbllz.lncumd bv him In

wu&]hﬂs, ther civit or u:lmlmi
or In cannag

sppliication under Sac
144 or Saction 727 of lba Aot b whith rsl!a! ']
grantec. to him by the Couwt, and no Director or otlur
offlosr shall be Nable for onv ltm. dam
misfortune which may happen 1o or be Incured b; ﬂa
Company in the exscution of tho dutles of his office
of In relation thereto. But this Articlo shal¥ only have
offoct In :o hr as ite piovisiona are not av by
Ssction 310 of the Act,

{b) The Dluctou shall have powar to purchase

andd mllnhln for any Director, officer or Auditor of the

Coempany insueancs tgalmt any such Usbiity a3 is
reforred to in Saction 310(1) of the Act.

{c) Clauso 118 in Tablo A choll not apply to
the Company.

TRANSFER OF SHARES

4. The Directors may, in tholr abschrte discretion

aod without aesigning sny reason therefor, decline to
unhnma nol nharo,whottmornomica
.&:!d: are, e the firat sentence of Claurs 24

A shall not apply to the Company.

Namas and sddressos of Subscribars

Bristol BS1 48U

Dated 03.07.95
Witness to the sbove Signatures:-

K e

Mu‘kkldmm
1Miichal Lano
triceet BS1 68U




