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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No, 4213113

The Registrar of Companies for England and Wales hereby certifies that
ALPHA LEASING (NO. 4) 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 9th May 2001
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Package: 'Laserform’

by Laserform International Ltd.

Piease complate in typescript,
or in bold black capitals.

Company Name in full

t Plaase detste as approsrale.

Declaration on application for registration

2150

ALY LASING CNo. &)
Lim 1 TED

MARL RiCHARCD HARLIS ARUNDEL

of |§6 BuU INCFtAM GATE LONDoN SLYIE AT

do solemnly and sincerely declare that | am a [SelsHerengaged-imitne
—farmatiorof-the—carrany} (person named as director or secretary of the

company in the statement delivered o the Registrar under section 10 of the
Companies Act 1885] T and that all the requirements of tha 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 sclemn Declaration conscigntiously believing the same o
be true and by virtue of the Statutory Declarations Act 1835.

_ 1 N4
Declarant's signaturet /M W@Cﬁ{ ]

Declared at |15 BUCKINC HAM. GATE, LoNDoN SIWIECAT

O Plaase print nama.

Signed

Flease give the name, address,
telephane number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.
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#AEWCERHRH 028
COMPANIES HOUSE 060501

"lol¢ o |2 oQ)f
before me © L@W SCP(QQO’W

Day Month Year
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Solicitor

tA

MARY S BY
Roltd~ RarcE CAPLAC
GS~ BUCKL e A~ G ATE

§AT
LANDor SUIE SO o 4 314
DX exchange

9665

OX number
_

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

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

Laserform International 12/99

I for companies registered in Scotland DX 235 Edinburgh
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P}ease complete in typescript,

or in bold black capitals. First directors and secretary and intended situation of
CHFPO41 registered office

Notes on completion appear on final page

Company Name in full Alpha Leasing (No. 4) Limited

Proposed Registered Office |65 Buckingham Gate
(PO Box numbers only, are not acceptable)

Post town | London

County / Region Postcode |SWIE 6AT

If the memorandum is delivered by an
agent for the subscriber{s) of the

memorandum mark the hox opposite e
and give the agent's name and address.

Agent's Name fe@.{ijl /()a (O W/‘?-%LL LA r'TEa
Address | 65 Bullo (NG ({4 S 4TE

Post town

County / Region L//?(Oﬂ?\/ Postcode | SLy (& €A T

Number of continuation sheets attached

Please give the name, address,
telephone number, and if available, a FRESHFIELDS BRUCKHAUS DERINGER
DX number and Exchange, of the
person Companies House should 63 FLEET STREET, LONDON, ENGLAND, UNITED KINGDOM
contact if there is any query.

EC4Y 1HS Tel 020 7936 4000

DX number23 DX exchange LONDON/CHANCERY LANE

When you have completed and signed the form please send it to the

AEWCFaHSH st Registrar. of Companies at: . ]
A 080501 Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
c‘iﬁ‘?"“'“ HOUSE - for companies registered in England and Wales
COMPANIES HOUSE or
GUMPANIES HOUSE 30041 | Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
rorm revised July 1998 for companies registered in Scotland DX 235 Edinburgh

casto/1 .




S
Company Secretary ises notes 1-5)

Company name
NAME  *Style / Title
*Voluntary details Forename(s)

Surname
Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a carporation, give the
registered or principal office

address. Post town

County / Region

Country

Consent signature

Di!‘ectors {see notes 1-5]
Please list directors in alphabetical order

MNAME  *Siyle /Title

Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

- ———

ALPHA LEASING CNe . &) LimiTED

*Honours
Mark Richard Harris
Arundell
6 Eddiscombe Road
London
Paostcode | SW6 4UA

United Kingdom

I consent to act as secretary of the company name on page 1

7
e pate] 29 -Ceo
NS
*Honours
Mark Richard Harris
Arundell
6 Eddiscombe Road
London
Postcode | SWe 4UA

United Kingdom
BDay Month  Year
L3015 ]1¢964 Nationality| British
Lawyer

Rolls-Royce Aircraft Management Limited, Omega Leasing Limited

RRPF Engine Leasing Limited, SAMA Leasing Limited

1 consent tg act as director of the company named on page 1

f/ /( fﬁ»{ Aunwll@[ JDate[B - G- ol
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Ditectors {continued) ises notes 151

an agent on behalf

. Signed
of all subscribers

Or the subscribers

NAME  *Style / Title *Honours
l*Vqumary details Forenamel(s) William Theodore
Surname |Powers
Previous forenamedls)
Previous surnamei{s)
Address Flat 16 Cheyne Court
Usual residential address 18 Chelsea Embankment
For a corporation, give the
registered or principal office
address. POSt fown London
County / Region Paostcade | SW34LA
Country |United Kingdom
Day Month Year
Date of hirth | 0 L4 0 Lg 1 | 9 [ 6 | 0 ]Nationality British
Business occupation |Chief Executive
Other directorships |Rolls-Royce & Partners Finance Limited, Alpha Leasing Limited,
RRPF Engine Leasing Limited {please see continuation sheet)
| consent to act as dlrect fth;l:ompany named on page 1
Consent signature %M\Date l’} - ((,,0{
This section must be signed by
Either

Date

Signed
(i.e those who signed
as members on the .
memorandum of Signed
association).
Signed
Signed
Signed
Signed

et

L% - (- of

Date

]Dater

Date

JDate

Date

Date

T




Form 10 Continuation Sheet Alpha Leasing (No.4) Limited

Director:

+ William Theodore POWERS
Additional directorships:

¢ RRPF Engine Leasing (No. 2) Limited

» Omega Leasing Limited

LW003779.035/2+ (101290-0020)
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THE COMPANIES ACT 1985 - fino§ 1]

40y
COMPANY NO. _ [-oo FEm QJCS

PRIVATE COMPANY LIMITED BY SHARE e

MEMORANDUM OF ASSOCIATION
Ay *PEMCGONTR

: Rk
The Company's objects are:- RYRS;

(1) To carry on all or any of the businesses of structuring, arranging,
advising upon, negotiating and participating in transactions of every
nature (whether involving purchase, sale, lease, hire-purchase, credit
sale, conditional sale, the giving of guarantees or indemnities, the
provision of maintenance, repair or overhaul services or otherwise)
relating to equipment, machinery and parts of any kind (including
without limitation aircraft, helicopters, airships, satellites, hovercraft,
flying boats and seaplanes of every description, vessels and vehicles of
all kinds, engines of every description and equipment for power
generation, in cach case whether new or used and in each case with or
without components and accessories for the relevant equipment).

(i1) To carry on the business of an investment and holding company in all
its branches, and to acquire by purchase, lease, concession, grant,
licence or otherwise such businesses, options, rights, privileges, lands,
buildings, leases, underleases, stocks, shares, debentures, debenture
stock, bonds, obligations, securities, reversionary interests, annuities,
policies of assurance and other property and rights and interests in
property as the Company shall deem fit and generally to hold, manage,
develop, lease, sell or dispose of the same, and to vary any of the
investments of the Company, to act as trustees of any deeds
constifuting or securing any dcbentures, debenture stock or other
securities or obligations; to establish, carry on, develop and extend
investments and holdings and to sell, dispose of or otherwise turn the
same to account, and to co-ordinate the policy and administration of
any companies of which this Company is a member or which are in any
manner controlled by, or connected with the Company.

AlphalUKA4 Articles.doc/d+
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1.
2.

3.

(a)

COMPANY NO.

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

ALPHA LEASING (NO. 4) LIMITED

The Company’s name is ALPHA LEASING (NO. 4) LIMITED.

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

The Company's objects are:-

(i) To carry on all or any of the businesses of structuring, arranging,

(i)

advising upon, negotiating and participating in transactions of every
nature (whether involving purchase, sale, lease, hire-purchase, credit
sale, conditional sale, the giving of guarantees or indemnities, the
provision of maintenance, repair or overhaul services or otherwise)
relating to equipment, machinery and parts of any kind (including
without limitation aircraft, helicopters, airships, satellites, hovercraft,
flying boats and seaplanes of every description, vessels and vehicles of
all kinds, engines of every description and equipment for power
generation, in each case whether new or used and in each case with or
without components and accessories for the relevant equipment).

To carry on the business of an investment and holding company in all
its branches, and to acquire by purchase, lease, concession, grant,
licence or otherwise such businesses, options, rights, privileges, lands,
buildings, leases, underleases, stocks, shares, debentures, debenture
stock, bonds, obligations, securities, reversionary interests, annuities,
policies of assurance and other property and rights and interests in
property as the Company shall deem fit and generally to hold, manage,
develop, lease, sell or dispose of the same; and to vary any of the
investments of the Company, to act as trustees of any deeds
constituting or securing any debentures, debenture stock or other
securities or obligations; to establish, carry on, develop and extend
investments and holdings and to sell, dispose of or otherwise turn the
same to account, and to co-ordinate the policy and administration of
any companies of which this Company is a member or which are in any
manner controlled by, or connected with the Company.

AlphaUKd Articles.doc/d+
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(b)

(c)

(d)

(e)

()

(2)

(h)

To carry on any other trade or business whatever which can in the opinion of
the Board of Directors be advantageously carried on in connection with or
ancillary to any of the businesses of the Company.

To purchase or by any other means acquire and take options over any property

whatever, and any rights or privileges of any kind over or in respect of any
property.

To apply for, register, 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, secret processes, trade marks,
designs, protections and concessions and to disclaim, alter, modify, 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.

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 is authorised 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 mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting 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.

To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,

options, 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

in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.

To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the
Company), to enter into guarantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such

holding company, subsidiary, fellow subsidiary or associated company as
aforesaid).

Alphat K4 Articies.doc/d+
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)

(k)

(L

(m)

(n)

(0)

To borrow and raise money in any manner and to secure the repayment of any
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 uncalled 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 hability it
may undertake or which may become binding on it.

To draw, make, accept, endorse, discount, negotiate, execute and issue

cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

To apply for, promote, and obtain any Act of Parliament, order, or licence of
the Department of Trade or other authority for enabling the Company to carry
any of its objects into effect, or for effecting any modification of the
Company's constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company's interests, and to oppose any

proceedings or applications which may seem calculated directly or indirectly
to prejudice the Company's interests.

To enter info any arrangements with any government or authority (supreme,
municipal, local, or otherwise) that may seem conducive to the attainment of
the Company's objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or securities issued or

guaranteed by any government or authority, municipal, focal or otherwise, in
any part of the world.

To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or cormpanies in which the Company has a direct or indirect financial
interest to provide secretarial, administrative, technical, commercial and other
services and facilities of alt kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any business or operations of or
generally with respect to any such company or companies.

To promote any other company for the purpose of acquiring the whole or any
part of the business or 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.

AlphaliK4 Articles.doc/d+
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(»)

(@)

(r)

(s)

©

()

(v)

To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration
as the Company may think fit, and in particular for shares, debentures, or
securities of any company purchasing the same.

To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of shares

or other securities of the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with 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.

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 benefit of
the Company or its Directors or employees, or may be connected with any
town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been serving or have served the
Company, or any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of the Company or
the predecessors in business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments towards
insurance; and 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 and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to trustees on their behalf to
enable any such purchase schemes to be established or maintained.

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.

To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

Alphat/Kd Articles.doc/+
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(W)

x)

W

To procure the Company to be registered or recognised in any part of the

world.

To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in conjunction with

others.

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 so that:-

(1

(2

3)

)

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 none of such objects shall, except where the
context expressly so requires, be in any way limited or restricted by
reference to or inference from any other object or objects set forth in
such sub-clause, or by reference to or inference from the terms of any

other sub-clause of this Clause, or any reference to or inference from
the name of the Company.

None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as
full a power to exercise each and every one of the objects specified in

each sub-clause of this Clause as though each such sub-clause
contained the objects of a separate Company.

The word "Company" in this Clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body

of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

In this Clause the expression "the Act"” means the Companies Act
1985, but so that any reference in this Clause to any provision or the
Act shall be deemed to include a reference to any statutory

modification or re-enactment of that provision for the time being in
force.

The liability of the Members is limited.

The Company's share capital is US$100 divided into 100 shares of US$1 each.

AlphaliK4Articies.doe/4+
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We, the subscribers to this Memorandum of Association, wish to be formed into a

Company pursuant to this Memorandum; and we agree to take the number of shares
shown opposite our respective names.

Number of Shares
taken by the
Subscriber

Name and address of Subscriber

Alpha Partners Leasing Limited 100
65 Buckingham Gate

London SWI1E 6AT

MARK RICHARD HARRIS ARUNDELL (SECRETARY) M

Date: May 4, 2001

Witness to signatures: ADAM SCARROTT (SOLICITOR)

65 BUCKINGHAM GATE, LONDON/SWI1E 6AT

AlphatiK4Articles.doc/4+ Page 6




COMPANY NO.

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

ALPHA LEASING (NO. 4) LIMITED

PRELIMINARY
1. The regulations in Table A in the schedule to the Companies (Table A to F)

Regulations 1985 as amended before the date of adoption of these articles (Table A)

apply to the company except to the extent that they are excluded or modified by these
articles.

2. The following parts of Table A do not apply to the company:

(a) in regulation 1, the definitions of the articles, executed and the seal,
(b) regulation 24,

© regulations 60 and 61;

(d) regulation 64;

(e) regulations 65, 67 and 68;

(H regulation 72;

(g) regulations 73 to 80 inclusive;

(h) regulations 88, 89 and 90;

(1) regulations 94 to 98 inclusive;

) regulation 101;

(k) regulations 111 and 112; and

AlphalllidArticles.doc/d+ Page 1




M

(2)

(b)

(c)

(d)

(e}

®

{g)

(h)

@

4.

regulation 115.

In these articles:

articles means these articles of association, incorporating Table A (as
applicable to the company), as altered from time to time by special resolution,
auditors means the auditors of the company, director means a director of the
company, the directors means the directors or any of them acting as the board
of directors of the company, dividend means dividend or bonus, paid means
paid or credited as paid and seal means the common seal of the company and

includes any official seal kept by the company by virtue of section 39 or 40 of
the Act;

unless expressly defined in the articles, words or expressions that are defined
in the Act bear the same meaning as in the Act but excluding any statutory

medification of the Act not in force when the articles become binding on the
company;

references to a document being executed include references to its being
executed under hand or under seal or by any other method;

words denoting the singular number include the plural number and vice versa,

words denoting the masculine gender include the feminine gender and words
denoting persons include corporations;

headings and marginal notes are inserted for convenience only and do not
affect the construction of these articles;

powers of delegation shall not be restrictively construed but the widest
interpretation shall be given to them;

the word directors in the context of the exercise of any power contained in
these articles includes any committee consisting of one or more directors, any
director holding executive office and any local or divisional board, manager or

agent of the company to which or, as the case may be, to whom the power in
question has been delegated;

no power of delegation shall be limited by the existence or, except where

expressly provided by the terms of delegation, the exercise of that or any other
power of delegation; and

except where expressly provided by the terms of delegation, the delegation of
a power shall not exclude the concurrent exercise of that power by any other

body or person who is for the time being authorised to exercise it under these
articles or under another delegation of the power.

If at any time and for so long as the company has a single member, all the

provisions of the articles shall (in the absence of any express provision to the

contrary) apply with such modification as may be necessary in relation to a company
with a single member.

AlphalikK4 Articles.doc/d -
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SHARE CAPITAL

5. Regulation 2 of Table A 1s amended by the addition at the end of the

regulation of the words “or, subject to and in default of such determination, as the
directors shall determine”.

6. Subject to the provisions of these articles and the Act, the directors shall have
authority to allot, grant options over, offer or otherwise deal with or dispose of any
unissued shares (whether forming part of the original or any increased share capital)
on such terms and conditions as the Company may by ordinary resolution determine.

7. The pre-emption provisions in section 89(1) of the Act and the provisions of

sub-sections 90(1) to 90(6) inclusive of the Act shall not apply to any allotment of the
company’s equity securities.

8. Before the expiry of the authonty granted by article 6 the company may make
an offer or agreement which would or might require relevant securities to be allotted
after that expiry and the directors may allot relevant securities in pursuance of that
offer or agreement as if that authority had not expired.

9. Subject to the provisions of articles 6, 7 and 8, regulation 3 of Table A, the

provisions of the Act and to any resolution of the company in general meeting passed
pursuant to those provisions:

(a) all unissued shares for the time being in the capital of the company (whether

forming part of the original or any increased share capital) shall be at the
disposal of the directors; and

(b) the directors may allot (with or without conferring a right of renunciation),

grant options over, or otherwise dispose of them to such persons on such terms
and conditions and at such times as they think fit.

SHARE CERTIFICATES
10.  In the second sentence of regulation 6 of Table A, the words “sealed with the
seal” are deleted and replaced by the words “executed under the seal or otherwise in
accordance with the Act or in such other manner as the directors may approve”.
TRANSFER OF SHARES
11, The directors may, in their absolute discretion and without giving any reason,

refuse to register the transfer of a share to any person, whether or not it is fully paid or
a share on which the company has a lien.

GENERAL MEETINGS

12. Regulation 38 of Table A is amended.:

(a) by deleting from the first sentence “or a resolution appointing a person as a
director’”; and

AlphaUK4dArticles.doc/d Page 3




(b) by adding at the end of paragraph (b) of regulation 38 “or such other majority
as has been decided on by elective resolution of the members under the Act”.

13. Notices of general meetings need not be given to directors and regulation 38 of
Table A 1s amended accordingly.

14.  Where for any purpose an ordinary resolution of the company is required, a
special or extraordinary resolution shall also be effective. Where for any purpose an
extraordinary resolution is required a special resolution shall also be effective.

VOTES OF MEMBERS

15. An instrument appointing a proxy shall be in writing under the hand of the
appointing member or his attorney or, if the appointing member is a corporation,

cither under its common seal or the hand of a duly authorised officer, attorney or other
person authorised to sign it.

16. Instruments of proxy shall be in any usual form or in any other form which the
directors may approve.

17.  Regulation 62 of Table A is amended:

(a) in each of paragraphs (a), by the deletion of the words “deposited at” and the
substitution for them of the words “left at or sent by post or facsimile
transmission to™;

(b) n paragraph (a), by the deletion of the words "not less than 48 hours";

(©) in paragraph (b), by the deletion of the words “deposited as aforesaid” and the
substitution for them of the words “left at or sent by post or facsimile
transmission to the office or to 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 company in relation to the meeting™; and

(d) n paragraph (b), by the deletion of the words "not less than 24 hours".

18.  An instrument appointing a proxy shall be deemed to include the right to
demand, or join in demanding, a poll. The instrument of proxy shall also be deemed
to confer authority to vote on any amendment of a resolution put to the meeting for
which it is given as the proxy thinks fit. The instrument of proxy shall, unless it
provides to the contrary, be valid for any adjournment of the meeting as well as for the
meeting to which it relates. Deposit of an instrument of proxy does not preclude a

member from atiending and voting at the meeting to which it relates or any
adjournment of that meeting.

NUMBER OF DPIRECTORS

19.  Unless otherwise determined by ordinary resolution, the number of directors
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(other than alternate directors) shall be not less than one but shall not be subject to any

maximum in number. A sole director may exercise all the powers and discretions
expressed by these articles to be vested in the directors generally.

ALTERNATE DIRECTORS

20. A director (other than an alternate director) may appoint any person willing to
act, whether or not he is a director of the company, to be an alternate director and may
remove from office an alternate director so appointed by him.

21, Regulation 66 of Table A shall be amended by the deletion of the last
sentence.

22. A director or any other person may act as alternate director to represent more
than one director, and an alterate director shall be entitled at meetings of the directors
or any committee of the directors to one vote for every director whom he represents
(and who is not present) in addition to his own vote (if any) as a director, but he shall
count as only one for the purpose of determining whether a quorum is present.

23.  An alternate director may be repaid by the company such expenses as might
properly have been repaid to him if he had been a director but shall not be entitled to
recelve any remuncration from the company in respect of his services as an alternate
director except such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the company from time to
time direct. An alternate director shall be entitled to be indemnified by the company

to the same extent as if he were a divector.
24. An alternate director shall cease to be an alternate director:
(a) if his appointor ceases to be a director; or

(b) 1f his appoiator revokes his appointment pursuant to article 20; or

{c) on the happening of any event which, if he were a director, would cause him to
vacate his office as director; or

(d) if he resigns his office by notice to the company.

25, Any appointment or removal of an alternate director shall be by notice to the

company signed by the director making or revoking the appointment. The notice may
be:

(a) delivered personally to the secretary or to a director other than the director
making or revoking the appointment; or

(b) sent by post in a prepaid envelope addressed to the office or to another address

designated by the directors for that purpose or by leaving it at the office or
such other address; or

(c) sent by telex, facsimile or electronic mail to a number designated by the
directors for that purpose.
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The appointment or removal shall take effect when the notice is deemed delivered in

accordance with article 49 or article 50 (as the case may be) or on such later date (if
any) specified in the notice.

26. The directors may exercise the voting power conferred by the shares in any
body corporate held or owned by the company in such manner in all respects as they
think fit (including without limitation the exercise of that power in favour of any
resolution appointing its members or any of them directors of such body corporate, or

voting or providing for the payment of remuneration to the directors of such body
corporate).

DELEGATION OF DIRECTORS’ POWERS

27.  The directors may delegate any of their powers to any committee consisting of
one or more directors, The directors may also delegate to any director holding any
executive office such of their powers as the directors consider desirable to be
exercised by him. Any such delegation shall, in the absence of express provision to
the contrary in the terms of delegation, be deemed to include authority to sub-delegate
all or any of the powers delegated to one or more directors (whether or not acting as a
committee) or to any employee or agent of the company. Any such delegation may be
made subject to such conditions as the directors may specify, and may be revoked or
altered. The directors may co-opt persons other than directors on to any such
committee. Such co-opted persons may enjoy voting rights in the committee. The co-
opted members shall be less than one-half of the total membership of the committee
and a resolution of any committee shall be effective only if 2 majority of the members
present are directors. Subject to any conditions imposed by the directors, the
proceedings of a committee with two or more members shall be governed by these
articles regulating the proceedings of directors so far as they are capable of applying.

28.  The directors may appoint any person to any office or employment having a
designation or title including the word "director” or attach such a designation or title
to any existing office or employment with the company and may terminate any such
appointment or the use of any such designation or title. The inclusion of the word
"director” in the designation or title of any such office or employment shall not imply
that the holder is a director of the company, and the holder shall not thereby be

empowered 11 any respect to act as, or be deemed to be, a director of the company for
any of the purposes of these articles.

APPOINTMENT AND REMOVAL OF DIRECTORS

29.  The holder or holders of more than half in nominal value of the shares giving
the right to attend and vote at a general meeting of the company (the appeintor) or, if
more than one, appoinfors may at any time and from time to time appoint any person
who is willing to act to be a director, cither to fill a vacancy or as an additional
director, and remove any director from office. Any appointment or removal of a
director under this article shall be by notice to the company signed by or on behalf of
the appointor or appointors (which may consist of several documents in the like form
cach signed by or on behalf of one or more appointors). The notice may be:
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(a) delivered personally to the secretary or to a director other than the director
being appointed or removed; or

(b) sent by post in a prepaid envelope addressed to the office or to another address

designated by the directors for that purpose or by leaving it at the office or
such other address; or

(c) sent by telex, facsimile or electronic mail to a number designated by the
directors for that purpose.

The appointment or removal shall take effect when the notice is deemed delivered in

accordance with article 49 or article 50 (as the case may be) or on such later date (if
any) specified in the notice.

30, The directors shall also have power to appoint any person who is willing to act
to be a director, either to fill a vacancy or as an addition to the existing directors,
subject to any maximum for the time being in force, and any director so appointed

shall hold office until he is removed in accordance with article 29 or under regulation
81 of Table A (as amended by these articles).

31. The directors shall not be subject to retirement by rotation and all references in

Table A (other than in regulations 73 to 8¢ which are excluded) to retirement by
rotation are modified accordingly.

32.  No person shall be disqualified from being appointed a director, and no
director shall be required to vacate that office, by reason only of the fact that he has

attained the age of 70 years or any other age nor shall it be necessary by reason of his
age to give special notice under the Act of any resolution.

DISQUALIFICATION OF DIRECTORS

33.  Regulation 81 of Table A 1s amended by adding before the final full stop the
following words:

e

; or

(f) heis removed in accordance with article 29.”

DIRECTORS' APPOINTMENTS AND INTERESTS

34. Regulation 85 of Table A is amended by deleting the words “Subject to the
provisions of the Act, and” at the start of the first paragraph.
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BENEFITS AND INSURANCE

35, Without prejudice to the provisions of regulation 118 of Table A, the directors

may exercise all the powers of the company to purchase and maintain insurance for or
for the benefit of any person who is or was:

(a) a director, other officer, employee or auditor of the company, or any body
which is or was the holding company or subsidiary undertaking of the
company, or in which the company or such holding company or subsidiary
undertaking has or had any interest (whether direct or indirect) or with which

the company or such holding company or subsidiary undertaking is or was in
any way allied or associated; or

(b) a trustee of any pension fund in which employees of the company or any other
body referred to in article 35(a) is or has been interested,

including without limitation insurance against any liability incurred by such person in
respect of any act or omission in the actual or purported execution or discharge of his

duties or in the exercise or purported exercise of his powers or otherwise in relation to
his duties, powers or offices in relation to the relevant body or fund.

36. Without prejudice to the generality of regulation 85 of Table A, no director or
former director shall be accountable to the company or the members for any benefit
provided pursuant to regulation 87 of Table A or article 35. The receipt of any such

benefit shall not disqualify any person from being or becoming a direcior of the
company.

37. Pursuant to section 719 of the Act, the directors are hereby authorised to

take such provision as may seem appropriate for the benefit of any persons employed
or formerly employed by the company or any of its subsidiary undertakings in
connection with the cessation or the transfer of the whole or part of the undertaking of

the company or any subsidiary undertaking. Any such provision shall be made by a
resolution of the directors in accordance with section 719.

PROCEEDINGS OF DIRECTORS

38. Subject to the provisions of these articles, the directors may regulate their
proceedings as they think fit. A director may, and the secretary at the request of a
director shall, call a meeting of the directors. Notice of a meeting of the directors
shall be deemed to be properly given to a director if it is given to him personally or by
word of mouth or sent in writing or by telex, facsimile or electronic mail to him at his
last known address or any other address given by him to the company for this purpose.
No account is to be taken of directors absent from the United Kingdom when
considering the adequacy of the period of notice of the meeting. Any director may
waive notice of a meeting and any such waiver may be retrospective.

39,  Questions arising at a meeting shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall not have a second or casting vote.

40.  The quorum for the transaction of the business of the directors may be fixed by
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the directors and unless so fixed at any other number shall be two, except when there
is only one director. If there is only one director, he may exercise all the powers and
discretions conferred on directors by these articles. A person who holds office only as
an alternate director shall, if his appointor is not present, be counted in the quorum.
Any director who ceases to be a director at a directors’ meeting may continue to be

present and to act as a director and be counted in the quorum until the termination of
the directors’ meeting if no director objects.

41.  Without prejudice to the first sentence of article 38, a person entitled to be
present at a meeting of the directors or of a committee of the directors shall be decmed
to be present for all purposes if he is able (directly or by telephonic communication) to
speak to and be heard by all those present or deemed to be present simultaneously. A
director so deemed to be present shall be entitled to vote and be counted in a quorum
accordingly. Such a meeting shall be deemed to take place where it is convened to be
held or (if no director is present in that place) where the largest group of those
participating is assembled, or, if there is no such group, where the chairman of the
meeting is. The word meeting in these articles shall be construed accordingly.

42. Without prejudice to his obligations of disclosure under the Act and the
articles, a director may vote at any meeting of the directors or of a committee of the
directors on, and be counted in the quorum present at a meeting in relation to, any
resolution concerning a transaction or arrangement with the company or in which the
company is interested, or concerning any other matter in which the company is
interested, notwithstanding that he is interested in that transaction, arrangement or

matter or has in relation to it a duty which conflicts or may conflict with the interests
of the company.

THE SEAL, DEEDS AND CERTIFICATION

43. The seal shall only be used by the authority of a resolution of the directors.
The directors may determine who shall sign any instrument executed under the seal.
If they do not, it shall be signed by at least one director and the secretary or by at least
two directors. Any document may be executed under the seal by impressing the seal
by mechanical means or by printing the seal or a facsimile of it on the document or by
applying the seal or a facsimile of it by any other means to the document. A
document signed, with the authority of a resolution of the directors, by a director and
the secretary or by two directors and expressed (in whatever form of words) to be
executed by the company has the same effect as if executed under the seal. For the
purpose of the preceding sentence only, “secretary” shall have the same meaning as in
the Act and not the meaning given to it by regulation 1 of Table A.

44. The company may exercise the powers conferred by section 39 of the Act with
regard to having an official seal for use abroad.

45. Any director or the secretary, or any person appointed by the directors for the
purpose, shall have power to authenticate any documents affecting the constitution of
the company and any resolutions passed by the company (or the holders of any class
of shares of the company) or the directors or any committee of the directors, and any
books, records, documents and accounts relating to the business of the company, and
to certify copies of or extracts from them as true copies or extracts. A document
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purporting to be a copy of a resolution, or the minutes of or an extract from the
minutes of a meeting of the company (or the holders of any class of shares of the
company) or of the directors or any committee of the directors that is certified in this
way shall be conclusive evidence in favour of all persons dealing with the company in
reliance on it that such resolution has been duly passed or, as the case may be, that

such minutes or extract is a true and accurate record of proceedings at a duly
constituted meeting.

RECORD DATES

46,  Notwithstanding any other provision of these articles, the company or the
directors may fix any date as the record date for any dividend, distribution, allotment

or issue, which may be on or at any time before or after any date on which the
dividend, distribution, allotment or issue is declared, paid or made.

NOTICES

47.  Any notice to be given to or by any person pursuant to the articles, except a
notice calling a meeting of the directors or a committee of the directors, shall be in
writing which includes, without limitation, telex, facsimile and electronic mail and

any other visible substitute for writing. A notice may be partly in one form and partly
in another.

48, The company may give any notice to a member:

(a) personally; or

(b) by sending it by post in a prepaid envelope addressed to the member at his
registered address or by leaving it at that address; or

(c) by sending it by telex, facsimile or electronic mail to a number supplied to the
company by the member for that purpose.

In the case of joint holders of a share, all notices shall be given to the joint holder
whose name stands first in the register of members in respect of the joint holding and
notice so given shall be sufficient notice to all the joint holders. A member whose
registered address is not within the United Kingdom and who gives to the company an
address within the United Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address, but otherwise no such member
shall be entitled to receive any notice from the company.

49. This article applies to any notice to be given to or by any person pursuant to
the articles, including without limitation a notice under article 25 or article 29. Proof
that an envelope containing a notice was properly addressed, prepaid and posted shatl

be conclusive evidence that the notice was given. A notice sent by post shall be
deemed given:

(a) if sent by first class post from an address in the United Kingdom to another

address in the United Kingdom, on the day following that on which the
envelope containing it was posted;
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(b) if sent by the equivalent of first class post from an address in another country

to another address in that country, on the day following that on which the
envelope containing it was posted;

(b) if sent by airmail from an address in the United Kingdom to an address outside
the United Kingdom, or to an address in the United Kingdom from an address

outside the United Kingdom, on the third day following that on which the
envelope containing it was posted; and

{c) in any other case, on the fifth day following that on which the envelope
containing it was posted.

50. This article applies to any notice to be given to or by any person pursuant to
the articles, including without limitation a notice under article 25 or article 29. A
notice sent by telex, facsimile or electronic mail transmission shall be deemed given
twelve hours after the time of despatch or at such earlier time as receipt is
acknowledged. A notice left at an address shall be deemed given when delivered.
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Name and address of subscriber

Alpha Partners Leasing Limited
65 Buckingham Gate
London

SWI1E 6AT
MARK RICHARD HARRIS ARUNDELL (SECRETARY) M

Date: MAY 4, 2001

Witness o signatures: ADAM SCARROTT (SOLICITOR) @gw

65 BUCKINGHAM GATE, LONDON, SWI1E 6AT
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