CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5277129

The Registrar of Companies for England and Wales hereby certifies that

TENSOR PRODUCTS 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 November 2004
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do solemnly and sincerely declare that | am a T [Solicitor engaged in the
formation of the company][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 requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
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be true and by virtue of the Statutory Declarations Act 1835.
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Tensor Products Limited
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Please list directors in alphabetical order

NAME  *Style/ Title
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Tensor Products Limited

Mr
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John

Yull

11a The Green
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St Neots

Cambs

Postcode ‘ PE19 6TG

ENGLAND

! congent to act as secretary of the company named on page 1
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Miss
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Hail Weston House

Hail Weston

St Neots
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Day Month Year
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Nationality

British
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| consent to act as director of the company named on page 1
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Act 1985 otherwise,
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office address.
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County / Region

Country
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THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
TENSOR PRODUCTS LIMITED

A *RAY3ISZugy

COMPANIES House 02/1%4 :
4

1. The Company’s name is Tensor Products Limited
2. The Company’s Registered Office is to be situated in England and Wales
3. The Company’s objects are:-

(a) To carry on business as a general commercial company. '7 Cf‘ (, 4 -~

(b) To purchase or by any other means acquire any freehold, leasehold or
other property for any estate or interest whatever and any rights or
privileges of any kind over or in respect of any property and any real or
personal property or rights whatsoever which may be necessary for, or
may be conveniently used with, or may enhance the value of any other
property of the Company.

(c) To purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights,
brevets d’invention, licences, copyrights, secret processes, trade marks,
designs, protections and concessions which may appear likely to be
advantageous or useful to the Company in pursuit of any trade or
business carried on by the Company and to use and turn to account and
to manufacture under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing and improving
any patents, inventions or rights which the Company may acquire or
propose to acquire.

(d) To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to
carry on any of the businesses which the Company chooses to carry on
and as part of the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, or to acquire an
interest in amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such person, firm or
company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

(e) To improve, manage, cultivate, construct, repair, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of, turn to account,
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grant rights and privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

() To invest and deal with the moneys of the Company not immediately

required upon such securities and in such manner as may from time to
time be determined.

(g) To lend or advance money or give credit to any persons, firms or

companies or others having dealings with the Company upon such terms
and with or without security and subject to such conditions as may seem
desirable and to give guarantees or become security for any such
persons, firms, companies or others.

(h) To guarantee support or to secure whether by personal obligation or

(i

()

covenant or by mortgaging or charging all or any part of the undertaking
property and assets (present and future) and uncalled capital of the
Company or by any one or more or all of such methods or by any other
method the performance of any obligations or commitments of, and the
repayment or payment of the principal amounts of, and premiums,
interest, dividends, and other moneys payable on or in respect of, any
debentures, debenture stock, loan stock, shares or other securities,
liabilities or obligations of any person firm or company, including (without
prejudice to the generality of the foregoing) any company which is for the
time being a subsidiary or a holding company, as defined in section 736 of
the Companies Act 1985, (as re-enacted by the Companies Act 1989 or
any subsequent re-enactment or amendment thereof) or a subsidiary
undertaking (as defined by Section 258 of the Companies Act 1985 or any
re-enactment or amendment thereof} of the Company, or another
subsidiary of such holding company or otherwise associated with the
Company in business or through shareholdings.

To borrow and raise money in any manner and to secure the repayment of
money borrowed, raised or owing by mortgage, charge, standard security,
lien or other security upon the whole or any part of the Company's
property or assets (whether present or future), including its uncalied
capital, and also by a similar mortgage, charge, standard security, lien or
security to secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding on it.

To draw, make, accept, endorse, discount, execute and issue cheques,
bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable instruments that may be incidental or conducive to
the Company's commercial activity.

(k) To enter into any arrangements with any government or authority

(supreme, municipal, local, or otherwise) or any corporations, companies
or persons, that may seem conducive to the attainment of the Company's
object and to obtain from any such government or authority, corporation,
company or person, any charters, contracts, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out,
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exercise and comply with any such charters, contracts, decrees, rights,
privileges and concessions.

(I) To subscribe for, take, purchase, or otherwise acquire and hold shares,
stock or other interests in or obligations of any other company or
corporation.

(m)To promote any other company for the purpose of acquiring all or any of
the property or undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to assist
or benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the shares
or securities of any such company as aforesaid.

(n) To sell, let, licence, develop or otherwise deal with the whole or any part of
the undertaking of the Company, either together or in portions upon such
terms, as the Company may think fit, with power to accept shares,
debentures, or securities of any company purchasing the same.

(o) To undertake and perform sub-contracts and also to act in any of the
businesses of the Company through or by means of agents, brokers, sub-
contractors or others.

(p) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions
shall be applicable), to give, whether directly or indirectly, any kind of
financial assistance (as defined in Section 152(1) (a) of the Act) for any
such purpose as is specified in Section 151(1) and/or Section 151(2) of
the Act.

(g) To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment subject to the
provisions of the Companies Act 1985 (or any statutory modification or re-
enactment thereof) to him or them of shares or other securities of the
Company credited as paid up in full or in part or otherwise.

(r) To pay out of the funds of the Company all costs and expenses of or
incidental to the promotion formation and incorporation of the Company, or
to contract with any person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling or
guaranteeing the subscription of any shares or other securities of the
Company.

(s) To purchase and maintain insurance policies to indemnify the officers and
auditor of the Company against any costs, expenses and liabilities arising
from negligence, default, breach of duty or trust incurred by them in
discharge of their duties or in relation thereto pursuant to the provisions
contained in section 310(3) of the Companies Act 1985.

(t) To support and subscribe to any charitable or public object and to support
and subscribe to any institution, society, or club which may be for the
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benefit of the Company or its Directors or employees; to remunerate the
Directors of the Company in any manner the Company may think fit and to
pay or provide pensions for or make payments to or for the benefit of any
persons who are or were at any time in the employment or service of the
Company or of any company for the time being the Company's holding
company or subsidiary company as defined by Section 736 of the
Companies Act 1985 or otherwise associated with the Company in
business and the wives, widows, families and dependants of any such
persons; to make payments towards life insurance; to set up, establish
support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of any of such
persons as aforesaid and of their wives, widows, families and dependants,
and to set up, establish, support and maintain profit sharing, share option
or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary or holding company and to lend
money to any such employees or to trustees on their behalf to enable any
such schemes to be established or maintained.

(u) To distribute any property of the Company in specie among the members.

{v) To do all such other things as may be deemed incidental or conducive to
the attainment of the Company's objects or any of them.

AND it is hereby declared that

i) None of the objects set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to
each such object, and the foregoing sub-clauses shall be construed
independently of each other, except where the context expressly so
requires and none of the objects therein mentioned shall be deemed to
be merely subsidiary or ancillary to the objects contained in any other
sub-clause; and

i) Without prejudice to the generality of sub-clause (v), such matters as
are hereinbefore set out in sub-clauses (b) to (u) are deemed to be
incidental or conducive to the Company's object; and

iii) The word "Company" in this clause shall, except where used in
reference to this Company, be deemed to include any partnership or
other body of persons whether corporate or unincorporate and whether
domiciled in any part of the United Kingdom or elsewhere.

4. The liability of the members is limited.

5. The Company's share capital is £1,000.00 divided into 1,000 Ordinary shares
of £1.00 each.
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We, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and each of us agrees to take the
number of shares shown beneath his name.

[Name and address of subscriber]
Kate Smith

Hail Weston House

Hail Weston

St Neots

Cambs

PE19 5JY

[Signature]

[Date]

Number of Ordinary Shares: QA&

As Witness to the above signature:

[Signature]

i

{dgjﬁres 4nd occupation of

[Full name,
witness]

John Yull
11a The Green
Eltisley

St Neots
Cambs
PE19 6TG
DiectsiR

[Date]

~

W‘(tc/ Dk{,

[Name and address of subscriber]

[Signature]

[Date]

Number of Ordinary Shares:

As Witness to the above signature:

[Signature]

{Full name, address and occupation of
witness]

[Date]
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The Companies Acts 1985 to 1989

Private Company Limited by Shares

NEW
ARTICLES OF ASSOCIATION
of

TENSOR PRODUCTS LIMITED

Incorporated on the day of 2004

1. Interpretation

1.1 In these Articles, if not inconsistent with the subject or context, the following words and
expressions shall have the following meanings:

'THE ACT' means the Companies Act 1985 and every statutory modification or
re-enactment thereof for the time being in force

'TABLE A' means Table A in the Schedule to the Companies (Tables A-F)
Regulations 1985 as amended by the Companies (Tables A - F) (Amendment)
Regulations 1985

2. Table A

2.1 The regulations contained in Table A shall apply to the Company except in so far as they
are excluded by or are inconsistent with these Articles.

2.2 Regulations 8, 24, 30, 31, 41, 59, 64, 65, 73 to 78, 80, §9, and 118 of Table A shall not
apply to the Company.

3. Share Capital

3.1 Subject to any direction to the contrary which may be given by the Company in general
meeting, the directors are unconditionally authorised to allot, create, deal with or otherwise
dispose of relevant securities (within the meaning of section 80(2) of the Act) to such persons
(including any director) on such terms and at such time or times as they think fit, provided that
no shares shall be issued at a discount.




3.2  The maximum nominal amount of share capital which the directors may allot or
otherwise dispose of in accordance with article 3.1 shall be the nominal amount of unissued
shares at the date of incorporation of the Company or such other amount as shall be authorised
by the Company in general meeting.

33 The authority conferred on the directors by articles 3.1 and 3.2 shall remain in force for a
period of 5 years from the date of adoption of these new Articles of Association by the
Company and thereafter provided this authority is renewed from time to time by the Company
in general meeting in accordance with section 80 of the Act.

3.4 The share capital of the Company is £1,000 divided into 1,000 Ordinary Shares of £1
each.

The rights attaching to the shares shall be as follows:-
3.4.1 Income

The profits of the Company available for distribution shall be applied in paying such dividend to
the holders the Ordinary Shares as the directors may in their entire discretion determine. Every
dividend declared on a class of shares shall be distributed to the appropriate sharcholders of
such class pro-rata according to the amounts paid up or credited as paid up on the shares held by
them respectively and shall accrue on a daily basis. The Directors shall be entitled to declare
interim dividends on all or any of the classes of shares on such dates and frequency as they may
in their entire discretion determine.

3.4.2 Capital

On a return of assets on liquidation or capital reduction or otherwise, the assets of the Company
remaining after the payment of its liabilities shall be applied in paying to the holders of the
Ordinary Shares in proportion to the amounts paid up or credited as paid up on the Ordinary
Shares held by them.

4. Lien

4.1  The Company shall have a first and paramount lien on every share for all moneys
(whether presently payable or not) called or payable at a fixed time in respect of that share, and
the Company shall also have a first and paramount lien on all shares registered in the name of
any person {whether solely or jointly with others) for all moneys owing to the Company from
him or his estate either alone or jointly with any other person whether as a member or not and
whether such moneys are presently payable or not. The directors may at any time declare any
share to be wholly or partly exempt from the provisions of this article. The Company's lien on a
share shall extend to any amount payable in respect of it.




5. Transfer of Shares

5.1 The Directors shall have entire discretion to accept or refuse a transfer for registration
and should they refuse to register any transfer of a share they shall be under no obligation to
profer reasons and notwithstanding the generality of the forgoing:-

5.1.1 The directors may refuse to register the transfer of a share on which the
Company has a lien.

5.1.2 The directors may refuse to register a transfer unless:

(a) it is lodged at the registered office or at such other place as the directors
may appoint and is accompanied by the certificate for the shares to which
it relates and such other evidence as the directors may reasonably require
to show the right of the transferor to make the transfer;

(b) it is in respect of only one class of shares; and

(c) it is in favour of not more than four transferees.

5.1.3 No share shall be transferred to any infant, bankrupt or person of unsound mind.

5.2 The provisions of this Article 5 shall apply to any renunciation of the allotment of any
share as they would apply to any transfer of that share.

6. Proceedings at General Meetings

6.1 If a quorum is not present within half an hour of the time appointed for a general
meeting, the meeting, if convened on the requisition of members, shall be dissolved; in any
other case it shall stand adjourned to such day and at such time and place as the directors may
determine, and if at the adjourned meeting a2 quorum is not present within half an hour from the
time appointed for the meeting, the members present shall be a quorum.

6.2 A poll may be demanded at any general meeting by any member entitled to vote thereat.
Regulation 46 of Table A shall be modified accordingly.

6.3  Onashow of hands or on a poll votes may be given either personally or by proxy.
6.4  On an equality of votes on a poll the Chairman shall not have a second or casting vote.

7. Number of Directors

7.1 Unless otherwise determined by ordinary resolution, the number of directors shall not be
subject to any maximum and the minimum number of directors shall be one.




8. Delegation of Powers

8.1 The following sentence shall be inserted afier the first sentence of regulation 72 of Table
A:

Any committee of directors shall have the power unless the directors direct otherwise to
appoint as a member or as members of the committee for any specific purpose any person

or persons who are not directors of the Company.

9. Alternate Directors

9.1 Any director (other than an alternate director) may appoint any person to be an alternate
director and may remove from office an alternate director so appointed by him.

9.2 When an alternate director is also a director or acts as an alternate director for more than
one director, such alternate director shall have one vote for every director so represented by him
(in addition to his own vote if he is himself a director) and when so acting shall be considered as
two directors for the purpose of making a quorum if the quorum exceeds two.

10. Appointment and Retirement of Directors

10.1  The directors shall not be subject to retirement by rotation and accordingly the final two
sentences of regulation 79 of Table A shall not apply to the Company.

10.2  The Company may by ordinary resolution appoint a person who is willing to act as a
director either to fill a vacancy or as an additional director.

10.3  Any member or members holding a majority in nominal amount of the issued share
capital which confers the right to attend and vote at general meetings may at any time appoint
any person to be a director, whether as an additional director or to fill a vacancy, and may
remove from office any director howsoever appointed. Any such appointment or removal shall
be effected by notice in writing to the Company signed by the member or members making the
same or in the case of a corporate member signed by any director thereof or by any person so
authorised by resolution of the directors or of any other governing body thereof. Any such
appointment or removal shall take effect when the notice effecting the same is delivered to the
registered office or to the secretary of the Company, or is produced at a meeting of the directors.
Any such removal shall be without prejudice to any claim which a director may have under any
contract between him and the Company.

10.4  There shall be no age limit for directors of the Company.

10.5 A director shall not be required to hold any qualification shares in the Company.




11. Disdualification and Removal of Directors

11.1 Regulation 81 of Table A shall be amended by substituting for paragraphs (c) and (e)
thereof the following provisions:

(c) he becomes, in the opinion of all his co-directors, incapable by reason of mental
disorder of discharging his duties as a director;

or

(e) he is otherwise duly removed from office.

12. Proceedings of Directors

12.1  Regulation 88 of Table A shall be amended by substituting for the sentence:

It shall not be necessary to give notice of a meeting to a director who is absent from the
United Kingdom.

the following sentence:

Notice of every meeting of directors shall be given to each director or his alternate director,
including directors and alternate directors who may for the time being be absent from the
United Kingdom and have given the Company their address outside the United Kingdom.

12.2  The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be one. A person who holds office only
as an alternate director shall, if his appointer is not present, be counted in the quorum.

12,3 Any director (including an alternate director) may participate in a meeting of the
directors or a committee of directors of which he is a member by means of a conference
telephone or similar communicating equipment whereby all persons participating in the meeting
can hear cach other and participation in a meeting in this manner shall be deemed to constitute
presence in person at such meeting.

12.4  Subject to such disclosure as is required by section 317 of the Act a director shall be
entitled to vote at a meeting of directors or of a committee of directors on any resolution
conceming a matter in which he has, directly or indirectly, an interest or duty which is
material and which conflicts or may conflict with the interests of the Company and if he
shall so vote his vote shall be counted and he shall be reckoned in estimating a quorum
when any such contract or arrangement is under consideration and Regulations 94 to 97
(inclusive) of Table As shall be modified accordingly.

12.5 In addition to and without prejudice to the generality of the powers conferred by
Regulation 70 of Table A the directors may mortgage or charge all the undertaking and
property of the Company including the uncalled capital 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 Company or of any third party.




12.6  The Chairman of the board of directors shall not have a second or casting vote on board
resolutions.

13. The Seal

13.1 In accordance with section 39 of the Act the Company may have an official seal for use
in any territory, district or place elsewhere than in the United Kingdom.

13.2  The seal, if any, shall only be used with the authority of the directors or of a committee
of directors. The directors may determine who shall sign any instrument to which the seal is
affixed and unless otherwise so determined 1t shall be signed by a director and by the secretary
or second director. The obligation under Regulation 6 of Table A relating to the sealing of share
certificates shall apply only if the Company has a seal. Regulation 101 of Table A shall not
apply to the Company.

14. Notices

14.1  Any notice required by these Articles to be given by the Company may be given by any
visible form on paper, including telex, facsimile and electronic mail, and a notice communicated
by such forms of immediate transmission shall be deemed to be given at the time it is
transmitted to the person to whom it is addressed. Regulations 111 and 112 of Table A shall be
amended accordingly.

15. Indemnity

15.1  Subject to the provisions of the Act but without prejudice to any indemnity to which a
director may otherwise be entitled, every director, secretary, auditor or other officer of the
Company shall be entitled to be indemnified by the Company against all losses and liabilities
sustained or incurred by him in the execution of his duties or in the exercise of his powers or
otherwise in connection with his office including, but without prejudice to the generality of the
foregoing, any liability incurred by him (a) in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or which are
otherwise disposed of without any finding or admission of any material breach of duty on his
part, or (b) in connection with any application in which relief is granted to him by the court from
liability in respect of any act or omission done or alleged to be done by him as an officer or
employee of the Company.

15.2  The directors shall have power to purchase and maintain an insurance policy for any
director, officer or auditor of the Company effecting cover against any such Hhability as is
referred to in Section 310(1) of the said Act.




Signed by the Subscribers:

[Name and address of subscriber]

Kate Smith

Hail Weston House

Hail Weston

St Neots

Cambs

PE19 5JY

/-.j - -
[Signature] (é/éz %fé‘
] 3 S

)9 /08/E I

[Date]

As Witness to the above signature:

[Signature]

[Full name, ‘addrdss and occupation of

witness]

John Yull

11a The Green
Eltisiey

St Neots
Cambs

PE196TG
Didecsr

pate] | (@/O(F

[Name and address of subscriber]

[Signature]

[Date]

As Witness to the above signature:

[Signature]

[Full name, address and occupation of
witness]

[Date]




