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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4167132

The Registrar of Companies for England and Wales hereby certifies that
RECORDING SOLUTIONS 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 23rd February 2001

IR

*N04167132B*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

— forthe record —
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Company formations made easy

Please complete in typescripi,
or in bold black capitals.

CHFP107

T A 3

= Company Name in full

of

1 Please delete as appropriate.

Declarant’s signature

A,

Declared at

On

@ Please print name. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

#B3545YDGA
COMPAHNIES HOUSE

0353
ez

Form revised June 1998
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Declaration on application for registration

Recording Solutions Limited

Stephanie Oliver on behalf of Nominee Company Secretaries Ltdl

116 Lonsdale House, 52 Blucher Street, Birmingham, B1 1QU 1

do solemnly and sincerely declare thatlama T [Selteﬁer—engaged»m—ther
fermation-of-thecompany][person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the regquirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

) e~

(s .
Q\W Hl, 6WWL8/MU’V‘
Day Month Year

L0212,00 |

Rovciirel. OWERDS

K&uw/) 2. 2 - O

t A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Date

Midlands Company Services Limited

116 Lonsdale House, 52 Blucher Street, Birmingham, B1 1QU
0121 605 3331

Tel

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff
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Campany formations made easy

Please complete in typescript,
or in bold black capitals.
CHFP107

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
{PO Box numbers only, are not acceptable)

Post town

County / Region

i the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's
name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

First directors and secretary and intended situation of
registered office

Recording Solutions Limited

C/O Midlands Company Services Limited

uite 116 Lonsdale House, 52 Blucher Street

Birmingham

West Midlands Postcode

B11QU

v

\Midlands Company Services Limited

116 Lonsdale House

52 Blucher Street

‘Birmingham

West Midlands

Postcode |B1 1QU

Midiands Company Services Limited

116 Lonsdale House, 52 Blucher Street, Birmingham, B1 1QU

Tel 0121 605 3331

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

WEIS46YTRM Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
035? for companies registered in England and Wales
COMPANIES HOUSE _?Zmiiﬂ or

Form revised July 1988

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh




compa"y Secretal'y {see notes 1-5)

Company name |Recording Solutions Limited

NAME *Style / Title *Honours etc

* Voluntary details Forename(s)

Sumame | Nominee Company Secretaries Limited

Previous forename(s)

Previous surname(s)

Address 116 Lonsdale House
Usual residential address
For a corporation, give the 52 Blucher Street
registered or principal office
address. Posttown | Birmingham
County / Region |West Midlands Postcode |B1 1QU

Country |United Kingdom

I consent to act as secretary.of thesompany named on page 1

Consent signature Date|22-Feb-2001

Directors (see nowes 1)
Please list directors in alphabetical order

NAME  *Style/ Title W"Honows otc

Forename(s)

Surmmame | Nominee Company Directors Limited j

Previous forenamel(s)

Previous surmarne(s)

Address 116 Lonsdale House

Usual residential address
Fora oorpofa“on’ g'we fhe 52 Blucher Stl‘eet
registered or principal office —
address. Posttown |Birmingham

County / Region |West Midlands Postcode (B1 1QU

Country | United Kingdom

Day Month Year

Date of birth Nationali
ate o I | L1 onality

Business occupation

Other directorships

| conspt togact as director of the company named on page 1

Consent signature /\)Q'K ,q J'L"/I Date|22-Feb-2001




Directors (continued)  (see notes 1-5)

NAME *Style / Title *Honours eic J

* Voluntary detaiis Forename(s)

Sumame

Previous forename(s)

Previous surmname(s)

Address j

Usual residential address

For a corporation, give the

registered or principal office

address. Post town

County / Region Postcode

Country

Day Month Year

Date of birth ‘ | L1 Nationality

Business occupation

Other directorships

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

Consent signature Date

This section must be signed by
Either

an agent on behalf
of all subscribers

Or the subscribers Signed \_w_\ ﬂ GLLA,I Date |22-Feb-2001

Signed Date

( Le those who signed —Z M
as members onthe Signed Date 52.Feb-2001
memorandum of 7
association). Signed Date
Signed Date
Signed Date
Signed Date
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Company Limited by Shares
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MEMORANDUM OF ASSOCIATION
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of

Recording Solutions Limited

1. The name of the Company is Recording Solutions Limited
2. The registered office of the Company is situate in England or Wales.
3. The objects for which the Company is established are:

3.1 the object of the Company is to carry on business as a general commercial
company;

3.2 to carry on any other business which is in the opinion of the Company’s directors
capable of being conveniently or profitably cartied on in connection with that
business or calculated directly or indirectly o enhance the value or render more
profitable any of the Company’s assets;

33 to do all such other things which may seem to the company’s directors to be
incidental or conducive to the attainment of the objects; and

34 without prejudice to the generality of the foregoing the Company shali have power:
. to carry on its business in any part of the world;

. to carry on its business alone or in association with any one or more
persons (whether natural or legal) or by any one or more subsidiary
companies;

. to pay all expenses and incidental fo its formation and the underwriting,
placing or issue of its securities;

. to grant options and other rights over its securities in favour of employees
and others;

. to sell, lease of dispose of for cash or for any other consideration the
whole or any part of its undertaking and property;

. to draw and accept and negotiate negotiable instruments;

. to borrow money, and guarantee the indebtedness and the performance of
the obligations of others (whether or not the Company receives any
consideration for or direct or indirect advantage from the giving of any
guarantee) and to do so with or without security,

. to give mortgages and other securities on all or any of its assets including
uncalled capital;
to fend and invest its monies in such manner as the directors determine;

. to promote other companies; and

. to distribute assets in specie to its members.

4. The liability of the members is limited.
5. The share Company’s capital is £ 1,000 divided into 1,000 shares of £1
each.

We, whose names and addresses are subscribed are desirous of being formed into a company in
pursuance of this memorandum of association, and we respectively agree to take the number of
shares in the Company’s capital set opposite our respective names.

#B3IS47YDEN 0357
COMPANIES HOUSE 221020
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Name[s], and address]es] of subscriberis] & number of shares taken by each subscriber.

Nominee Company Directors Limited, 116 Lonsdale House, 52 Blucher Street, Birmingham, B1
1QU.

Number of shares: One

Authorised signature:

Nominee Company Secretaries Limited, 116 Lonsdale House, 52 Blucher Street, Birmingham, B1
1QU.

Number of shares: One

Authorised signature:

Dated this 22-Feb-2001

Witness to the above signatures:

Janet Bideler, c/fo Midiands Company Services Limited, Suite 116 Lonsdale House, 52 Blucher
Street, Birmingham, B1 1QU.

Signature: W dﬁ M,,




ARTICLES OF ASSOCIATION

OF

Recording Solutions Limited

Preliminary and Interpretation

1. In these articles the following terms shall have the following meaning

“1985 Act” means the Companies Act 1985.

“Table A” means Table A in the schedule to the Companies (Tables A to F) Regulations 1985.

21 Except as mentioned in these articles the regulations contained in or made applicable by
Table A shall apply to the Company.

In regutation 1 of Table A between the words “in these regulations” and “the Act” there

shall be inserted the words “and in any articles adopting them”.

3. Where there is any conflict between these regulations and the provisions of Table A
applying to the Company by these regulations, these regulations shali prevail.

In regulations 2 and 32 (which are concerned with the issue and alteration of share

capital) of Table A the word “ordinary” shall be deleted and the word “special” shall be

substifuted for it.

5. The lien conferred by regulation 8 of Table A shali be extended to apply to alt shares
{whether paid or fully paid) registered in the name of any person indebted or under any

liability to the Company, whether he or she is the sole registered holder of them or one or

two or more joint holders, and shall be extended to the amount of his or her debt or

liability.

The directors are authorised for five years from the date on which these articles are

adopted to exercise the power of the Company generally and without conditions to aliot

relevant securities (as defined in section 80 of the 1985 Act) to such persons, at such
times and on such terms as they think fit.

22

General Meetings and Resolutions

7.1 If the Company has only one Member, that Member present in person, by proxy or other
representative shall be a guorum,

7.2 Clauses 40 and 41 in Table A shall not apply to the Company.

8.1 If the company has only one Member and that Member takes a decision which is required
to be taken in General Meeting or by a written resolution, the decision shall be valid as if a
General Mesting had {aken place. This shall not apply to resclutions passed pursuant to
Sections 303 and 391 of the Act.

8.2 A decision taken by a sole Member subject to paragraph 8.1 above shall be recorded in
writing and entered in the Company's Minute Book.

Transfer of Shares

9.1 In addition to the powers given by regulation 24 of Table A and subject to clause 9.2
below the directors may, in their absolute discretion and without assigning any reason,
decline to register any transfer of any share, whether or not it is a fully paid share.

9.2

The directors shall not be entitled to refuse and must approve any written request by

personal representative(s} of a deceased member to be registered as a Member in the
Register of Members.

Alternate Directors

10. Any person as is menticned in clause 65 in Table A, may act as an alternate director for
more than one director. An alternate director shall be entitled at any meeting of the
directors or a committee of the directors to one vote for every director whom he or she
represents in addition to his or her own vote (if any) as a director, but he or she shall
count as only one for the purpose of determining whether a quorum is present.

Delegation of Directors’ powers

The directors may delegate any of their powers (with power to sub-delegate) to
committees consisting of such person or persons (whether directors or not) as they think
fit. Regulation 72 of Table A shall be modified accordingly and references in Table Ato a

11.




committee of directors or to a director as a member of such a committee shall include a
committee established under this article or such person or persons.

Appointment and Retirement of Directors

12

13

The directors shall not be subject to retirement by rotation, and accordingly regulations
73, 74 and 75 of Table A shall not apply 1o the Company, and all other references in
Table A to rotation shall be disregarded.

The whoale of regulations 76 and 77 of Table A and words “subject as aforesaid” in clause
78 shall not apply to the Company.

Directors’ appointment and interests

14

There shall be added the foliowing words before the stop at the end of regulation 96 of

Table A: “and the Company may by special resolution ratify any transaction undertaken in
breach of any such provisions™.

Appointment of Directors

151

15.2

The minimum number of Directors stated in Clause 64 of Table A shall not apply to the
Company and there shall be no maximum number of Directors unless determined by
Ordinary Resolution in General Meeting.

When the Company has one director that director shall have the authority to exercise all

the powers stated by these Articles and granted to Directors generally. Clause 89 of Table
A shall be modified accordingly.

Proceedings of Directors

16

17

18

All directors or any committee of them may participate in a meeting of the director or that
committee by a conference telephone, video iink and any other communication system
which allows all persons participating in the meeting to hear or hear and see each other. A
person so participating shall be deemed to be present in person at the meeting and shall
be entifled to vote or be counted in a guorum. The meeting shall be deemed o take place
where the largest group of those participating is assembled or if there is no such group
where the chairman of the meeting then is.

In regulation 88 of Table A the words “the Chairman” shal! be deleted and there shall be
inserted in its place the words “no person”.

In regulation 93 of Table A after the words “entitled t¢ receive notice of a meeting of
directors or of a committee of directors” there shall be added the words “provided that the

number ig sufficient to satisfy the guorum requirements specified in or under these
articles”.

Indemnity and Insurance

19.1

19.2

The indemnity given by regulation 118 of Tabie A shall be eéxtended to include all liabilities
incurred by every director or other officer or auditor of the Company in relation to or in
connection with his duties, powers or office and his actual or purported discharge or
exercise of them.

Without prejudice to the indemnity given by regulation 118 of Table A the directors may
effect insurance for the benefit of any person who is or at any time was a director, other
officer, auditor or employee of the company or any of its subsidiaries including insurance
against any liability incurred by such person in respect of any act or omission in relation to

or in connection with his duties, powers of offices or his actual or purported discharge or
exercise of them.




Name[s], and address{es] of subscriber(s].

Nominee Company Directors Limited, 116 Lonsdale House, 52 Blucher Street, Birmingham, B1
1QU.

Authorised signature:

Nominee Company Secretaries Limited, 116 Lonsdale House, 52 Blucher Street, Birmingham, B1
1QU.

Authorised signature:

Dated this 22-Feb-2001
Witness to the above signatures:

Janet Bideler, ¢/o Midlands Company Services Limited, Suite 116 Lonsdale House, 52 Blucher
Street, Birmingham, 81 1QU.

Signature: %ﬁ é{ WI/




