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COMPANIES (JERSEY) LAW 1991 (the "Law")
MEMORANDUM OF ASSOCIATION
OF
ACP MEZZANINE LIMITED
(the "Company")

a no par value limited company

1. INTERPRETATION

Words and expressions contained in this Memorandum of Association have the same meanings as in
the Law.

2. COMPANY NAME

The name of the Company is ACP Mezzanine Limited.
3. TYPE OF COMPANY

3.1 The Company is a public company.

3.2 The Company is a no par value company.

4. NUMBER OF SHARES

There shall be no limit on the number of shares which may be issued by the Company and if the share
capital structure of the Company is at any time divided into separate classes of share there shall be no
limit on the number of shares of any class which may be issued by the Company.

5. LIABILITY OF MEMBERS

The liability of a member arising from the holding of a share in the Company is limited to the amount
(if any) unpaid on it.
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We, the persons whose names and addresses are hereunto subscribed, desire to be formed into a
company in pursuance of this Memorandum of Association, and we respectively agree to take the

number of shares in the Company set out opposite our respective names.

Name and Address Signature of Number of limited shares taken
of Subscriber Subscriber by the Subscriber
Carey Olsen Nominees Jersey Limited 1
47 Esplanade
St Helier
Jersey
JE1 0BD Edward Reilly Quinn
Director
Carey Olsen Corporate Services Jersey Limited 1
47 Esplanade
St Helier
Jersey
JE1 0BD Edward Reilly Quinn

Director

WITNESS to the above signatory:

47 Esplanade
St Helier

Jersey
JE1 0BD

1035240.0389\1334542v1




COMPANIES (JERSEY) LAW 1991
ARTICLES OF ASSOCIATION
OF
ACP MEZZANINE LIMITED

a no par value public limited company

CONTENTS
PRELIMINARY

1. DEFINITIONS ......oouevvoeeeeereeseeeeeeeeseeeesessssssssssssssssessssssssssssssnssssssssssssssesssesssssssssssssisnnes 1
2. EXCLUSION OF STANDARD TABLE .........cooovvoeeerienneesmsssssssseesssssessesssseesesssnsessenns 4
3, CAPITAL ..o eereeeseseseseee s ssesessesssss s ssss s 4
4, ALLOTMENT «....cooooeeeeveeeos e eeeeesssosssssssssssesssssssessessssssasssssssssssssssssssssesssssssssasssssssssscsesees 5
5. SHARE WARRANTS TO BEARER ...........ooommreriinrsreennssssssssssssssessssessessssssssssnsssssens 5
6. COMMISSIONS AND BROKERAGE ..........cooocoimnnnerreisssnssssssssssssssssssssssssssessessannns 6
7. TRUSTS NOT RECOGNISED...........vvooiminereveresssssssssssssssssssssssssssessssssssssssssssssnnns 6
8. PURCHASE OF OWN SHARES ..........ooooimirervesminnssssssssssssssssssssssssssssssssssssssesssseescrees 6
9, SANCTION . ....coeeeeeoreeeeeeeeseseesessssessssssssssesssssssesssssse s s ss eS8t 7
10.  CLASS MEETINGS ....oooevovoveeiossssvssessissssssssssssssssssssssssssssssessssssssmsssessssssmssssssesnessesens 7
11.  INCREASE, CONSOLIDATION, SUB-DIVISION AND CANCELLATION............. 8
12, FRACTIONS ..oooreovveeeeeeeeseeeseeseseeseesssssssssssssesssssasssssssss s st ssssesssssssesssssssesssssasesessasesnsees 8
13, REDUCTION OF SHARE CAPITAL .....oooooooesesoseseesseessrssessssssss 9
14, RIGHT TO CERTIFICATES...........oovvooomereevoesssneesssssssssssssssssssssssssssssssssssssesssesessnnecsssens 9
15.  REPLACEMENT CERTIFICATES.......coooovvooimrrereeeenisssssssssnssessssssssssssssmassesssssesesssees 10
16, UNCERTIFICATED SHARES ....c.oooomririmrimssososossssssossssssssososss 10
7. COMPANY'S LIEN ON SHARES NOT FULLY PAID.........ccooovvvurmmreeerreesmneeeennenee 12

1035240.0389\1334542v1



18,
19,
20.
21.
2.
23.
24,
25,
26.
27.
28.
29.
30.
31,
3.
33,
34,
35.
36.
37.
38.
39.
40.
41.

42,

ENFORCEMENT OF LIEN BY SALE ........c.ccooiiiiiiiines s 13
APPLICATION OF SALE PROCEEDS ........cccooviiimniii s 13
CALLS ... e 13
LIABILITY OF JOINT HOLDERS...........cccovniiiiiiiiininnctnnrnee s 14
INTEREST .......oiitiniiieiiniir st ene s e enasas e 14
DIFFERENTIATION. .......cccoiiiiiiiiiiiiiiiiiiee st 14
PAYMENT IN ADVANCE OF CALLS ......coooviiiiiniitiinienrsnesrenes s 14
RESTRICTIONS IF CALLS UNPAID.........cccooviiiiictse e 15
SUMS DUE ON ALLOTMENT TREATED AS CALLS........cccccoiviiiiiininniens 15
FORFEITURE AFTER NOTICE OF UNPAID CALL ..........ccoeviniininiiinea 15
NOTICE AFTER FORFEITURE ..........ccooiiniiiiiiii e 15
CONSEQUENCES OF FORFEITURE ..........cccoiviiiiiiiinine e, 15
DISPOSAL OF FORFEITED SHARE ...........ccccooviniiiininiiiinee e 16
PROOF OF FORFEITURE ..........ccccvininiiiiiniiiieiniieise e s 17
SALE OF SHARES ........oocireiinti s et san s snesees 17
APPLICATION OF SALE PROCEEDS ..........cccooviiniiminens s 18
FORM OF TRANSFER.........ccooiiiiiiniiiiiencnn et 18
REGISTRATION OF A CERTIFICATED SHARE TRANSFER.............ccoccvvninnn. 19
REGISTRATION OF AN UNCERTIFICATED SHARE TRANSFER....................... 20
RENUNCIATION OF ALLOTMENTS ......ccoooviiiiinminiiirssese s 20
NO FEE ON REGISTRATION ......cccoviiiiniriiniiiirniinne e 20
CLOSING OF REGISTER OF MEMBERS ...........ccccoiiiviniiineineeees 20
ON DEATH. ..ottt s b s s e 21
ELECTION OF PERSON ENTITLED BY TRANSMISSION .........ccccoovvninnnininnnns 21
RIGHTS ON TRANSMISSION .....cccooiiniiviiniinnniiiieiniiinsesns e e sssssesssssenees 22

1035240.0389\1334542v1



43,
44,
45,
46.
47.
48.
49,
50.
51.
52.
53.
54.
s5.
56.
57.
58,
59.
60.
61.
62.
63.
64.
65.
66.

67.

DISCLOSURE OF INTERESTS ........cocoininiiiiicrisnnsn e 22
FAILURE TO DISCLOSE INTERESTS IN SHARES ........c.coniiieees 24
ANNUAL AND EXTRAORDINARY GENERAL MEETINGS.........cccoonnniniinninne 26
CONVENING OF EXTRAORDINARY GENERAL MEETINGS ........ccccocvinnenne 27
NOTICE OF GENERAL MEETINGS ..ot 27
QUORUM FOR GENERAL MEETING........ccccectviimiininininineine s 28
PROCEDURE IF QUORUM NOT PRESENT ........ccoovii 28
CHAIRMAN OF GENERAL MEETING ........cccccoinimininnncnc e 29
RIGHTS OF DIRECTORS AND OTHERS TO ATTEND MEETINGS.................... 29
ACCOMMODATION OF MEMBERS AT MEETING.........ccccooovniiniiininene 29
SECURITY ..ottt ststentet e st see st saess s s b s saesbe s s a e s e e s b s st st s n st st 29
POWER TO ADJOURN .....occoviiiriiiiiiiiiie it snessssasssssns 30
NOTICE OF ADJOURNED MEETING ......cccccovmimiinncircn e 30
BUSINESS OF ADJOURNED MEETING..........cccoitniiimiiiminnienes 30
VOTING AT A GENERAL MEETING .......ccoooviiiniiinniiee e 30
POLL PROCEDURE........ccooctitiieeeentcni e st sttt sns 31
VOTES OF MEMBERS .......ccooiiiiiiiiiii st 31
CHAIRMAN'S CASTING VOTE ...t 32
VOTING RESTRICTIONS ON AN OUTSTANDING CALL......coovnnnniineinnne 32
PROXY INSTRUMENT......c.ccoviriiniiiiniiii st 32
TERMINATION OF PROXY OR CORPORATE AUTHORITY......c.c.cconnviiinnns 35
CORPORATE REPRESENTATIVES........cccooiiiiinitinecnsnnee 36
AMENDMENT TO RESOLUTIONS ......ccooiiiimiiiirni it 36
OBJECTION TO ERROR IN VOTING.........ccointiiiririineenis s 36
NUMBER OF DIRECTORS ..ottt 37

1035240.0389\1334542v1

iii



68.
69.
70.
71.
72.
7.
74,
75.
76.
77.
78.
79.
80.
81.
82.
83.
84.
85.
86.
87.
88.
89.
90.
91.

92.

NO SHARE QUALIFICATION .......ccccoiiiiiiinnenienes s 37
COMPANY'S POWER TO APPOINT DIRECTORS ........cccoonniiiiniiis 37
BOARD'S POWER TO APPOINT DIRECTORS........cccoiiine 37
APPOINTMENT OF EXECUTIVE DIRECTORS.........ccocovririciiiie 37
ELIGIBILITY OF NEW DIRECTORS........ccooiiiinnn e 38
ROTATIONAL RETIREMENT AT ANNUAL GENERAL MEETING.................... 38
POSITION OF RETIRING DIRECTOR ......ccocovrviiiininininnenn s 39
NO AGE LIMIT ...ttt sttt s e st h s s st an e 39
REMOVAL BY ORDINARY RESOLUTION.......ccoiiiinicienne 39
VACATION OF DIRECTOR'S OFFICE.........ccoooiimiinnni 39
APPOINTMENT .......oooiiieiieieenee ettt s s s 41
RESPONSIBILITY ....coooiiiintirieineneieiies it s sttt s seas s 41
PARTICIPATION AT BOARD MEETINGS........ccooiiiiniiincne, 41
INTERESTS ..ottt et saesr s bbb e et e bbbt 41
TERMINATION OF APPOINTMENT ..ot 42
BOARD POWERS ..ottt st s s s 42
DIRECTORS BELOW THE MINIMUM NUMBER..........ocociniinn 42
DELEGATION TO EXECUTIVE DIRECTORS........ccociiiccinn 43
DELEGATION TO COMMITTEES ........coooiniiinicces s 43
LOCAL MANAGEMENT ..ottt ss s 43
DELEGATION TO AGENTS ..ot 44
EXERCISE OF VOTING POWER. ..o 44
OVERSEAS REGISTERS .....ccooiiiiiiiiiieiin e s 44
ASSOCIATE DIRECTORS .....oioieiiiitiniiee et st 44

POWERS OF BORROWING AND MORTGAGING .......ccoovviniiiciiiiiie 45

1035240.0389\1334542v1



93.

94.

9s5.

96.

97.

98.

99.

100.
101.
102.
103.
104.
105.
106.
107.
108.
109.
110.
111.
112.
113.
114.

115.

116.

LISTING ON ANY STOCK EXCHANGE.........cccooviniitiiirititiene e 50
D) D T OO PSP PP 50
EXPENSES ...ttt e s 50
REMUNERATION OF EXECUTIVE DIRECTORS ........cccooimiiiiincnenee 51
SPECIAL REMUNERATION.........cocoiiiiiiiiiiiiiii i et s sas s 51
PENSIONS AND OTHER BENEFITS .......cccooviiiininiie e 51
BOARD MEETINGS ...t 51
NOTICE OF BOARD MEETINGS.........cccooiviiiiiiiiiiiniriteisesss e 52
L0 L0021, OO YO TPPPR PRI 52
TELEPHONE PARTICIPATION........cccocviiniiiiniiircneeisesc s 53
BOARD CHAIRMAN.......cotiiiiiriniiniiiiteiseseie st sse s s sa e sa e ssn e sesssenes 53
VOTING . ..ottt e s s s s s n e e s s sa s r et b sae s re s 53
WRITTEN RESOLUTIONS......cooiiiiiiiiiini it 53
COMMITTEE PROCEEDINGS. ........ccocoiviiiiiiniiinnninenssnnnss s 54
MINUTES ..ottt s e e e b s er et e b e sanesnnsansans 54
VALIDITY OF PROCEEDINGS .......cccooiiviiiniiiiiiiitssnssesnns s 54
PERMITTED INTERESTS ......ccooiiiiiiiii s 55
DISCLOSURE OF INTERESTS TO BOARD. ..ot 55
INTERESTED DIRECTOR NOT TO VOTE OR COUNT FOR QUORUM............. 55
DIRECTOR'S INTEREST IN OWN APPOINTMENT.........ccevvniiimiinninee 56
CONCLUSIVE RULINGS ON DIRECTORS' INTERESTS..........cccoooivininniinnnes 57

CONNECTED PERSONS. ...t s ssa e 57

SUSPENSION OR RELAXATION OF PROVISIONS CONCERNING
DIRECTORS' INTERESTS......cociiiiiiiiiiiin st 57

SECRETARY ..ottt sbesan e s ene 58

1035240.0389\1334542v1



117.
118.
119.
120.
121.
122.
123.
124.
125.
126.
127.
128.
4129.
130.
131.
132.
133.
134.
135.
136.
137.
138.
139.
140.

141.

APPLICATION OF SEAL.......coiiniiiiiiiiiiie i se s senssns e 58

OFFICIAL SEAL FOR USE ABROAD .......ccoiviiiinec s 58
DIRECTORS OR SECRETARY TO AUTHENTICATE OR CERTIFY .................. 58
DECLARATION ......ooo ettt e sste s s e s sas s sre s 59
INTERIM DIVIDENDS ....coooiriiiiiiiiiiiiii it 59
ENTITLEMENT TO DIVIDENDS .......cccoviiiimiiinnin e 59
PAYMENT METHODS ...ttt e 60
DEDUCGTTIONS .....ooiiiitinrereree sttt st s s bbb s s b e s b s s s s e sre s sesbaenassre s nsabesssenes 61
INTEREST ..ottt et 61
UNCLAIMED DIVIDENDS ..ot s s nsss e s 61
UNCASHED DIVIDENDS .....coooiiiiiiiiiiiien s 61
DIVIDENDS IN KIND......cocociimiiiiiniineniiiisecess s st 62
SCRIP DIVIDENDS ..ottt s s s e ns s 62
RESERVES ... ..otiotiiiriiiereereieee ettt st st sre s s b sa s ss st sbn s e s s e e st st e sn e s nssnesnns 64
CAPITALISATION OF PROFITS AND RESERVES ......ccoviiiceneie 64
BOARD TO FIX DATE.......ccooiiiiiinimitiiiin e 65
ACCESS TO ACCOUNTING RECORDS ......ccoviiiiriiininee i 66
DISTRIBUTION OF ANNUAL ACCOUNTS .......ccociiiiriieinnnenie e 66
FORMS OF NOTICES ........cootrtreriiiriiniiiee ittt ssassaens 66
SERVICE ON MEMBERS .......ccocoiiiiiiiiiiiissssn e 66
NOTICES BY ADVERTISEMENT .....ccccoiiiiiiecnees 67
EVIDENCE OF GIVING NOTICE ........cccooooiiiiiiiiien s 68
NOTICE BINDING ON TRANSFEREES...........ccooiienne 69
NOTICE TO PERSONS ENTITLED BY TRANSMISSION .......ccooiviinnininninnennee 69
DOCUMENT DESTRUCTTION.......cccociiiiiiiinmiiiiiireeseesn e e 69

1035240.0389\1334542v1

vi



142.  ELECTRONIC COMMUNICATION .....c.cciiiiiiieirinnie s 70

143, DIVISION OF ASSETS ...ttt 71
144,  RIGHT TO INDEMNITY .....ocoiniiiiiiiiiiiiinii st 72
145. POWER TO INSURE..........ccooiivmmmininiecsn e .......................... 73
146. PRELIMINARY AND OTHER EXPENSES AND LISTING EXPENSES. ................ 73
147. BUSINESS OF THE COMPANY AND INVESTMENT POLICY .........ccconiinnicnnee 73
148. QUALIFIED HOLDERS ...ttt e 68

1035240.0389\1334542v1
vii



1.1

COMPANIES (JERSEY) LAW 1991
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

ACP MEZZANINE LIMITED

DEFINITIONS

In these Articles (unless the context requires otherwise) the following words have the

following meanings:

"Act" means the Companies Act 1985;

"Admission Document" means the document issued by the Company on admission to AIM;
"AIM" means the AIM market of the London Stock Exchange;

"AIM Rules" means the rules for AIM companies as published By the London Stock
Exchange;

"Articles" means these articles of association as altered from time to time, and the expression
"this article" shall be construed accordingly;

"audited balance sheet" means the latest audited balance sheet of the Company unless as at
the date of such balance sheet there shall have been made up as at such date and audited a
consolidated balance sheet of the Company and its subsidiaries and in the latter event "the
audited balance sheet" means the audited consolidated balance of the Company and such
subsidiaries and references to reserves and profit and loss account shall be deemed to be
references to consolidated reserves and consolidated profit and loss account respectively and
there shall be excluded any amounts attributable to outside interests in subsidiaries;

"Auditors" means the auditors of the Company for the time being, or in the case of joint
auditors, any one of them;

"Authorized Operator" means an Authorized Operator (as defined in the Uncertificated
Securities Order) of the Uncertificated System;

"Board" means the board of Directors or the Directors present or deemed to be present at a
duly convened meeting at which a quorum is present;
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"business day" means a day other than a Saturday or Sunday on which banks are normally
open for business in London and Jersey;

"certificated" means in relation to a share, a share that is recorded in the Register of

Members as being held in certificated form;

"clear days" means in relation to the period of a notice, that period excluding the day when
the notice is given or deemed given and the day for which it is given or on which it is to take
effect;

"Company" means the company incorporated under the Law in respect of which these
Articles have been registered;

"Director" means a director of the Company;

"electronic communication" means the same as in the Electronic Communications (Jersey)
Law 2000;

"Eligible Investor" means a person who meets suitability standards as the Directors may, in
their absolute discretion impose from time to time in order to comply with applicable laws
and regulation;

"execution" means any mode of execution, save for execution by way of electronic

communication (and "executed" shall be construed accordingly);

"Group" means the group comprising the Company and its subsidiaries (not including any
holding body of the Company);

"holder" means in relation to a share, the member whose name is entered in the Register of
Members as the holder of that share;

"Law" means the Companies (Jersey) Law 1991;
"London Stock Exchange" means the London Stock Exchange plc;

"member" means a member of the Company or, if the context so requires, a member of the
Board or of any committee;

"Ordinary Shares" means ordinary no par value shares in the capital of the Company;
"paid" or "paid up" means paid up or credited as paid up;

"Participating Security" means a share or class of shares or a renounceable right of
allotment of a share, or any other security, title to which is permitted by an Authorized
Operator to be transferred by means of an Uncertificated System in accordance with the
Uncertificated Securities Order;
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