NOTICE OF MEETING AND
MANAGEMENT INFORMATION CIRCULAR
FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS OF
ADVANZ PHARMA CORP. LIMITED
THIS MANAGEMENT INFORMATION CIRCULAR IS FURNISHED IN CONNECTION WITH THE
SOLICITATION BY THE MANAGEMENT OF ADVANZ PHARMA CORP. LIMITED OF PROXIES TO BE VOTED
AT THE ANNUAL GENERAL MEETING OF ALL SHAREHOLDERS.

To be held at 9:00 a.m. (EDT)/ 2:00 p.m. (BST)
on Wednesday, June 17, 2020

Capital House, 85 King William Street
London EC4N 7BL
and via live webcast
(dial-in details in the attached Notice of Meeting)

May 14, 2020

These materials are important and require your immediate attention. They require shareholders of ADVANZ
PHARMA Corp. Limited to make important decisions. If you are in doubt as to how to make such decisions
please contact your financial, legal, tax or other professional advisors. If you have any questions or require
more information with regard to the procedures for voting or completing your proxy or have questions
regarding the enclosed Notice of Meeting and Management Information Circular, please contact the Transfer
Agent by phone at 1-866-600-5869 or by email at TMXEInvestorServices@tmx.com.

May 14, 2020
Dear Shareholders,
On behalf of ADVANZ PHARMA Corp. Limited (“ADVANZ PHARMA” or the “Company”), it is with great
pleasure that we invite you to attend our annual general meeting of shareholders to be held at 9:00 a.m. (EDT)/ 2:00
p.m. (BST) on Wednesday, June 17, 2020 (“AGM”). Your participation at this meeting is very important and we
encourage you to review the attached management information circular (the “Circular”), which includes
information for the shareholders of the Company.
In light of the COVID-19 pandemic, we are providing virtual access to the AGM. We encourage you to vote on the
matters set out in this Circular by following the instructions on your proxy or voting instruction form (as applicable)
and returning such proxy and/or voting instruction form(s) by the applicable deadline. Our aim is to provide
shareholders with the information needed to cast informed votes and, therefore, we have made improvements and
enhancements to how the information is presented in this Circular.
As we look back on events in 2019, I am pleased to say that we have continued to stabilise and strengthen the
Company. Working closely with our strong and experienced board of directors (“Board”), we achieved 2019 yearend results in line with our plans at the start of the year. These results show a further material reduction in the rate
of decline of the Company since the issues experienced in 2016 and we are working hard to return the Company to
growth. We also announced our first acquisition since the Recapitalization Transaction, being the March 2019
acquisition of two niche established medicines, Salagen® and Panretin® from Eisai Co., Ltd. This acquisition was
in line with our corporate strategy to be the leading platform for niche established medicines with advanced
commercial capabilities in Western Europe through a combination of pipeline development and acquisition. Our
strategy is captured by the acronym PLAN:


Product Expansion: We will expand our product portfolio to deliver midterm value and long term growth,
through pipeline, optimisation, partnerships and acquisition.



Leverage Global Capability: People, commercial, geography. We will deliver a lean and fully leveraged
operating model in all areas.



Acquire & Integrate: We will seek and secure acquisition opportunities (product and key market
commercial capabilities) to deliver short term growth and midterm value.



New Start / Vision / N-gage: We will re-energise the Company through clarity, culture, brand and
leadership.

In continued pursuit of our PLAN strategy and building on work performed during 2019, we announced two further
acquisitions in Q1 2020. The first was the acquisition from UCB S.A. of the rights to a portfolio of alprostadil
products in 20 countries around the world, the majority of which are in Western Europe. This acquisition signed in
March 2020 and closed on April 1, 2020. The second announcement was the signing of an arrangement agreement
to acquire all of the issued and outstanding shares of a specialty pharmaceutical company, Correvio Pharma Corp.
(“Correvio”) (NASDAQ: CORV) (TSX: CORV). We are working to close the acquisition of Correvio in Q2 2020.
Both acquisitions are excellent strategic fits for the Company.
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We continue to take corporate governance, product quality and global compliance extremely seriously and we were
pleased with the positive outcome of many of our audits in 2019, including our re-accreditation to the global
compliance standard ISO 37001.
Despite the recent pressures of the COVID-19 pandemic that has affected us all, our Board, management team and
global staff continue to do excellent work in returning the Company to growth in line with our PLAN strategy. I
would like to thank them all. In the usual way, details of the Company’s executive compensation framework are set
out in this Circular.
We thank you for your continued support of ADVANZ PHARMA.
Yours truly,

By:

<Graeme Duncan>

Name:

Graeme Duncan

Title:

Chief Executive Officer and Director
ADVANZ PHARMA Corp. Limited

3

ADVANZ PHARMA CORP. LIMITED
NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
to be held on June 17, 2020
Date:

Wednesday, June 17, 2020

Time:

9:00 a.m. (EDT)
2:00 p.m. (BST)

Location:

Capital House, 85 King William Street, London EC4N 7BL

Live Audio Webcast:

https://web.lumiagm.com/239834909 (Password: “advanz2020”)

NOTICE IS HEREBY GIVEN that the annual general meeting (the “Meeting”) of the holders (“Shareholders”)
of limited voting shares (“Limited Voting Shares”) of ADVANZ PHARMA Corp. Limited (“ADVANZ
PHARMA” or the “Company”) will be held at the above date, time and location, subject to any adjournment or
postponement thereof for the following purposes:
(a)

to receive the consolidated financial statements of the Company, for the year ended December 31,
2019, including the auditor’s report thereon (the “Financial Statements”);

(b)

to elect Adeel Ahmad, Maurice Chagnaud, Frances Cloud, Graeme Duncan and Elmar Schnee as
directors of the Company (the “Directors”) who will serve until the conclusion of the next annual
general meeting of the Company or until their successors are elected or appointed;

(c)

to approve the appointment of PricewaterhouseCoopers LLP (UK) as the auditor of the Company
from the conclusion of the Meeting until the conclusion of the next annual general meeting of the
Company and to authorize the Directors to fix the remuneration to be paid to the auditor;

(d)

to consider and, if thought advisable, to pass, with or without variation, the following special
resolution (the “Special Resolution”), the full text of which is set out in Appendix “B” of the
accompanying management information circular (“Circular”):
“THAT the Articles are hereby amended to (i) reflect the voluntary delisting of the Limited
Voting Shares of the Company from the Toronto Stock Exchange, effective March 27, 2020, and
(ii) make provision for fully virtual meetings of shareholders of the Company, with such Articles
to be substantially in the form of the Articles attached to this special resolution together with any
changes, additions, deletions, amendments or modifications thereto as any director or officer of the
Company may in his or her sole discretion determine to be advisable, appropriate or necessary;
AND THAT the Articles be adopted as the articles of association of the Company in substitution
for, and to the exclusion of, the existing articles of association of the Company, and the secretary
be directed immediately to deliver them to the Registrar of Companies;” and

(e)

to transact such further and other business as may properly come before the Meeting or the
reconvening of any adjournment or postponement thereof.

Additional information on the above matters can be found in the Circular under the heading “Business of the Annual
Meeting of Shareholders”.
The Special Resolution is being proposed to amend the articles of association of the Company to (i) reflect various
implications of the voluntary delisting of the Limited Voting Shares from the Toronto Stock Exchange, effective
March 27, 2020, and (ii) make provision for fully virtual meetings of Shareholders.
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VOTING YOUR SHARES
In order to: (i) proactively deal with the unprecedented public health impact of the COVID-19 pandemic;
(ii) mitigate risks to the health and safety of our communities, Shareholders and other stakeholders; and (iii)
ensure compliance with local laws, orders and guidance restricting the size of public gatherings in response
to the COVID-19 pandemic, we strongly recommend that you do not attempt to participate at the Meeting
in person. The United Kingdom rules in relation to the COVID-19 pandemic currently prohibit nonessential travel and the gathering of groups of people, and these restrictions appear highly likely to continue
until past the Meeting date. As such, we have arranged for the Meeting to be accessible on a virtual basis.
Registered Shareholders (as defined in the accompanying Circular) joining the Meeting by audio webcast
will not be able to vote their Limited Voting Shares live during the Meeting. Registered Shareholders should
vote their Limited Voting Shares in advance of the Meeting by Internet, facsimile or mail, in accordance
with the instructions on their form of proxy.
Beneficial holders, holding their Limited Voting Shares in the name of a broker or other intermediary, should
follow the voting instructions received from their broker or other intermediary.
To ensure their votes count, Shareholders should appoint the Management Nominee (as defined in the
accompanying Circular) and not another named person as their proxyholder, in accordance with the form
of proxy or voting instructions they receive, as applicable. If Shareholders wish to appoint another named
person as their proxyholder, and not the Management Nominee, such Shareholders must note that their
proxyholder will need to attend the Meeting in person in order to participate in voting.
The Company cannot guarantee participation at the Meeting in person and may restrict entry to the Meeting to
comply with local laws, orders and guidance restricting the size of public gatherings which are in force at the time
the Meeting is held.
ATTENDING AND SUBMITTING QUESTIONS AT THE MEETING
Registered Shareholders and duly appointed proxyholders will be able to participate in the Meeting (other than by
way of voting) by audio webcast and ask questions in real time by visiting the following URL:
https://web.lumiagm.com/239834909. At login, Registered Shareholders and duly appointed proxyholders should
click on “I have a control number” and enter the control number indicated on their form of proxy and the following
password: “advanz2020”.
Those who wish to join the Meeting, other than Registered Shareholders and duly appointed proxyholders, will be
able to listen to the presentation at the Meeting and ask questions in real time by visiting the following URL:
https://web.lumiagm.com/239834909, clicking on “I am a Guest” and completing the online form.
Questions may be submitted by clicking on the messaging icon at the top of the meeting platform page. The
questions are then presented to the chairman of the Meeting and responses to the questions are spoken verbally.
Management recommends logging into the virtual meeting platform at least 15 minutes before the Meeting begins.
The board of directors of the Company (the “Board”) has fixed the close of business on May 11, 2020 as the record
date (the “Record Date”) for the determination of Shareholders entitled to notice of and to vote at the Meeting and
at any adjournment or postponement thereof. Only Shareholders of record at the close of business on the Record
Date are entitled to receive notice of and to vote in connection with the Meeting.
The Circular, this Notice, the form of proxy and the voting instruction form (collectively, the “Meeting Materials”)
are being mailed to Shareholders of record as at the Record Date and are available online under the Company’s
profile on the System for Electronic Document Analysis and Retrieval (“SEDAR”) at www.sedar.com. If you
receive more than one proxy form because you own Limited Voting Shares registered in different names or
addresses, each proxy form should be completed and returned. A proxy designee need not be a Shareholder.
As discussed above, Shareholders and proxyholders joining the Meeting by audio webcast will not be able to
vote their Limited Voting Shares live during the Meeting. Management encourages Shareholders to vote by
submitting their completed proxy forms prior to the proxy cut-off time in accordance with one of the methods
set out below, and by appointing the Management Nominee as their proxyholder.

5

Registered Shareholders may vote in advance of the Meeting:
1.

By Internet: Go to www.voteproxyonline.com and enter the control number indicated on the form of proxy;

2.

By Facsimile: Send to 416-595-9593 from within Canada or to 00 (1) 416-595-9593 from outside of
Canada; or

3.

By Mail: Using the enclosed return envelope or one addressed to the TSX Trust Company at 100 Adelaide
Street West, Unit 301, Toronto, Ontario, M5H 4H1.

To be valid, completed proxy forms must be dated, completed, signed and deposited with the TSX Trust
Company through one of the methods described above.
Beneficial Shareholders: If your Limited Voting Shares are held in the name of a broker or other intermediary,
please complete and sign the materials in accordance with the instructions provided to you by such broker or other
intermediary.
Proxy instructions must be received in each case no later than 5:00 p.m. (EDT) on June 15, 2020, or if the
Meeting is adjourned or postponed, 48 hours before any reconvening thereof. The chairman of the Meeting has the
discretion to accept proxies received after that time.
Registered Shareholders and duly appointed proxyholders may listen to the presentation and submit questions in real
time during the Meeting by visiting the following URL: https://web.lumiagm.com/239834909 (Password:
“advanz2020”). Registered Shareholders and duly appointed proxyholders joining the Meeting by audio
webcast will not be able to vote their Limited Voting Shares live during the Meeting.
DATED at London, England, this 14th day of May, 2020.
BY ORDER OF THE BOARD OF DIRECTORS
OF ADVANZ PHARMA CORP. LIMITED
By: <Elmar Schnee>
Name: Elmar Schnee
Title: Non-Executive Chairman of the Board of Directors
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GLOSSARY OF TERMS
In addition to terms defined elsewhere in this Circular, the following are defined terms used in this Circular:
“ADVANZ PHARMA” or the “Company” means ADVANZ PHARMA Corp. Limited.
“Annual Information Form” means the Company’s Annual Information Form dated March 25, 2020.
“Articles” means the memorandum of association and articles of association of the Company.
“Audit Committee” means the audit committee established by the Board.
“Board of Directors” or “Board” means the board of directors of ADVANZ PHARMA.
“Broadridge” means Broadridge Financial Solutions, Inc.
“Bybrook” means one or more funds for which Bybrook Capital LLP or its affiliates acts as investment manager,
advisor or sub-advisor.
“Canadian Securities Laws” means collectively, and, as the context may require, the applicable securities laws of
each of the provinces of Canada, and the respective regulations and rules made under those securities laws together
with all applicable published policy statements, instruments, blanket orders, and rulings of the Canadian securities
commissions together with applicable published policy statements of the Canadian Securities Administrators, as the
context may require.
“CBCA” means the Canada Business Corporations Act, as amended from time to time.
“CBCA Proceedings” means the proceedings commenced by the Company and Concordia Healthcare (Canada)
Limited under the CBCA on October 20, 2017 in connection with the Recapitalization Transaction.
“CDS” means the CDS Clearing and Depository Services Inc. and its successors and assigns.
“CEO” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis - Named
Executive Officers for 2019”.
“CFO” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis - Named
Executive Officers for 2019”.
“CJL” means the Companies (Jersey) Law 1991, as amended.
“Circular” means this management information circular, as it may be amended, modified and/or supplemented from
time to time.
“Class A Special Shares” means the Class A special shares in the capital of the Company.
“Class A Director” has the meaning ascribed thereto under the heading “Director Nominees of ADVANZ
PHARMA”.
“Class B Special Shares” means the Class B special shares in the capital of the Company.
“Class B Director” has the meaning ascribed thereto under the heading “Director Nominees of ADVANZ
PHARMA”.
“Class C Special Shares” means the Class C special shares in the capital of the Company.
“Code of Conduct” means the written code of conduct adopted by the Board applicable to all Directors.
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“Common Share” has the meaning ascribed to that term under the heading “Corporate Structure - Name, Address
and Incorporation” in the Annual Information Form.
“Continuance” has the meaning ascribed thereto under the heading “The Company”.
“COO” means the Chief Operations Officer.
“Delisting” has the meaning ascribed thereto under the heading “The Company”.
“Director” or “Directors” has the meaning ascribed thereto under the heading “Business of the Annual Meeting of
Shareholders – Election of Directors”.
“Diversity Policy” has the meaning ascribed thereto under the heading “Statement of Corporate Governance
Practices – Gender Diversity”.
“DSU” means a deferred share unit.
“EBITDA” means earnings before interest, tax, depreciation and amortization.
“Exchange Rights Agreement” has the meaning ascribed to that term under the heading “Description Of Equity
Capital Structure - Management Incentive Plan” in the Annual Information Form.
“Executive Manager” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis
– Long-Term Incentives: Management Incentive Plan Shares”.
“Exit Event” has the meaning ascribed to that term under the heading “Restructuring And Capital Realignment” in
the Annual Information Form.
“Financial Statements” means the consolidated financial statements of the Company for the year ended December
31, 2019, including the auditor’s report thereon.
“Form 54-101F7” means Form 54-101F7 - Request for Voting Instructions Made by Intermediary.
“GBP” means Great British Pounds.
“GSO” means GSO Capital Partners, LP, in its capacity as investment manager, advisor or sub-advisor of certain
investment funds and/or accounts.
“GSO Parties” means one or more funds for which GSO or its affiliates acts as an investment manager, advisor or
sub-advisor.
“HRCC” means the Board’s human resources and compensation committee.
“IFRS” means the international financial reporting standards adopted by the International Accounting Standards
Board, as amended from time to time or any successor standards;
“Indemnified Persons” has the meaning ascribed thereto under the heading “Statement of Corporate Governance
Practices – Directors’ and Officers’ Liability Insurance”.
“Investor Rights Agreement” mean the investor rights agreement entered into by the Company dated as of
September 6, 2018.
“Intermediary” or “Intermediaries” means brokers, investment firms, clearing houses and similar entities that own
securities on behalf of a Non-Registered Shareholder(s).
“Jersey” means Jersey, Channel Islands.
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“Leaver Provisions” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis –
Long-Term Incentives: Management Incentive Plan Shares”.
“Limited Voting Shares” means limited voting shares in the capital of the Company.
“LVS Share Cap” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis –
Long-Term Incentives: Management Incentive Plan Shares”.
“Management” means the management of the Company as of the date of this Circular.
“Management Nominee” has the meaning ascribed thereto under the heading “General Proxy Matters –
Solicitation of Proxies”.
“Management Discussion & Analysis” or “MD&A” means the Company’s Management Discussion and Analysis
for the year ended December 31, 2019 dated March 25, 2020.
“Meeting” means the annual meeting of the Shareholders as of the Record Date to be called and held for the
purpose of considering and voting on the matters set out in the Notice, as applicable, and to consider such other
matters as may properly come before such meeting and includes any adjournment(s) or postponement(s) of such
meeting.
“Meeting Materials” means the Circular, the Notice, the form of proxy and the voting instruction form mailed to
Shareholders in connection with the Meeting.
“MIP” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis – Long-Term
Incentives: Management Incentive Plan Shares”.
“MIP Shares” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis – LongTerm Incentives: Management Incentive Plan Shares”.
“MIPCo” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis – LongTerm Incentives: Management Incentive Plan Shares”.
“Named Executive Officers” or “NEOs” has the meaning ascribed thereto under the heading “Compensation
Discussion and Analysis - Named Executive Officers for 2019”.
“NASDAQ” means the NASDAQ Global Select Market®.
“NCGC” has the meaning ascribed thereto under the heading “Director Nominees of ADVANZ PHARMA”.
“NI 58-101” means National Instrument 58-101 – Disclosure of Corporate Governance Practices.
“NOBOs” has the meaning ascribed thereto under the heading “General Proxy Matters – Non-Registered
Shareholders”.
“Non-Registered Shareholder” has the meaning ascribed thereto under the heading “General Proxy Matters –
Non-Registered Shareholders”.
“Notice” means the notice of meeting sent to the Shareholders as of the Record Date in connection with the
Meeting.
“OBCA” means the Business Corporations Act (Ontario), as amended from time to time.
“OBOs” has the meaning ascribed thereto under the heading “General Proxy Matters – Non-Registered
Shareholders”.
“PSU” means performance share units.
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“PwC Canada” has the meaning ascribed thereto under the heading “Business of the Annual Meeting of the
Shareholders - Appointment of the Auditor”.
“PwC UK” has the meaning ascribed thereto under the heading “Business of the Annual Meeting of the
Shareholders - Appointment of the Auditor”.
“Recapitalization Transaction” means the recapitalization transaction announced by the Company on May 2, 2018
and implemented effective September 6, 2018.
“Record Date” means May 11, 2020.
“Registered Shareholder” means a registered holder of Limited Voting Shares.
“Remuneration Committee” means the remuneration committee of MIPCo.
“RSU” means a restricted share unit.
“Securities Order” has the meaning ascribed thereto under the heading “Statement of Board of Directors
Compensation – Corporate Cease Trade Orders or Bankruptcies”.
“SEDAR” means the System for Electronic Document Analysis and Retrieval at www.sedar.com.
“SEDI” means the System for Electronic Disclosure by Insiders.
“Share Consolidation” means the consolidation of the issued and outstanding Common Shares on the basis of one
Common Share for every 300 Common Shares outstanding immediately prior to the effective date of the
Recapitalization Transaction.
“Shareholder Group” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis
– Long-Term Incentives: Management Incentive Plan Shares”.
“Shareholders” means holders of Limited Voting Shares outstanding as of the Record Date, in their capacities as
such.
“Solus” means Solus Alternative Asset Management LP in its capacity as investment manager, advisor or subadvisor of certain investment funds and/or accounts.
“Solus Parties” means one or more funds for which Solus or its affiliates acts as investment manager, advisor or
sub-advisor.
“STIP” has the meaning ascribed thereto under the heading “Compensation Discussion and Analysis – Executive
Compensation Governance”.
“SOP” means the Company’s rolling stock option plan adopted on June 27, 2014 by the Company’s shareholders
and providing for the granting of incentive options to the Company’s directors, officers, employees and consultants,
which is no longer in effect following the Recapitalization Transaction.
“Special Resolution” has the meaning ascribed thereto under the heading “General Proxy Matters – Voting of
Proxies”.
“Transfer Agent” means the TSX Trust Company.
“TSX” means the Toronto Stock Exchange.
“U.S.” “or “United States” means the “United States” as defined in Regulation S.
“USD” means U.S. dollars.
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“WTW” has the meaning ascribed thereto under the heading “Statement of Executive Compensation – Activities and
Board/HRCC Decisions in 2018”.
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MANAGEMENT INFORMATION CIRCULAR
This Circular is furnished to Shareholders in connection with the solicitation of proxies by and on behalf of the
management of the Company for use at the Meeting and any adjournment or postponement thereof, for the purposes
set forth in the attached Notice.
The Meeting Materials are being mailed on or about May 26, 2020 to Shareholders of record as at the Record Date.
The Company will bear all costs associated with the preparation and mailing of the Meeting Materials, as well as the
cost of the solicitation of proxies. The solicitation will be primarily by mail and telephone; however, Directors,
officers and/or employees of the Company may also directly solicit proxies, personally, by facsimile or by other
means of electronic transmission. Banks, brokerage houses and other custodians and nominees or fiduciaries will be
requested to forward proxy solicitation materials to their principals and to obtain authorizations for the execution of
proxies. A Shareholder with any questions with regard to the procedures for voting or completing a proxy form or
voting instruction form, should contact the Transfer Agent by phone at 1-866-600-5869 or by email at
TMXEInvestorServices@tmx.com.
All information contained in this Circular is given as of May 14, 2020 unless otherwise specifically stated.
Currency
Except where otherwise indicated, all dollar amounts set forth in this Circular are in USD, the presentation currency
used by the Company in reporting its consolidated financial results.
GENERAL PROXY MATTERS
Solicitation of Proxies
Management and the Board of Directors are soliciting proxies for use at the Meeting. Proxies will be solicited by
mail and may also be solicited personally or by telephone, e-mail or other electronic means by the directors, officers
and/or employees of the Company. Directors and officers of the Company involved in the solicitation of proxies will
not be specifically remunerated therefor.
The Company has designated the individuals named on the enclosed form of proxy as persons whom Shareholders
may appoint as their proxyholders (each, a “Management Nominee”, and collectively, the “Management
Nominees”). If a Shareholder wishes to appoint an individual other than the Management Nominees to represent
such Shareholder at the Meeting, such Shareholder may do so by crossing out the names on the enclosed form of
proxy and inserting the name of that other individual in the blank space provided on the enclosed form of proxy. A
proxyholder need not be a Shareholder. If the Shareholder is a corporation, its proxy must be executed by a duly
authorized officer or properly appointed attorney.
To ensure their votes count, Management strongly encourages Shareholders to appoint the Management
Nominee (and not another named person) as their proxyholder, in accordance with the form of proxy or
voting instructions they receive, as applicable. If Shareholders wish to appoint another named person as their
proxyholder, and not the Management Nominee, such Shareholders must note that their proxyholder will
need to attend the Meeting in person in order to participate in voting. The Company cannot guarantee
participation at the Meeting in person and may restrict entry to the Meeting to comply with local laws, orders and
guidance restricting the size of public gatherings which are in force at the time the Meeting is held to respond to
COVID-19.
The Company has requested Intermediaries who hold Limited Voting Shares in their names to furnish this Circular
and accompanying materials to the beneficial holders of the Limited Voting Shares and to request authority to
deliver a proxy.
In light of the orders issued by the government of the United Kingdom in response to the COVID-19
pandemic, Shareholders are strongly encouraged to vote their shares by completing and returning a proxy
form or voting instruction form, as applicable, prior to the Meeting.
Appointment of Proxies
The Management Nominees named in the enclosed form of proxy are directors and/or officers of the
Company. Each Shareholder has the right to appoint a person, other than the Management Nominee, to
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represent such party at the Meeting. A Shareholder giving a proxy can strike out the names of the
Management Nominees printed in the accompanying form of proxy and insert the name of another
designated person in the space provided, or the Shareholder may complete another form of proxy
appointment. A proxy designee need not be a Shareholder of the Company.
As noted above, Management strongly encourages Shareholders to appoint the Management Nominee (and
not another named person) as their proxyholder.
Shareholder Proxies
All Shareholders are requested to vote in accordance with the instructions provided on the appropriate proxy or
Shareholder voting instruction form, using one of the available methods. In order to be effective, proxies or voting
instruction forms must be received by the Transfer Agent, at 100 Adelaide Street West, Unit 301, Toronto, Ontario,
M5H 4H1, by no later than 5:00 p.m. (EDT) on June 15, 2020.
Registered Shareholders can submit their proxy either by mail, facsimile or online transmission, as detailed in the
form of proxy and as summarized in the Notice accompanying this Circular. If you receive more than one proxy
form because you own Limited Voting Shares registered in different names or addresses, then each proxy form
should be completed and returned. The deadline for the deposit of proxies may be waived by the chairman of the
Meeting at his sole discretion without notice.
Entitlement to Vote and Attend
Due to the difficulties arising from the current COVID-19 pandemic and related public health concerns,
Management strongly recommends that Shareholders do not attempt to participate at the Meeting in person. The
Company therefore strongly encourages Shareholders to vote their Limited Voting Shares by proxy prior to
the Meeting. Shareholders and proxyholders joining the Meeting by audio webcast will not be able to vote their
Limited Voting Shares live during the Meeting. All Registered Shareholders and duly appointed proxyholders will
be able to attend the Meeting and ask questions in real time, by visiting the following URL:
https://web.lumiagm.com/239834909 (Password: “advanz2020”).
The Board has exercised its powers to determine that all voting in connection with the Meeting will be done by poll.
Shareholders will be entitled to one vote for each Limited Voting Share held as at the Record Date.
Revocation of Proxies
Any Registered Shareholder shall be entitled to revoke their proxies in any manner permitted by law.
Voting of Proxies
The Limited Voting Shares represented by any valid proxy or voting instruction form, as applicable, will be voted
for, against or withheld from voting, as the case may be, in accordance with the specific instructions made by the
Shareholder on any ballot with respect to the applicable resolutions. In the absence of any such specific instructions,
such Limited Voting Shares will be voted by the designated persons named by Management in the accompanying
form of proxy:
1.

FOR the election of the Directors named in this Circular;

2.

FOR the appointment of PwC UK as auditor of the Company and the authorization of the Directors to fix
such auditor’s remuneration; and

3.

FOR the passing, without variation, a special resolution (the “Special Resolution”) to amend the Articles
to (i) reflect the voluntary delisting of the Limited Voting Shares from the TSX effective March 27, 2020
and (ii) make provision for fully virtual meetings of Shareholders.

The accompanying form of proxy confers discretionary authority upon the persons named therein with respect to
amendments or variations to matters identified in the Notice and with respect to such other business or matters
which may properly come before the Meeting or the reconvening of any adjournment(s) or postponement(s) thereof.
As of the date of this Circular, the Company is not aware of any such amendments or variations or any other matters
to be addressed at the Meeting.
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Non-Registered Shareholders
The information set forth in this section is of importance to many Shareholders, as a substantial number of
Shareholders do not hold Limited Voting Shares in their own name. Shareholders who hold their Limited Voting
Shares through Intermediaries or who otherwise do not hold their Limited Voting Shares in their own name (“NonRegistered Shareholders”) should note that only proxies deposited by Registered Shareholders (that is,
Shareholders whose names appear on the records maintained by the Transfer Agent for the Limited Voting Shares as
registered holders of Limited Voting Shares) will be recognized and acted upon at the Meeting. If Limited Voting
Shares are listed in an account statement provided to a Non-Registered Shareholder by an Intermediary, those
Limited Voting Shares will, in all likelihood, not be registered in the Shareholder’s name. Such Limited Voting
Shares will more likely be registered under the name of the Intermediary or its agent. In Canada, the vast majority of
such Limited Voting Shares are registered under the name of CDS & Co. (the registration name for CDS, which acts
as nominee for many Canadian brokerage ﬁrms). Limited Voting Shares held by Intermediaries (or their agents or
nominees) can only be voted at the direction of the Non-Registered Shareholder. Without speciﬁc instructions,
Intermediaries (or their agents or nominees) are prohibited from voting Limited Voting Shares for their clients.
Subject to the following discussion in relation to NOBOs, the Company does not know for whose beneﬁt the
Limited Voting Shares registered in the name of CDS & Co., an Intermediary or another agent or nominee, are held.
There are two categories of Non-Registered Shareholders for the purposes of applicable securities regulatory policy
in relation to the mechanism of dissemination to Non-Registered Shareholders of proxy-related materials and other
securityholder materials and the request for voting instructions from such Non-Registered Shareholders. Nonobjecting beneﬁcial owners (“NOBOs”) of Limited Voting Shares are Non-Registered Shareholders who have
advised their Intermediary that they do not object to their Intermediary disclosing share ownership information to
the Company, consisting of their name, address, e-mail address, securities holdings and preferred language of
communication. Canadian Securities Laws restrict the use of that information to matters strictly relating to the
affairs of the Company. Objecting beneﬁcial owners (“OBOs”) of Limited Voting Shares are Non-Registered
Shareholders who have advised their Intermediary that they object to their Intermediary disclosing such share
ownership information to the Company.
National Instrument 54-101 - Communication with Beneﬁcial Owners of Securities of a Reporting Issuer (“NI 54101”) permits the Company, in its discretion, to obtain a list of its NOBOs from Intermediaries and use such NOBO
list for the purpose of distributing the Meeting Materials directly to, and seeking voting instructions directly from,
such NOBOs. As a result, the Company is entitled to deliver Meeting Materials to Non-Registered Shareholders in
two manners: (a) directly to NOBOs and indirectly through Intermediaries to OBOs; or (b) indirectly to all NonRegistered Shareholders through Intermediaries. In accordance with the requirements of NI 54-101, the Company is
sending the Meeting Materials directly to NOBOs and indirectly through Intermediaries to OBOs. The Company
will pay the fees and expenses of Intermediaries for their services in delivering Meeting Materials to OBOs in
accordance with NI 54-101.
The Company has used a Canadian NOBO list to send the Meeting Materials directly to NOBOs whose names
appear on that list. If the Transfer Agent has sent these materials directly to a NOBO, such NOBO’s name and
address and information about its holdings of Limited Voting Shares have been obtained from the Intermediary
holding such Limited Voting Shares on the NOBO’s behalf in accordance with the requirements of Canadian
Securities Law. As a result, such NOBO of the Company can expect to receive a voting instruction form from the
Transfer Agent. NOBOs should complete and return the voting instruction form to the Transfer Agent in the
envelope provided. In addition, Internet voting is available. Instructions in respect of the procedure for Internet
voting can be found in the voting instruction form. The Transfer Agent will tabulate the results of voting instruction
forms received from NOBOs and will provide appropriate instructions at the Meeting with respect to the Limited
Voting Shares represented by such voting instruction forms.
Intermediaries will typically use a service company to forward the Meeting Materials. The majority of
Intermediaries now delegate responsibility for obtaining shareholder instructions from clients to Broadridge.
Broadridge typically mails a voting instruction form in lieu of the form of proxy. Non-Registered Shareholders are
requested to vote in accordance with the instructions set forth in the voting instruction form. Broadridge will provide
aggregate Shareholder voting instructions to the Transfer Agent, which will tabulate the results for the Meeting and
provide appropriate instructions respecting the voting of Limited Voting Shares to be represented at the Meeting or
the reconvening of any adjournment or postponement thereof.
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Applicable securities regulatory policy requires Intermediaries, on receipt of materials that seek voting instructions
from Non-Registered Shareholders indirectly, to seek voting instructions from Non-Registered Shareholders in
advance of meetings of securityholders on Form 54-101F7. Every Intermediary has its own mailing procedures and
provides its own return instructions, which should be carefully followed by Non-Registered Shareholders in order to
ensure that their Limited Voting Shares are voted at the Meeting or the reconvening of or any adjournment or
postponement thereof. Often, the form of proxy supplied to a Non-Registered Shareholder by its broker is identical
to the form of proxy provided to Registered Shareholders; however, its purpose is limited to instructing the
Registered Shareholder how to vote on behalf of the Non-Registered Shareholder.
In the ordinary course, Non-Registered Shareholders’ securities can only be voted by their Intermediaries in
accordance with the Non-Registered Shareholders’ instructions in accordance with Form 54-101F7, unless a NonRegistered Shareholder wishes to attend the meeting and vote in person. Given that participation by Shareholders at
the Meeting in person may be restricted due to risks associated with the COVID-19 pandemic, Non-Registered
Shareholders should carefully follow the instructions provided by their Intermediaries in order to ensure that their
Limited Voting Shares are voted prior to the Meeting or the reconvening of or any adjournment or postponement
thereof.
All references to Shareholders in this Circular and the accompanying instrument of proxy and Notice of Meeting are
to Registered Shareholders unless specifically stated otherwise or unless the context otherwise requires.
Quorum And Voting Requirements
A quorum at the Meeting is two or more Shareholders present in person or represented by proxies holding at least
twenty-five percent (25%) of the shares entitled to vote at the Meeting. Pursuant to the Articles, the holders of the
Limited Voting Shares may by a simple majority appoint any person who is willing to act to be a Director, either to
fill a vacancy on or as an addition to the existing Board, provided that the total number of Directors shall not at any
time exceed the number fixed by the Articles, which is seven (7).
Each nominee is to be elected in accordance with the majority voting policy that the Company has adopted. See
“Statement of Corporate Governance Practices – Majority Voting for Board Election”.
If a majority of the Limited Voting Shares represented at the Meeting vote against the appointment of PwC UK as
the auditor of the Company from the conclusion of the Meeting until the conclusion of the next annual general
meeting of the Company, the Board will exercise its right under the CJL to fill the casual vacancy in the office of
auditor and appoint a firm of chartered accountants based upon the recommendation of the Audit Committee swiftly
following the conclusion of the Meeting.
Voting Shares and Principal Holders Thereof
As at May 14, 2020, the Company’s issued and outstanding voting shares consist of 48,913,490 Limited Voting
Shares. Shareholders are entitled to one vote for each Limited Voting Share held on all matters to be considered and
acted upon at the Meeting or any adjournment(s) or postponement(s) thereof.
The Record Date is May 11, 2020. The Company will prepare a list of Shareholders of record at such time.
Shareholders named on that list will be entitled to vote the Limited Voting Shares then registered in their name on
all matters to be considered and acted upon at the Meeting or any adjournment(s) or postponement(s) thereof.
To the knowledge of the directors and executive officers of the Company, except as set out below, no person or
company beneficially owns, or controls or directs, directly or indirectly, voting securities carrying 10% or more of
the voting rights attached to any class of issued and outstanding voting securities of the Company as at May 14,
2020.
As of May 13, 2020, the GSO Parties, Solus Parties and Bybrook own or control approximately 17,426,810,
8,777,302 and 9,186,998 Limited Voting Shares, respectively, which account for approximately 35.6%, 17.9% and
18.8%, respectively, of the issued and outstanding Limited Voting Shares. GSO Parties own 1,000 Class A Special
Shares, being all of the issued and outstanding Class A Special Shares, and Solus Parties own 1,000 Class B Special
Shares, being all of the issued and outstanding Class B Special Shares.
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Votes Necessary to Pass the Resolutions
The Special Resolution must be approved by at least two thirds (2/3) of the votes cast at the Meeting by the holders
of Limited Voting Shares to be effective. All other matters of business to be voted on at the Meeting require
approval by a simple majority of the votes cast at the Meeting by the holders of Limited Voting Shares.
THE COMPANY
ADVANZ PHARMA Corp. Limited (formerly known as ADVANZ PHARMA Corp. and previously as Concordia
International Corp.) was incorporated pursuant to the provisions of the OBCA on January 20, 2010, under the name
“Mercari Acquisition Corp.”. On November 29, 2018, the Company changed its name to “ADVANZ PHARMA
Corp.” as part of a global rebrand in support of its strategy and vision. The Company re-domiciled from Canada to
Jersey on January 1, 2020 (the “Continuance”) to support the Company’s strategic focus on Western Europe.
Concurrently with the Continuance, the Company changed its name to “ADVANZ PHARMA Corp. Limited” in
order to comply with the naming requirements for public companies under the CJL (see “General Description of the
Business - Corporate Events - Change in Jurisdiction” in the Annual Information Form for further information
relating to the Continuance).
On January 28, 2019, the Company made a filing under U.S. securities laws to suspend its U.S. reporting
obligations, a further step in the process to cease being a reporting company in the U.S which was first announced
by the Company on July 19, 2018. The Company completed the U.S. deregistration process during 2019 (see
“General Development of the Business - Corporate Events - Voluntary De-listing” in the Annual Information Form
for further information relating to the U.S. deregistration process).
The Limited Voting Shares were listed on the TSX under the symbol “ADVZ” until March 27, 2020, at which time
the Limited Voting Shares were delisted from the TSX as a result of the Company’s voluntary delisting application
(the “Delisting”) (see “General Development of the Business - Corporate Events - Voluntary De-listing” in the
Annual Information Form for further information relating to the Delisting).
The registered office of the Company is located 11-15 Seaton Place, St. Helier, Jersey, JE4 0QH. The head office of
the Company is located at Capital House, 85 King William Street, London EC4N 7BL. The Company operates out
of various international office locations, with key offices located in: London, England; Dublin, Ireland; Sydney,
Australia; Helsingborg, Sweden; Chicago, United States; and; Mumbai, India. The Company leases all of its offices.
BUSINESS OF THE ANNUAL MEETING OF SHAREHOLDERS
The Meeting will be constituted as an annual general meeting of Shareholders.
At the Meeting, the Company will place before Shareholders the Financial Statements and Shareholders will be
asked to consider and vote on: (a) the election of certain Directors of the Company who will serve until the
conclusion of the next annual general meeting of the Company, or until their successors are elected or appointed; (b)
the appointment of PwC UK as the auditor of the Company from the conclusion of the Meeting until the conclusion
of the next annual general meeting of the Company and the authorization of the Directors to fix the auditor’s
remuneration; (c) amendments to the Articles of the Company to (i) reflect the Delisting and (ii) make provision for
fully virtual meetings of Shareholders; and (d) such further and other business as may properly come before the
Meeting or the reconvening of any adjournment(s) or postponement(s) thereof.
Interests of Certain Persons or Companies in the Matters to be Acted Upon
As of the date of this Circular, there were 48,913,490 Limited Voting Shares issued and outstanding. As at the date
of this Circular, the Directors and executive officers of the Company, and their associates or affiliates, as a group,
beneficially owned, directly or indirectly, or exercised control or direction over, an aggregate of 59,295 Limited
Voting Shares representing approximately 0.12% of the issued and outstanding Limited Voting Shares on a nondiluted basis.
None of the principal Shareholders or any Director or officer, or any person who has been a director or officer of the
Company since the beginning of the Company’s most recently completed financial year, proposed nominee for
election as a Director or of the Company, as the case may be, or any associate or affiliate of any of the foregoing
persons, has any material interest in any proposed matter to be acted upon, other than the election of Directors, that
materially affected or will materially affect the Company or any of its affiliates.
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Presentation of Financial Statements
Management, on behalf of the Board, will submit the Financial Statements to the Shareholders at the Meeting, but
no vote by the Shareholders with respect thereto is required or proposed to be taken in respect of the Financial
Statements.
The Financial Statements placed before Shareholders were mailed to Registered Shareholders, as well as requesting
beneficial Shareholders, on or about May 26, 2020 and are also available under the Company’s profile on SEDAR at
www.sedar.com.
Election of Directors
Under the Articles, the Board is to consist of seven directors (“Directors”). The number of Directors to be elected at
the Meeting is seven (7). Pursuant to the Articles, the holders of Limited Voting Shares may by a simple majority
appoint any person who is willing to act to be a Director, either to fill a vacancy on or as an addition to the existing
Board, provided that the total number of Directors shall not at any time exceed the number fixed by the Articles,
which is seven (7). Each nominee is to be elected in accordance with the majority voting policy that the Company
has adopted. See “Statement of Corporate Governance – Majority Voting for Board Elections”.
In the absence of any instructions to the contrary, management of the Company proposes to nominate, and
the Limited Voting Shares represented by proxies received by management will be voted FOR the election as
Directors of, the following individuals whose names are set forth under the heading “Director Nominees of
ADVANZ PHARMA”, all of whom are now and have been Directors for the periods indicated: Adeel Ahmad,
Maurice Chagnaud, Frances Cloud, Graeme Duncan and Elmar Schnee.
Management does not contemplate that any of the proposed nominees will be unable to serve as a Director but, if
that should occur for any reason prior to the Meeting, the Limited Voting Shares represented by properly executed
proxies given in favour of such nominee(s) may be voted by the persons designated by management of the Company
in the enclosed form of proxy, in their discretion, in favour of another nominee selected by the Board. Each Director
elected will hold office until the next annual meeting of Shareholders, or until their respective successors are elected
or appointed in accordance with applicable law and the Articles.
Appointment of Auditor
Effective April 22, 2020, PricewaterhouseCoopers LLP (Canada) (“PwC Canada”) resigned as the auditor of the
Company at its own initiative and, effective April 23, 2020, PricewaterhouseCoopers LLP (UK) (“PwC UK”) was
appointed as the auditor of the Company, with offices at The Atrium, 1 Harefield Road, Uxbridge, Middlesex, UB8
1EX. PwC Canada had acted as the auditor of the Company since its appointment on June 25, 2015.
The appointment of PwC UK has been considered and approved by the Audit Committee and the Board. There was
no “reportable event” within the meaning of NI 51- 102 throughout the period PwC Canada was the Company’s
auditor. None of PwC Canada’s reports express a modified opinion on any of the Company’s ﬁnancial statements
relating to the period commencing at the beginning of the Company’s most recently completed financial year and
ending on April 22, 2020.
A reporting package, as defined in National Instrument 51-102 - Continuous Disclosure Obligations, is attached as
Appendix “A” to this Circular and includes the notice of change of auditor and the corresponding letters from PwC
UK and PwC Canada to the applicable securities regulatory authorities.
At the Meeting, Shareholders will be asked to approve the appointment of PwC UK, as the auditor of the Company
to hold office until the close of the next annual general meeting of the Company, based on the recommendation of
the Audit Committee and the Board. PwC UK has advised the Company that they are independent within the
meaning of the Chartered Professional Accountants of Ontario CPA Code of Professional Conduct and the FRC
Ethical Standard issued by the UK Financial Reporting Council.
The persons named in the accompanying form of proxy will, in the absence of specifications or instructions to
withhold from voting on the form of proxy, vote FOR the appointment of PwC UK as the auditor of the
Company to hold office until the next annual general meeting of the Company and to authorize the Directors
to fix such auditor’s remuneration.
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If a majority of the Limited Voting Shares represented at the Meeting are withheld from voting for the
appointment of PwC UK as the auditor of the Company, the Board will appoint another firm of chartered
accountants based upon the recommendation of the Audit Committee swiftly following the Meeting.
A summary of the external auditor service fees and billings paid or payable to the Company’s external auditor in
respect of the fiscal years ended December 31, 2018 and December 31, 2019, is set out below:
Fiscal Year

Audit-Related Fees

Tax Fees

All Other Fees

Total

2018

$2,296,538

Audit Fees

-

$600,795(1)

-

$2,897,333

2019

$1,661,950

-

$9,578(1)

-

$1,671,528

Notes:
(1)

This amount relates to fees for advisory services in relation to the Company’s MIP.

Amendments to Articles
A copy of the proposed amendments to the Articles are appended to this Circular at Appendix “C”. The proposed
amendments seek to:
1.

clarify when completion of an Exchange and Transfer (as such terms are defined in the Articles) will occur.
Currently the Articles state that the Exchange Time will be the fifth Trading Day (as such term is defined in
the Articles) once all conditions to completion of the Exchange and Transfer have been satisfied or waived.
As the Company has delisted from the TSX, the definition of “Trading Day” no longer applies and it is
proposed to replace the reference to Trading Day to “working day” (as that term is defined in the Articles);

2.

clarify the requirements for a meeting of shareholders where such meeting is to be held in more than one
place or in a series of rooms. In addition, a new clause has been inserted to permit fully virtual meetings of
shareholders which mirrors the position under the by-laws of the Company which existed when the
Company was incorporated under the CBCA; and

3.

make consequential amendments to the above-described changes.

Other Business
Management is not aware of any matter to come before the Meeting other than the matters referred to in the Notice.
However, if any other matter properly comes before the Meeting, the accompanying form of proxy confers
discretionary authority to vote with respect to amendments or variations to matters identified in the Notice and with
respect to other matters that properly may come before the Meeting.
DIRECTOR NOMINEES OF ADVANZ PHARMA
Under the articles of the Company, the Board is to consist of seven Directors. The number of Directors to be elected
at the Meeting is seven (7). Pursuant to the Articles, the holders of the Limited Voting Shares may by a simple
majority appoint any person who is willing to act to be a Director, either to fill a vacancy on or as an addition to the
existing Board, provided that the total number of Directors shall not at any time exceed the number fixed by the
Articles, which is seven (7). However, each nominee is to be elected in accordance with the majority voting policy
that the Company has adopted.
On the recommendation of the Nominating and Corporate Governance Committee of the Board (the “NCGC”), the
Board has approved the nomination of the seven (7) individuals set forth below for election as Directors. Voting for
the election of the seven (7) nominee Directors will be conducted on an individual basis. All of the seven (7)
nominees for election at the Meeting are currently Directors. All nominees have agreed to stand for election.
Limited Voting Shares beneficially owned, controlled or directed, directly or indirectly, as set out below, is based
upon information furnished to the Company by each individual Director or nominee and confirmed using SEDI,
which is publicly available through the Internet at www.sedi.ca.
Management does not contemplate that any of the nominees will be unable to serve as a Director. If, as a result of
circumstances not now contemplated, any nominee is unable to serve as a Director, the proxy will be voted for the
election of such other person or persons as the Board may select. Each Director elected will hold office until the next
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annual general meeting of the Company, or until their respective successors are elected or appointed in accordance
with applicable law and the Articles.
Certain Director Nomination Rights under Class A and Class B Special Shares
Class A Special Shares and Class B Special Shares provide the holders thereof with, among other things,
certain rights to elect directors of the Company depending on their respective level of ownership of Limited
Voting Shares. The holders of the Class A Special Shares have exercised their right to elect one director of the
Company, and elected Florian Hager and the holders of the Class B Special Shares exercised their right to
elect one director of the Company and elected Robert Manzo. As described below, the holders of the Class A
Special Shares have the right to elect one further director of the Company, however, they have not yet done so.
The Class A Special Shares and Class B Special Shares were issued primarily to provide GSO and Solus
respectively with certain rights to elect directors of the Company, which rights depend on their respective level of
ownership of Limited Voting Shares. All of the Class A Special Shares are held by GSO Parties. All of the Class B
Special Shares are held by Solus Parties. If either the GSO Parties or Solus Parties transfer (other than to any of
their respective affiliates) their Class A Special Shares and Class B Special Shares, as applicable, such shares shall
be converted automatically upon such transfer into Class C Special Shares. Each Class C Special Share shall be
automatically redeemed by the Company for a redemption price of $1.00 per share on the first trading day following
the issuance of such share.
The Class A Special Shares (all of which are held by GSO Parties) have the following significant rights, privileges,
restrictions and conditions:
(a)

the ability to (a) elect two directors of the Company (each a “Class A Director”) if the holders of
the Class A Special Shares own in the aggregate twenty four and nine-tenths percent (24.9%) of
the issued and outstanding Limited Voting Shares (calculated in aggregate with their Class A
Special Shares); or, (b) elect one Class A Director so long as the holders the Class A Special
Shares beneficially own less than twenty four and nine-tenths percent (24.9%) but not less than
twelve and one half percent (12.5%) of the issued and outstanding Limited Voting Shares
(calculated in aggregate with their Class A Special Shares);

(b)

holders of Class A Special Shares are entitled to receive notice of, to attend and to speak at any
meeting of the holders of Limited Voting Shares; however, holders of the Class A Special Shares
are not entitled to vote such shares at any meeting or any resolution of the shareholders of
Company or any resolution in writing of the shareholders of the Company other than (a) with
respect of the right to elect and remove Class A Directors and (b) as a separate class (A) pursuant
to the rights granted under Article 121.1 of the Articles or (B) with respect to a proposed change to
the number of directors;

(c)

subject to applicable law, redeemable by the holders of the Class A Special Shares at a redemption
price of $1.00 per Class A Special Share upon the earliest of (a) subject to compliance by the
Company with Section 2.3 of the Investor Rights Agreement, holders of the Class A Special
Shares ceasing to beneficially own, in the aggregate with Class A Special Shares, at least twelve
and one half percent (12.5%) of the issued and outstanding Limited Voting Shares for thirty (30)
consecutive days, or (b) the receipt by the Company of written demand by any holder of the Class
A Special Shares for the redemption of all or any portion of their Class A Special Shares;

(d)

in the event of a liquidation, dissolution or winding-up of the Company, whether voluntary or
involuntary, holders of the Class A Special Shares are entitled to receive $1.00 for each Class A
Special Share held before any distribution of any part of the property and assets of the Company
among the holders of the Limited Voting Share and pari passu with the holders of Class B Special
Shares; however, such holders of Class A Special Shares shall not be entitled to participate in any
other part of the property and assets of the Company in such an event; and

(e)

notwithstanding anything to the contrary in the Articles or the CJL, the Company shall not change
the fixed number of seven (7) directors or amend the rights, privileges, restrictions and conditions
of the Class B Special Shares, or enter into any agreement, commitment, understanding or contract
to effect any such change to the fixed number of directors set forth in the Articles or amendment to
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any rights, privileges, restrictions and conditions of the Class B Special Shares without the
affirmative vote of the holders of a majority of the Class A Special Shares.
The Class B Special Shares (all of which are held by Solus Parties) have the following significant rights, privileges,
restrictions and conditions:
(a)

the ability to elect one director of the Company (the “Class B Director”) so long as the holders
the Class B Special Shares beneficially own not less than twelve and one half percent (12.5%) of
the issued and outstanding Limited Voting Shares (calculated in aggregate with their Class B
Special Shares);

(b)

holders of Class B Special Shares are entitled to receive notice of, to attend and to speak at any
meeting of the holders of Limited Voting Shares; however, holders of the Class B Special Shares
are not entitled to vote such shares at any meeting or any resolution of the Shareholders or any
resolution in writing of the Shareholders other than (a) with respect of the right to elect and
remove Class B Directors and (b) as a separate class (A) pursuant to the rights granted under the
CJL or Article 121.2 of the Articles (B) with respect to a proposed change to the number of
directors;

(c)

subject to applicable law, redeemable by the holders of the Class B Special Shares at a redemption
price of $1.00 per Class B Special Share upon the earliest to occur of (a) subject to compliance by
the Company with Section 2.3 of the Investor Rights Agreement, holders of the Class B Special
Shares ceasing to beneficially own, in the aggregate with Class B Special Shares, at least twelve
and one half percent (12.5%) of the issued and outstanding Limited Voting Shares for thirty (30)
consecutive days, or (b) the receipt by the Company of written demand by any holder of the Class
B Special Shares for the redemption of all or any portion of their Class B Special Shares;

(d)

in the event of liquidation, dissolution or winding-up of the Company, whether voluntary or
involuntary, holders of the Class B Special Shares entitled to receive $1.00 for each Class B
Special Share held, before any distribution of any part of the property and assets of the Company
among the holders of the Limited Voting Share and pari passu with the holders of Class A Special
Shares; however, such holders of Class B Special Shares shall not be entitled to participate in any
other part of the property and assets of the Company in such an event; and

(e)

notwithstanding anything to the contrary in the Articles or the CJL, the Company shall not change
the fixed number of seven (7) directors or amend the rights, privileges, restrictions and conditions
of the Class A Special Shares, or enter into an agreement, commitment, understanding, or contract
to effect any such change to the fixed number of directors set forth in the Articles or amendment to
the rights, privileges, restrictions and conditions of the Class A Special Shares, without the
affirmative vote of the holders of a majority of the Class B Special Shares.

The holders of Class C Special Shares are entitled to receive notice of, to attend and speak at any meeting of the
Shareholders; however, such holders of the Class C Special Shares shall not be entitled to vote at any meeting of the
Company or sign any resolution in writing, other than pursuant to the rights granted under the CJL. Subject to the
applicable laws, including the CJL, each Class C Special Share shall be automatically redeemed by the Company for
a redemption price of $1.00 per Class C Special Share on the first trading day following the issuance of such Class C
Special Share. The holders of the Class C Special Shares are not entitled to (i) receive any dividends; or (ii) receive
any of the remaining property and assets of the Company upon the voluntary or involuntary liquidation, dissolution
or winding-up of the Company.
For more information on the authorized share classes of the Company, reference should be made to the Articles and
the Annual Information Form under the heading “Description of Equity Capital Structure”, copies of which are
available on SEDAR under the Company’s profile at www.sedar.com.
Director Nominee Biographies
The following disclosure sets out, as at the date of this Circular (unless otherwise stated): (i) the names of the
nominees for election as Directors as well as the Class A Director and Class B Director, and their residency; (ii) all
major offices and positions with the Company each now holds; (iii) each nominee’s principal occupation, business
or employment; (iv) the period of time during which each has been a Director; (v) the equity ownership consisting of
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Limited Voting Shares beneficially owned, directly or indirectly, or controlled or directed, as well as MIP Shares
and options credited to each nominee; and (vi) other current public board memberships and committees.
Adeel Ahmad – Chief Financial Officer and Director
London, U.K.(9) | Director since January 2020(10) | Age: 46

Securities held as of

February 28, 2020(11)
Limited Voting Shares
(#)

9,850

MIP Shares (#)

50,529

Value of Securities

Adeel Ahmad is the Chief Financial Officer of the Company. Adeel brings over 20
years of experience in the pharmaceutical, distribution, telecommunications and
accounting industries. Prior to becoming the Chief Financial Officer of the Company,
Adeel was Chief Financial Officer of ADVANZ PHARMA International and, prior to
that, Vice President, Finance and Controller of the Company. From February 2012 to
May 2013, Adeel was the Chief Financial Officer of the Indian operations of Ingram
Micro Mobility (formerly BrightPoint), which specializes in device lifecycle services
and solutions in the mobile sector and is headquartered in New Delhi, India. From
2003 to 2012, Mr. Ahmad held several finance roles of increasing responsibility with
Nortel Networks, a multinational telecommunications and data networking equipment
manufacturer, based in Brampton, Ontario, Canada; Seoul, South Korea; and Beijing,
China. Adeel started his career in an audit function with Deloitte LLP in Toronto.
Adeel is a Chartered Accountant and also holds a Bachelor’s in Commerce from the
University of Toronto and a Master’s in Business Administration from the Ivey School
of Business, University of Western Ontario.

$44,009(12)

Public Board Memberships (last five years)

None

Maurice Chagnaud – Independent Director(1)(2)(5)(6)
Zug, Switzerland(9) | Director since November 2018(10) | Age 59
Maurice Chagnaud has more than 25 years of experience in the pharmaceutical sector
including senior and leadership roles at Merck KgAa, Merck Generics (General
Manager France and Italy, Teva (General Manager France, Chief Commercial
Officer Europe, Senior Vice President Central and eastern Europe), Lupin (President
Europe and Global Head of Inhalation strategy) and Polpharma (CEO).
Geographically, he has extensive experience working in France, Italy, Germany,
Central and Eastern Europe, Russia and the Commonwealth of Independent States,
where he managed the commercial activities of generic, OTC and speciality product
portfolios. Since October 2017, he has been leading Mac Healthcare Consulting AG,
as Chief Executive Officer and Founder. Mac Healthcare Consulting AG supports
M&A and due-diligence activities for finance sector.

Securities held as of

February 28, 2020 (11)
Limited Voting Shares
(#)
MIP Shares (#)
Value of Securities

5,062
-(12)

Public Board Memberships (last five years)

None
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Frances Cloud – Director(2)
Abergavenny, U.K(9) | Director since November 2018(10) | Age 55
Frances Cloud has more than 20 years of experience in the pharmaceutical sector,
including her time working as an analyst and investment banker for a number of
banks, including Nomura International, IMI Securities and Swiss Bank Corporation
(now part of UBS). She works mainly as a consultant, and established Pharmacloud
Research in 2009 to focus on covering the generic medicine industry in Europe, India
and the Middle East and North Africa region. Pharmacloud provides specialist advice
and consultancy to the pharmaceutical industry and financial investors, including
commercial due diligence on off-patent products.
Securities held as of

February 28, 2020(11)
Limited Voting Shares
(#)
MIP Shares (#)
Value of Securities

5,062
-(12)

Public Board Memberships (last five years)

None

Graeme Duncan – Chief Executive Officer and Director
Great Baddow, U.K.(9) | Director since June 2018(10) | Age: 46
Graeme has more than 20 years of healthcare and life sciences experience including
senior commercial, strategy and general management roles at GlaxoSmithKline, IVAX
Pharmaceuticals, and Healthcare at Home. Prior to accepting the Chief Executive
Ofﬁcer role at ADVANZ PHARMA, Graeme previously served as President and
Managing Director of ADVANZ PHARMA’s International segment since January
2016. Prior to his role as President, he was Managing Director for ADVANZ
PHARMA’S International segment.
Securities held as of

February 28, 2020(11)
Limited Voting Shares
(#)

10,265

MIP Shares (#)

101,534

Value of Securities

$45,863(12)

Public Board Memberships (last five years)

None
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Florian Hager – Director(4)
London, U.K. (9) | Director since September 2018(10) | Age 39
Florian Hager is a Managing Director at GSO Capital Partners based in London. He
focuses on public and private investment opportunities with a specific emphasis on
special situations. Before joining GSO Capital Partners, Mr. Hager worked in
Blackstone’s Restructuring & Reorganization Group where he advised debtors and
creditors on in court and out-of-court restructurings. Prior to Blackstone, Mr. Hager
worked at Lehman Brothers and Nomura International in London, where he advised
companies across the industrial and technology sectors on a variety of transactions
including mergers and acquisitions, leveraged buyouts and initial public offerings.
Securities held as of

February 28, 2020(11)
Limited Voting Shares
(#)

-

MIP Shares (#)

-

Value of Securities

-

Public Board Memberships (last five years)

None

Robert Manzo – Independent Director(1)(3)(4)(6)
Key Largo, USA. (9) | Director since September 2018(10) | Age 62
Robert Manzo is the founder and managing partner of RJM I, LLC,(a family holding
company) a position he has held since 2005. Robert also co-founded Policano and
Manzo, LLC, a consulting ﬁrm specializing in providing ﬁnancial services to
distressed companies and their lenders. In 2000, he sold his ﬁrm to FTI Consulting,
Inc., a global business advisory ﬁrm in which he held the position of senior managing
director through 2005. Since 2006, Robert has been a private investor and serves on a
number of public and private company boards. Robert is a non-practicing, nonlicensed certified public accountant.
Securities held as of

February 28, 2020(11)
Limited Voting Shares
(#)
MIP Shares (#)
Value of Securities

5,062
-(12)

Public Board Memberships (last five years)

Visteon Corporation (2012 to present); Bristow Group Inc. (2019
to present); Ocean Reef Club (2015 to present) (Not for Profit); Las
Vegas Monorail Corp. (2016 to 2019)
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Elmar Schnee – Independent Director(1)(2)(4)(7)(8)
Edlibach, Switzerland (9)| Director since January 2020(10) | Age 60

Securities held as of

February 28, 2020(11)
Limited Voting Shares
(#)
MIP Shares (#)
Value of Securities

5,062
-(12)

Elmar Schnee is the Non-Executive Chairman of the Board. Elmar Schnee has more
than thirty (30) years of senior‐level pharmaceutical experience, including CEO at
Merck Serono, and Managing Director at UCB Pharma. Since 2012, Mr. Schnee has
served as a managing director at Caljem GmbH, a consulting company. From May
2017 to August 2018, Mr. Schnee served as a management advisor to MindMaze SA,
a neuro-technology company, where he also served as chief operating officer from
June 2016 to April 2017. From October 2011 to November 2013, Mr. Schnee served
as chairman and chief executive officer of Cardiorentis Ltd a biopharmaceutical
company. From January 2003 to June 2011, Mr. Schnee held various positions in
senior management at Merck KGaA, a global pharmaceutical and chemical group.
From November 2005 to June 2011, Mr. Schnee served as a member of the Executive
Board and General Partner of Merck KGaA, with responsibility for global
pharmaceutical activities. Prior to Merck KGaA, Mr. Schnee held senior positions in
strategy, business development and marketing at UCB SA, Sanofi-Synthélabo SA,
Migliara/Kaplan Associates, Inc. and Fisons Pharmaceuticals PLC. Since August
2014, Mr. Schnee served as a member of the board of directors of Jazz
Pharmaceuticals plc. Mr. Schnee has served as Chairman of the board of Santhera
Pharmaceuticals Holding AG, a specialty pharmaceutical company. From June 2016
until May 2019, he served on the board of directors of Stallergenes-Greer plc. In
addition, he currently serves on the boards of directors of three privately-held life
sciences companies, Damian Pharma AG, Noorik Biopharmaceuticals AG and Moleac
Pte Ltd. Mr. Schnee holds both a bachelor’s degree in marketing and a master’s
degree in marketing and general management from the Swiss Institute of Business
administration in Zurich.

Public Board Memberships (last five years)

Advanz Pharma Plc (January 2020 to present); Calliditas
Therapeutics AB (May 2019 to present); Jazz Pharmaceuticals
(May 2014 to present); Santhera Pharmaceuticals AG (May 2017
to present); Moleac Pte (November 2014 to present); Noorik
Biopharmaceuticals AG (May 2015 to present); Damien Pharma
AG (September 2015 to present; Stallergenes Greer Plc(June 2016
to present)

Notes:
(1) Independent Director for purposes of NI 58-101.
(2)

Member of the Nominating and Corporate Governance Committee of the Company.

(3)

Chair of Nominating and Corporate Governance Committee of the Company.

(4)

Member of the Human Resources and Compensation Committee of the Company.

(5)

Chair of Human Resources and Compensation Committee of the Company

(6)

Member of the Audit Committee of the Company.

(7)

Chair of Audit Committee of the Company.

(8)

Non-Executive Chairman of the Board.

(9)

The information as to country and province or state or residence, and principal occupation, not being within the knowledge of the Company,
has been furnished by the respective nominees.

(10) Each Director listed will hold his or her position as a Director of the Company until the next annual general meeting of the Company or
until his or her respective successor is elected or appointed in accordance with applicable laws and the Company’s by-laws.
(11) Securities beneficially owned, controlled or directed, directly or indirectly, as at December 31, 2019, is based upon information furnished to
the Company by each individual Director or nominee and confirmed using SEDI. Values are as of February 28, 2020.
(12) The value of securities does not include MIP Shares. In connection with the Recapitalization Transaction, the MIP was approved by
Shareholders. MIP participants are issued shares of MIPCo, a subsidiary of the Company. MIP Shares are convertible into Limited Voting
Shares on the occurrence of certain events: see “Compensation Discussion and Analysis – Long-Term Incentives: Management Incentive
Plan Shares”. The number of Limited Voting Shares into which the MIP Shares are convertible, and the value of the MIP Shares is only
calculated when a valuation is triggered on or around the date of one of the prescribed events. As a result, such value is not included here.
The MIP is subject to certain share based exchange conditions and the MIP Shares have been valued as of commencement of the MIP using
a Monte Carlo valuation model. See “Statement of Board of Directors Compensation” and “Compensation Discussion and Analysis –
Summary Compensation Table”. In 2018, 5,062 MIP Shares were issued to each of the following Non-Executive Directors: Robert Manzo,
Frances Cloud and Maurice Chagnaud; 90,706 MIP Shares were issued to Graeme Duncan in his capacity as CEO of the Company and
45,141 MIP Shares were issued to Adeel Ahmad in his capacity as CFO of the Company. In 2019, 10,828 additional MIP Shares were
issued to Graeme Duncan, 5,388 additional MIP Shares were issued to Adeel Ahmad, and 5,062 MIP Shares were issued to Elmar Schnee.
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STATEMENT OF BOARD OF DIRECTORS COMPENSATION
Compensation arrangements for non-executive members of the Board are designed to fairly compensate Directors
for their time, and to align with the competitive market to attract qualified and experienced directors. Key pillars of
the Director compensation arrangements include:
(i)

Board compensation should be
competitive to attract skilled and
experience directors.

Compensation is set at a level that will attract experienced and skilled
candidates and retain current Directors. The Company recognizes that there is
significant competition for qualified directors and that directors must select
their directorships wisely due to board limit restrictions being imposed by
institutional Shareholders.

(ii)

Board compensation should be
fair and reasonable.

The Company recognizes that directors need to be compensated fairly for their
time and effort. The Company seeks to reward directors reasonably, reflecting
the complexities, risks, skill set and value associated with being on the Board.

The Company has a fixed fee director compensation structure, under which additional fees are not provided to
directors on a meeting-by-meeting basis. The Company has adopted the fixed fee approach based on the following:


Transparency to the Board, Shareholders and management.



Meeting attendance and preparation is expected, not rewarded.



Compensating for the role holistically, not the number of meetings held in a year.

Under the fixed fee model, the Company compensates specifically for the role and responsibilities of each individual
Director. This is broken out by retainers for service on the Board and individual committees. In addition, certain
Directors have been granted an additional component of an equity-based award. This is predominantly to recognise
the growth opportunities that such Directors brought to their role as a result of their industry experience.
(i)

Cash Retainer

An annual fixed Board retainer paid to non-executive Directors establishes the
competitive foundation of the Director compensation program. Committee retainers
are granted for both the committee chair as well as committee members and serve as
additional compensation for the time and expertise required to serve on the different
committees.

(ii)

Equity Award

An equity grant in the form of MIP Shares is made to certain non-executive
Directors to align their interests with the interests of Shareholders, to reinforce
longer-term growth and to remain market competitive. MIP Shares have been
awarded to some of the Directors.

Outlined in the table below is the 2019 Director compensation pay structure.
Based on the recommendation of the HRCC, the Board approved compensation for Directors in 2019 as detailed in
the table below:
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Fee Description

Director Compensation for the Fiscal Year Ended
2019($)(5)
Cash Retainer

Non-Executive Chairman

157,500

(1)

105,000

Non-Executive Director
Audit Committee Chair

20,000

Audit Committee Member

(2)

10,000

HRCC Chair
HRCC Member

15,000
(3)

10,000

NCGC Chair
NCGC Member

10,000
(4)

10,000

Notes:
(1)

Other than the Non-Executive Chairman.

(2)

Other than the Audit Committee Chair.

(3)

Other than the HRCC Chair.

(4)

Other than the NCGC Chair.

(5)

In connection with the Recapitalization Transaction, the MIP was approved by Shareholders. MIP participants are issued MIP Shares. In
2018, 5,062 MIP Shares were issued to each of the following Non-Executive Directors: Robert Manzo, Frances Cloud and Maurice
Chagnaud. In 2019, 5,062 MIP Shares were issued to Elmar Schnee. MIP Shares are exchangeable into Limited Voting Shares on the
occurrence of certain events: see “Compensation Discussion and Analysis – Long-Term Incentives: Management Incentive Plan Shares”.
The number of Limited Voting Shares into which the MIP Shares are exchangeable, and the value of the MIP Shares is only calculated
when a valuation is triggered on or around the date of one of the prescribed events. As a result, such value is not included here. The MIP is
subject to certain share based exchange conditions and the MIP Shares have been valued as of commencement of the MIP using a Monte
Carlo valuation model. See “Statement of Board of Directors Compensation” and “Compensation Discussion and Analysis – Summary
Compensation Table”.

The table below sets out a summary of total compensation applicable to each non-executive member of the Board
for the 2019 fiscal year. The fees earned by the Directors were awarded based upon the varying degrees of
responsibility. The Company may also reimburse Directors for out-of-pocket expenses for, among other matters,
attending meetings.
Director Compensation for the Fiscal Year Ended 2019($)(1)
Fees Earned ($)

Sharebased
awards
($)

Optionbased
awards
($)

Non-Equity
Incentive Plan
Compensation
($)

Pension
Value
($)

All other
compensation
($)

Total
compensation
($)

Randall Benson(3)

192,500

-

-

-

-

-

192,500

Frances Cloud

115,000

-

-

-

-

-

115,000

Maurice Chagnaud

121,466

-

-

-

-

-

121,466

135,000

-

-

-

-

-

135,000

Florian Hager

115,000

-

-

-

-

-

115,000

Robert Manzo

125,000

-

-

-

-

-

125,000

Name and Principal
Position(2)

Barry Fishman

(4)

Notes:
(1)

There have been no awards, earnings, payments, or payables to an associate of a director, as a result of compensation awarded to, earned by,
paid to, or payable to a director, in any capacity with respect to the Company.

(2)

Messrs. Ahmad and Duncan are also NEOs of the Company, for disclosure of their compensation please see “Compensation Discussion and
Analysis - Summary Compensation Table”. All compensation paid to Messrs. Ahmad and Duncan were paid in respect of their roles as
NEOs.

(3)

Randall Benson was a Director of the Company until December 31, 2019.

(4)

Barry Fishman was a Director of the Company until December 31, 2019.
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Outstanding Share-Based Awards and Option-Based Awards
The following table sets forth the details of all outstanding option-based awards and share-based awards of the
Company, including MIP Shares, granted to the Directors that were granted before, and remain outstanding as at the
end of, the most recently completed financial year, other than Directors who serve as NEOs.
Share-Based Awards(1)

Option-Based Awards

Option
expiration
date

Value of
unexercised
in-the-money
options
($)

Number of
Limited Voting
Shares or units of
Limited Voting
Shares that have
not vested
(#)

-

-

-

-

-

-

-

-

5,062

Frances Cloud

-

-

-

-

5,062

Barry Fishman(2)

-

-

-

-

-

-

-

Florian Hager

-

-

-

-

-

-

-

Robert Manzo

-

-

-

-

5,062 (1)

-(1)

-(1)

Number of
securities
underlying
unexercised
options
(#)

Option
exercise
price
($)

Randall Benson(2)

-

Maurice Chagnaud

Name

Market or
payout value Market or payout
of share-based
value of shareawards that based awards not
have not
paid out or
vested
distributed
($)
($)

(1)
(1)

-

-

(1)

(1)

-

(1)

-(1)

-

Notes:
(1)

In connection with the Recapitalization Transaction, the MIP was approved by Shareholders. MIP participants are issued MIP Shares. MIP
Shares are exchangeable into Limited Voting Shares on the occurrence of certain events: see “Compensation Discussion and Analysis –
Long-Term Incentives: Management Incentive Plan Shares”. The number of Limited Voting Shares into which the MIP Shares are
exchangeable, and the value of the MIP Shares is only calculated when a valuation is triggered on or around the date of one of the
prescribed events. As a result, such value is not included in the above table.

(2)

Mr. Benson and Mr. Fishman resigned from the Board effective December 31, 2019.

Incentive Plan Awards – Value Vested or Earned During the Year
No option-based, share-based or non-equity based incentive plan amounts vested in 2019.
Interest of Informed Persons in Material Transactions
Since the commencement of the Company’s most recently completed financial year, the Company did not have any
transactions, or any proposed transactions, with any “informed person” (as such term is defined in National
Instrument 51-102 - Continuous Disclosure Obligations), or any proposed Director of the Company, or any
associate or affiliate of any informed person or proposed Director, who has a material interest or had a material
interest, direct or indirect, which has materially affected or would materially affect the Company or any of its
subsidiaries.
Corporate Cease Trade Orders or Bankruptcies
To the knowledge of the Company none of the persons proposed for election as Directors nor any personal holding
company owned or controlled by any of them: (i) are, as at the date of this Circular, or have been, within the ten (10)
years before the date of this Circular, a director, chief executive officer or chief financial officer of any company
(including the Company) that: (a) was subject to a cease trade order, an order similar to a cease trade order or an
order that denied the relevant company access to any exemption under securities legislation that was in effect for a
period of more than thirty (30) consecutive days (a “Securities Order”) that was issued while the proposed Director
was acting in the capacity as director, chief executive officer or chief financial officer; or (b) was subject to a
Securities Order that was issued after the proposed Director ceased to be a director, chief executive officer or chief
financial officer and which resulted from an event that occurred while that person was acting in the capacity as
director, chief executive officer or chief financial officer; (ii) are, as at the date of this Circular, or have been within
ten (10) years before the date of this Circular, a director or executive officer of any company (including the
Company) that, while that person was acting in that capacity, or within a year of that person ceasing to act in that
capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was
subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, receiver
manager or trustee appointed to hold its assets; or (iii) have, within the ten (10) years before the date of this Circular,
become bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency, or become subject to
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or instituted any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or
trustee appointed to hold the assets of that person.
Penalties and Sanctions
Other than as disclosed herein, to the knowledge of the Company none of the persons proposed for election as
Directors nor any personal holding company owned or controlled by any of them: (i) has been subject to any
penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory authority or
has entered into a settlement agreement with a securities regulatory authority; or (ii) has been subject to any other
penalties or sanctions imposed by a court or regulatory body that would likely be considered important to a
reasonable securityholder in deciding whether to vote for the proposed Director.
Indebtedness of Directors and Executive Officers
None of the Directors, executive officer, employees, former executive officers or nominees for election as Directors
or their respective associates is, or at any time since the beginning of the most recently completed fiscal year has
been, indebted to the Company or any of its subsidiaries or is, or has been since the beginning of the most recently
completed fiscal year, indebted to another entity where the Company or any of its subsidiaries provided a guarantee,
support agreement, letter of credit or other similar arrangement in connection with such debt. There was no
indebtedness as at May 14, 2020 to the Company or any of its subsidiaries, excluding routine indebtedness, owing
by present and former officers, present Directors or nominees for election as Directors, or employees of the
Company and any of its subsidiaries.
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STATEMENT OF EXECUTIVE COMPENSATION
The HRCC has reviewed the following Compensation Discussion and Analysis and this Statement of Executive
Compensation. Based on its review, the HRCC recommended to the Board, and the Board approved, that the
following Compensation Discussion and Analysis and Statement of Executive Compensation be included in this
Circular.
To our Shareholders:
On behalf of the Board and the HRCC, thank you for your continued support of ADVANZ PHARMA. 2019 was a
challenging and transitional year for the Company and the HRCC has navigated a series of important decisions
related to human capital, corporate performance and executive rewards.
I can assure Shareholders at this time that the HRCC and Board takes all compensation-related matters very
seriously, ensuring that the Company’s programs are able to attract, retain and motivate the talent that the Company
requires to create stakeholder value. Based on the Company’s volatile performance over the last five years, the
compensation program has changed, and will continue to change, while retaining a focus on pay for performance.
The HRCC encourages Shareholders to read the section entitled “Compensation Discussion and Analysis”, which
includes a description of the HRCC’s process, decisions and rationale regarding the Company’s executive
compensation for the Named Executive Officers (NEO’s) of the Company in 2019.
Activities and Board/HRCC Decisions in 2019
The HRCC reviews employee compensation packages at least annually to ensure that NEOs are being compensated
in line with industry practices. To assist in executing its responsibilities, the HRCC engaged qualified compensation
advisors and used industry benchmark data during 2018 and 2019. These included various global providers of
industry benchmark data, including Hudsons and Robert Walters, as well as Willis Towers Watson (“WTW”) and
Mercer Consulting, compensation advisors with significant executive compensation experience. They reviewed
both cash compensation and long term incentive packages in 2019 and highlighted any variations from benchmark.
The HRCC takes the reports and recommendations of these advisors and industry benchmark data into consideration
when assessing the Company’s compensation structure and awards, but ultimately makes its own decisions and
recommendations for the Board to approve.
Approach to Compensation following the Recapitalization Transaction in September 2018
On September 6, 2018 the Company implemented the Recapitalization Transaction that had been announced on May
2, 2018. At the same time, the HRCC and Board implemented a new approach to compensation in order to reflect
the changing circumstances of the Company.
In addition, the Company, based on the approval of the HRCC and Board, has retained some of the elements of its
previous short term incentive program for NEOs. For 2019, they were compensated based on corporate, divisional
and individual performance measures. Accordingly, the annual bonus payment to NEOs in respect of the year ended
December 31, 2019, was based on the Company’s achievement of both an EBITDA target (75%) and a target for
acquisitions and pipeline growth (25%), multiplied by performance of up to 115% for departmental and/or
individual performance targets (as further described in the section entitled “Compensation Discussion and
Analysis”).
In addition, the Company, based on the approval of the HRCC and Board, implemented a new approach for NEOs
which includes both the short term incentive program described above, as well as an equity incentive in the form of
some MIP Shares (as further described in the “Compensation Discussion and Analysis”).
The HRCC believe that this compensation package works in the best interests of the Company by providing a
competitive offering that attracts retains key and talented personnel whilst simultaneously attracting new qualified
talent to the organization, and by encouraging performance and incentivizing growth.
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Yours truly,
By:

<Maurice Chagnaud>

Name: Maurice Chagnaud
Title: Chair of Human Resources and Compensation Committee
and Director
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COMPENSATION DISCUSSION AND ANALYSIS
Named Executive Officers for 2019
For the purposes of this Circular:


“CEO” of the Company means each individual who served as Chief Executive Officer of the Company or
acted in a similar capacity for any part of the most recently completed financial year;



“CFO” of the Company means each individual who served as Chief Financial Officer of the Company or
acted in a similar capacity for any part of the most recently completed financial year; and



“Named Executive Officers” or “NEOs” means (i) CEO, (ii) CFO, (iii) each of the three most highly
compensated executive officers of the Company, including any subsidiary of the Company, or the three
most highly compensated individuals acting in a similar capacity, other than the CEO and CFO, at the end
of the most recently completed financial year whose total compensation was, individually, more than
$150,000; and (iv) each individual who would be a Named Executive Officer under paragraph (iii) but for
the fact that the individual was neither an executive officer of the Company or a subsidiary of the
Company, nor acting in a similar capacity, at the end of that financial year.

During the financial year ended December 31, 2019, the Company had the following Named Executive Officers:
Graeme Duncan

Chief Executive Officer and Director

Adeel Ahmad

Chief Financial Officer and Director

Karl Belk

Chief Operations Officer

Paul Burden

President, UK & Ireland and Global Corporate Communications

Robert Sully

General Counsel

Approach to Executive Compensation
The Company motivates executives to focus on the success of the Company by establishing a strong link between
performance and compensation, while building equity ownership. At the same time, the Company ensures
compensation is in line with market practices, so it can attract executive talent when needed, and keep and motivate
the highly qualified and experienced team the Company has now and reward them appropriately. The Company has
adopted the following key principles:
Retention of Talent

Focus on retaining highly qualified and experienced executives who have a proven
track record of performance.

Fair and Reasonable

Make sure compensation is fair, reasonable to Shareholders, and takes into
consideration what comparable organizations are paying for similar positions.

Significant Variable
Compensation

Make a significant portion of total compensation variable and link it to divisional and
corporate goals and performance, as applicable.

Aligned with
Shareholder Interests

Make an appropriate portion of total compensation equity based, further aligning the
interests of executives and Shareholders.

Pay-for-Performance

Foster pay for performance in order to deliver long-term results for Shareholders and
compensate executives competitively.

Long-term Focus

Emphasize long-term performance to better reflect the business and take the focus away
from short-term performance that may not create long-term benefits and to mitigate
risk.

Internal Equity

Maintain internal pay equity so executives in similar positions and locations are treated
fairly.

Transparent

Make sure compensation is transparent to the NEOs and to Shareholders.

Flexible and Sustainable Make sure compensation programs are flexible to adjust to changing business needs,
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competitive environments and market practices.
The Company aims to align pay with performance using a rigorous process. The Company strives to achieve
superior performance relative to its industry, and pay its executives at the same level. This motivates executives,
rewards Shareholders, and helps keep the focus on the Company’s long-term success.
Executive Compensation Governance
What the Company does


Pay for performance. At least 50% of NEO compensation opportunities are variable and at-risk through
the short and long term incentive programs. 



Relevant performance metrics. The Company reviews the performance metrics and expected performance
levels for the Short-Term (Annual) Incentive Program (“STIP”) on an annual basis to ensure the metrics
and expected performance focus the NEOs on relevant activities for the Company’s business and ties
payouts to positive performance for Shareholders.



Annual review of peer group. The HRCC annually reviews the applicability of the compensation peer
group for the NEOs and adjusts the peer group, as necessary, to ensure it remains relevant and comparable
with the size and scope of the Company’s operations.



Cap on short-term incentive awards. The maximum possible payout under the STIP for an NEO is 125%
of target bonus opportunity. 



Threshold performance for STIP funding. Expectations before incentive payouts are made – bonuses are
not paid unless a threshold level of corporate and, as applicable, divisional, performance is achieved. For
2019 compensation, departmental and individual objectives were also considered.



Benefits and perquisites. Benefits and perquisites are set at competitive levels, but represent a small part of
total NEO compensation.



Change of control severance provisions for cash payments. change of control provisions for cash
payments based on amended executive agreements. 



Review of compensation risk. The HRCC monitors the risk inherent within its compensation program to
ensure the program does not encourage excessive risk-taking.



Employment agreements. The Company has entered into employment agreements with the NEOs to
protect proprietary knowledge obtained while at the Company.



Retention Bonuses. Provided in the current environment to ensure key employees and NEOs are retained
and motivated to advance the Company’s strategic objectives.



Independent advice. The HRCC uses industry benchmarking data and engaged WTW in 2017, using
WTW’s reports to assist with topics relating to executive compensation and governance.

What the Company does not do


Transaction based bonus. Elimination of transaction-focused annual incentive awards.



No hedging of securities. Directors and NEOs are prohibited from purchasing financial instruments that are
designed to hedge or offset a decrease in market value of equity securities granted as compensation or held.
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Compensation Structure and Decision-Making Process
The Company’s compensation process starts at the beginning of every year, when the Company assesses and
confirms its philosophy, program guidelines and structure. At the end of every year, the Company assesses award
compensation against performance. This includes corporate, divisional, departmental and individual performance
reviews, as applicable, for the NEOs. For 2020, individual and departmental performance will be rewarded in the
context of merit awards and promotional opportunities versus bonus compensation.
START OF THE YEAR
Review
Structure

The HRCC reviews the Company’s overall compensation philosophy and structure for NEOs and
recommends any changes to the Board for approval.

Confirm Peer
Group

The HRCC reviews and confirms the peer group of companies the Company uses to: (i) compare
its compensation structure and levels, and (ii) assess its performance when making compensation
decisions.

Establish
Performance
Measures

The HRCC works with the CEO and the Non-Executive Chairman to develop performance
measures and levels that will be used to assess corporate performance and determine annual
bonus payouts for the NEOs, including the detailed business plan approved by the Board.

Assess Risk
and Confirm
Approach

The HRCC reviews the overall incentive plan design and the selected performance measures to:
(i) consider potential payouts under different scenarios, (ii) ensure a balanced approach to risk,
and (iii) make sure the Company’s decision-making process, incentive plans and compensation
governance do not give executives incentive to take excessive risks or make inappropriate
decisions.
MID YEAR AND END OF THE YEAR

Review
Performance

The HRCC reviews corporate performance at mid-year and at the end of the year. The Board
and/or the HRCC assess the performance of the NEOs throughout the year, during specific
business reviews and Board committee meetings.
The CEO, in conjunction with the Non-Executive Chairman and HRCC, completes a review of
each NEO’s individual performance (other than his own) against corporate and personal
objectives and against targets.

The HRCC reviews historical pay for performance for the NEOs for the previous three years.
Review Past
Compensation
The CEO reviews proposed compensation for each NEO (other than the CEO) using the
Determine
Compensation Company’s pay for performance protocol, and recommends their annual bonuses, equity grants
and the following year’s salary.
Awards
The HRCC reviews each executive’s annual performance, competitive positioning, past
compensation and the recommendations from the CEO, and discusses total compensation based
on performance, market practice and Board-approved compensation philosophy, consulting with
the Company’s independent consultant.
The HRCC then recommends compensation for the CEO and other NEOs for approval by the
Board
The HRCC, and the Board, believe the above process to be one that is holistic in providing a great amount of market
intelligence and data to the HRCC, while providing multiple touchpoints for the HRCC (and Board) to review
compensation levels and corresponding performance to ensure the approach and awards remain appropriate and
defensible.
Compensation Risk
The HRCC assesses the potential risks relating to the Company’s policies and practices for its employees, including
those related to the Company’s executive compensation program. The HRCC considers the Company’s
compensation policies and practices, identifies potential risks and considers mitigating factors. Periodically, and in
any event at least annually, the HRCC reviews and discusses with management the relationship between the
Company’s compensation policies and practices and its risk management, including the extent to which those
policies and practices create risks for the Company. Based on this assessment, the HRCC determined that the
36

Company’s policies and practices do not encourage excessive or unnecessary risk taking and are not reasonably
likely to have a material adverse effect on the Company.
Compensation Benchmarking and Comparator Group
Due to the complexity associated with the Company’s business and the much larger size associated with several of
the appropriate comparators for recruitment purposes, WTW recommended, and the Board agreed, that a holistic
approach must be taken pertaining to the formation of the comparator group for compensation benchmarking
purposes in 2017.
The availability of experienced senior executive leaders with specific sector experience of the depth and calibre
necessary is limited. The Board recognizes that there are few publicly traded companies that are directly comparable
to the Company’s scope of operations and thus the formation of the comparator group has historically considered:
Similar sector /
industry –
pharmaceuticals

Similar financial
size and scope of
operations

Similar external factors –
regulatory oversight,
market pressures,
financial condition

Geographic scope –
operations within and
outside of North
America

Reasonable
disclosure and
position matches
for benchmarking

Understanding the limitations associated with any direct peer group, and the fluctuations that may occur from year
to year, the HRCC also reviews compensation survey data for a broader industry international marketplace for
similar-sized organizations. The survey data is incorporated within the benchmarking process to complement the
custom industry-specific analysis of the comparator group and further equip the HRCC in setting appropriate
compensation levels.
Comparator Group for 2019 Benchmarking
A review of the Company’s comparator group was undertaken during 2017, with the assistance of WTW. For 20172018, WTW identified the following peer group for the Company, which the Board approved in 2018.
Peer Group
Aceto Corporation

Impax Laboratories, Inc.

Akorn Inc.

Jazz Pharmaceuticals PLC

Cambrex Corporation

Lannett Corporation, Inc.

Depomed, Inc.

Pacira Pharmaceuticals Inc.

Endo International plc

Prestige Brand Holdings Inc.

Hikma Pharmaceuticals PLC

The Medicines Corporation

Components of Executive Compensation
Each year, the HRCC is responsible for determining the Company’s compensation framework, which consisted of
the following elements for 2019:
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Total
Compensation

=

Base
Salary
Cash

Base Salary

●
●
●
●

Short-term
Incentive

●
●
●
●
●
●

+

Short Term
Incentive
Cash

+

Long-term
Incentive
Equity-based (MIP
Shares)

+

Other
Compensation
Indirect
Compensation

Fixed component of compensation, which compensates executives for the level of
responsibility, experience, and accountability required to be successful in their role.
Forms the basis for attracting talent, comparing compensation and remaining competitive
with the market.
Fixed, and used to determine other elements of compensation and benefits.
Established at the beginning of the year considering the peer group and recommendations of
the Company’s independent consultant.
Consists of an at-risk cash bonus that is determined based on corporate, divisional,
departmental and individual performance metrics, as applicable, aligned with the corporate
business strategy.
Links pay to corporate, divisional, departmental and individual achievements, as applicable.
Variable, and paid in cash early in the following year based on prior year performance.
Bonuses are not paid unless a threshold level of performance is achieved.
Payments capped at 125% of Named Executive Officer’s target bonus opportunity.
For 2019, the Company, based on the approval of the HRCC and the Board, retained the
core elements of the STIP based around corporate performance, individual and departmental
performance.

Retention
Program

●

The Company, with the approval of the HRCC and the Board, implemented a retention
award program in 2016 and 2017 to retain key employees and executive officers of the
Company given the uncertainty facing the Company and the Recapitalization Transaction at
that time. The retention program applied to less than 10% of the Company’s global
workforce. The table under “Compensation Discussion and Analysis – Summary
Compensation Table” reflects retention amounts earned by the NEOs during 2018 and 2019
in respect of awards granted during 2016 and 2017.

Long-term
Incentive

●

Historically, the Company has awarded key employees and senior management with longterm incentives, which are intended to provide a link between (executive) compensation and
performance of the Company. These incentives also strengthen retention and reinforce
alignment with shareholder value. Historically, options granted under the SOP and/or RSUs
granted under the long-term incentives plan were granted each year to executives based on
position level, individual performance, individual potential and market competitiveness.
However, in light of the uncertainty facing the Company in 2018 and the Company’s efforts
to implement the Recapitalization Transaction, the Company decided not to implement a
formal long-term incentives program in 2019. Instead, as part of the Recapitalization
Transaction, an equity based incentive scheme was implemented involving MIP Shares.
These are summarised more fully below and are intended to link executive compensation to
shareholder value as the MIP Shares only realise value on the occurrence of an Exit Event.
See “Compensation Discussion and Analysis – Long-Term Incentives: Management
Incentive Plan Shares”.

Other elements of compensation, including benefits and perquisites, consistent with market
Other
Compensation typical practice for executive-level roles
● Participation in the Company’s comprehensive group benefit plan.
● Payment of ordinary course expenses.
● Payment of professional dues.
● Commuting expenses.
● Reasonable relocation expenses.
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●
●

Reasonable legal, accounting and other professional fees.
Pension contributions and costs related to income tax returns for certain NEOs.

Base Salary
For the current NEOs, base salaries were determined at the date of hire and adjusted over time based on promotions
and/or annual reviews applying a number of factors including industry competition (including direct comparison of
similar positions in the comparator group), relevant experience and individual performance.
Base salaries in 2019 and for 2020 are set at the levels outlined below.
Named Executive Officer (Position) (1)

2019 Base Salary ($)

2020 Base Salary ($)

634,554

668,973

323,752

341,313

Karl Belk (COO)

323,752

341,313

Paul Burden (President, UK & Ireland and Global
Corporate Communications)

297,852

318,648

Robert Sully (General Counsel)

323,752

341,313

Graeme Duncan (CEO and a Director)
Adeel Ahmad (CFO and a Director)

(2)

(3)

Notes:
(1) All compensation paid to the NEOs was and will be paid in GBP and has been converted to USD at an average rate of 1.2737 in 2019 and
1,3187 in 2020.
(2)

All amounts paid to Mr. Duncan were paid in respect of his position as CEO and not in his position as a Director.

(3)

All amounts paid to Mr. Ahmad were paid in respect of his position as CFO and not in his position as a Director.

Short-Term Incentive Program
Under the 2019 STIP design, participants are eligible to receive annual incentive compensation awards based on the
achievement of pre-defined corporate, divisional, departmental and personal objectives, as applicable:
Actual STIP
Award

=

Base Salary

X

Target Bonus
Opportunity

X

Corporate/Division
Performance

X

Personal Performance

The target award is tiered by employee level and the percentage split between corporate, divisional and personal
goals was similarly tiered by employee level for fiscal year 2019. Some employees would have also had
departmental objectives for purposes of calculating their target awards for 2019. The objectives of the STIP are to
align individual contributions with the Company’s objectives, communicate key objectives which are most highly
valued, and reward senior management for achieving objectives commensurate with the business and operational
results of the Company.
Under the STIP, exceeding both corporate and personal objectives can escalate the amount paid to an NEO to a
maximum of 115%. Conversely, if the Company does not achieve the corporate objectives, and/or the NEO does not
achieve the personal objective, the amount paid to the NEO can be reduced to zero. The HRCC may, in its
discretion, also include bonus achievement rewards relative to unforeseen matters or specific accomplishments
during the year.
The corporate performance targets for 2019 were based on:


achievement against budgeted EBITDA (75% weighting); and



achieving specific targets related to Product Expansion, Acquire and Integrate (two elements of the
Company’s PLAN strategy) (25% weighting).

The corporate performance factor is capped at 100% and no accelerator applies if the corporate performance targets
are overachieved. If the EBITDA achievement is less than 90% of the corporate performance target, then no bonus
is payable across the group. The Company achieved approximately 95% of its corporate performance goal during
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2019. Individual bonuses are based on the corporate performance goal multiplied by an individual’s performance
multiplier. The performance multiplier is determined based on an individual’s achievement against their individual
objectives.
In 2020, the Company, based on the approval of the HRCC and Board, has retained the core elements of the 2019
STIP, but with the corporate performance targets aligned 50% to an EBITDA target and 50% to a number of
corporate development growth targets, plus personal performance targets. As a result, the annual bonus payment to
employees in respect of the year ended December 31, 2020 is expected to be based on (i) a corporate performance
target of up to 100% being comprised at 50% by the Company’s achievement of an EBITDA target and 50% by the
Company’s growth through product expansion and acquisition; multiplied by (ii) up to 115% based on individual
performance targets. No bonus is paid if the EBITDA hurdle achieves less than 90% of target.
Long-Term Incentives: Management Incentive Plan Shares
The Company’s management incentive plan (“MIP”) was approved by the shareholders of the Company at the
annual and special meeting of shareholders held on June 19, 2018.
Directors and employees of the Company are eligible to participate in the MIP. Awards issuable under the MIP are
determined by the Company’s Board or the HRCC. MIP participants enter subscription agreements for their MIP
Shares, and subscribe for such shares at a subscription price intended to represent the fair market value of the shares
based on the Board and the subscriber’s best estimate of such value. No financial assistance is provided by the
Company. Pursuant to the Exchange Rights Agreement, the price to be paid to subscribe for the class of MIP Shares
that have been issued to employees, consultants and directors is the value calculated by reference to the trading price
of the Limited Voting Shares on the date of subscription in accordance with applicable TSX rules.
The Company instituted the MIP through the issuance of shares (“MIP Shares”) of a subsidiary (“MIPCo”). The
MIP allows participants to share in 7.59% of the incremental equity value growth of the Company in excess of an
opening equity value on September 6, 2018 (being $668,814,778), plus a hurdle of 9% per annum compounding on
an annual basis. This 7.59% share may increase to a 10.12% share if certain additional performance thresholds are
met.
An exchange rights agreement dated September 7, 2018 (the “Exchange Rights Agreement”) between the
Company, MIPCo, the holders of MIP Shares and certain other parties, provides for mechanisms that can attribute
the value of assets held outside of MIPCo to the MIP Shares for purposes of calculating the value of the MIP Shares.
The Exchange Rights Agreement also provides for the exchange of MIP Shares into Limited Voting Shares of the
Company in certain circumstances. These circumstances arise primarily in connection with an Exit Event. An Exit
Event includes the following:
(a)

a change of control of the Company;

(b)

a sale of substantially all of the assets of the Company and its subsidiaries on a consolidated basis
(including by way of sale, merger, amalgamation, arrangement, business combination,
consolidation, reorganisation or other similar transaction); and

(c)

an insolvency event, as defined in the Exchange Rights Agreement.

In addition, MIP Shares may be exchanged into Limited Voting Shares of the Company pursuant to certain tagalong rights contained in the Exchange Rights Agreement, which include a sale of 25% or more of the then issued
and outstanding Limited Voting Shares by certain significant shareholders of the Company who are party to the
Exchange Rights Agreement. There is no set term during which the MIP Shares must be exchanged for Limited
Voting Shares.
The maximum number of Limited Voting Shares which may be issued upon exchange of the MIPCo exchangeable
shares is fixed at 3,664,069 Limited Voting Shares (the “LVS Share Cap”). For the fiscal year ended December 31,
2019, the Company recorded share based compensation expense of $3.9 million related to the MIP Shares. The
number of Limited Voting Shares of the Company into which the MIP Shares are exchangeable cannot be
determined until the occurrence of an Exit Event. On December 31, 2019, 426,939 MIP Shares had been acquired by
the participants in the MIP and there were Nil MIP Shares available for future purchase. Given that the number of
Limited Voting Shares into which the MIP Shares may be exchanged cannot be determined until an Exit Event, the
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Company cannot report the percentage that this number would represent relative to the number of issued and
outstanding securities of the Company.
In no event will Limited Voting Shares be issued pursuant to the Exchange Rights Agreement if the issuance could
result, at any time, in:
(a)

the aggregate of the number of Limited Voting Shares issuable to insiders of the Company at any
time under the Exchange Rights Agreement and under all other share compensation arrangements
exceeding ten percent (10%) of the Limited Voting Shares issued and outstanding immediately
prior to such issuance; or

(b)

the aggregate of the number of Limited Voting Shares issued to insiders of the Company within a
one-year period under the Exchange Rights Agreement and all other share compensation
arrangements, exceeding ten percent (10%) of the number of the Limited Voting Shares issued and
outstanding immediately prior to such issuance.

Other than the prescribed restrictions described above, there is no maximum entitlement.
The rights of MIP shareholders under the Exchange Rights Agreement cannot be assigned or transferred without
consent. Pursuant to the articles of MIPCo and the Exchange Rights Agreement, the holders of the classes of MIP
Shares that have been issued to employees, consultants and directors may not transfer or assign the MIP Shares
except to a family member, the trustee of a family trust of which the holder of the MIP Shares is a settlor, or
pursuant to an Exit Event, take-over bid or tender offer made available to all or substantially all of the holders of
Limited Voting Shares or the tag-along provisions of the Exchange Rights Agreement. MIP Shares may also be
transmitted on death, bankruptcy or incapacity of a holder.
The articles of MIPCo provide for the distribution of all available proceeds of MIPCo to its classes of shareholders
in the event of a change of control of MIPCo; sale of all or substantially all of the assets of MIPCo; or an acquisition
of the direct or indirect beneficial ownership of fifty percent (50%) or more of the voting capital of the Company
(other than by GSO Parties, Solus Parties or Bybrook) or the voting capital of MIPCo by a person other than the
Company that has received approval of the board of the Company or effected pursuant to a take-over bid or tender
made available to all or substantially all holders of Limited Voting Shares.
The articles of MIPCo contain provisions (“Leaver Provisions”) dealing with when a holder of MIP Shares ceases
to be an employee, consultant or director of the Company:
(a)

(b)

Bad Leavers: In the case of an employee, consultant or director who breaches any restrictive
covenants in any agreement with the Company or who ceases to be an employee, consultant or
director by virtue of: (i) voluntary resignation, or (ii) termination in circumstances that give rise to
summary dismissal for cause in accordance with the applicable terms of the service or consultancy
agreement:
(i)

the Remuneration Committee may, with the consent of the Company, by notice within
twelve (12) months of the holder of MIP Shares ceasing to be an employee, consultant or
director, require the exiting shareholder (and its, his or her prescribed related companies,
trustees and family members, together the “Shareholder Group”) to sell such MIP
Shares to any invitee identified by the Remuneration Committee at a price equal to the
lower of their fair value determined in accordance with the articles and their original
purchase price; and

(ii)

to the extent that the employee, consultant or director, or Shareholder Group, continues to
hold shares of the Company or any subsidiaries, the employee, consultant or director
shall waive any and all rights attached to such interests to receive and/or access
information in connection with the Company, its subsidiaries and its operations, and no
such information will be provided by MIPCo or any other holder of MIP Shares.

Good Leavers: In the case of an employee, consultant or director who ceases to be an employee or
director (or consultant to) the Company by virtue of: (i) death, or (ii) serious incapacity, or is
otherwise resolved to be a “Good Leaver”:
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(i)

(c)

the Remuneration Committee may, with the consent of the Company, by written notice
within twelve (12) months of the holder of MIP Shares ceasing to be an employee,
consultant or director, require the exiting shareholder and its, his or her Shareholder
Group, to sell such MIP Shares as the Remuneration Committee may determine to an
invitee of the Remuneration Committee at a price equal to fair value determined in
accordance with the articles.

Intermediate Leavers: In the case of an employee, consultant or director who ceases to be an
employee or director (or consultant to) the Company for reasons that do not fall under (a) or (b)
above:
(i)

the Remuneration Committee may require the exiting shareholder and Shareholder Group
to sell his, her or its MIP Shares which are vested, as the Remuneration Committee with
the consent of the Company may determine, to any invitee identified by the
Remuneration Committee, at fair value determined in accordance with the articles;

(ii)

the Remuneration Committee may require the exiting shareholder to sell such number of
the balance of his, her or its MIP Shares which are unvested, as the Remuneration
Committee with the consent of the Company may determine, to any invitee identified by
the Remuneration Committee, at a price equal to the lower of their fair value determined
in accordance with the articles and their purchase price; and

(iii)

the Remuneration Committee may allow the exiting shareholder to retain some/all of his,
her or its MIP Shares on certain terms.

“Vesting” is only for the purpose of this provision of the articles of MIPCo. The MIP Shares vest
in accordance with a schedule contained in the articles of MIPCo.
The Remuneration Committee may permit an existing employee, consultant or director to retain some or all of his,
her or its MIP Shares after his, her or its exit. In the case of certain executive managers (including the NEOs) (each
an “Executive Manager”), an expert determination of fair value will be made unless otherwise agreed between the
Executive Manager and the Remuneration Committee. The expert’s valuation will be based on the following
assumptions:
(a)

the value of the relevant MIP Shares is that proportion of the fair market value of the entire issued
share capital of the Company that such Limited Voting Shares that those relevant shares would be
entitled to be exchanged for pursuant to the exercise of an exchange right under the Exchange
Rights Agreement (in the case of an Exit Event or the other scenarios set out above) at that time
bear to the then total issued share capital of the Company (with no premium or discount for the
size of the shareholding) represented by such Limited Voting Shares of the relevant shares; and

(b)

the sale is on an arm’s length basis between a willing buyer and a willing seller on the open
market of the whole of the issued share capital of the Company and that the sale value would be
apportioned to the shares in accordance with the provisions for the distribution of proceeds of
MIPCo.

The expert is entitled to resolve any difficulty in applying these assumptions in its absolute discretion.
“Fair value” for the purpose of the Leaver Provisions, means the value of the classes of shares that have been
granted to employees, consultants and directors if the shares were participating in the distribution of proceeds (to the
extent the Hurdle, as defined in the Exchange Rights Agreement, available on the Company’s profile on SEDAR at
www.sedar.com, would be exceeded), (i) if the exiting holder of MIP Shares is an Executive Manager, as agreed
between the exiting holder and the Remuneration Committee on the basis of the expert valuation mechanisms, or (ii)
for any holder of MIP Shares who is not an Executive Manager, as determined by the Remuneration Committee on
the earlier of the date:
(a)

that the exiting holder provides notice of resignation;

(b)

that the exiting manager is placed on “Garden Leave,” meaning the contractual right to require a
person not to carry out his or her role, attend the office, or contract clients or customers;
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(c)

that the exiting holder is given notice of termination; and

(d)

that the exiting holder ceases to be an employee or director (or consultant).

Any amendment to the Exchange Rights Agreement must be in writing and signed on behalf of all parties, including
the MIP shareholders, other than GSO, Solus and Bybrook, save that:
(a)

any amendment approved by the holders of a majority of the outstanding MIP Shares shall be
binding on all holders of MIP Shares; and

(b)

any amendments to the tag-along rights in the Exchange Rights Agreement will only be effective
if also signed by GSO, Solus and Bybrook.

Amendments will also be subject to applicable regulatory approvals, including the approval of the TSX where
required. Approval of shareholders of the Company will not be required except where required by law, the TSX or
with respect to the items listed as requiring majority approval below. Particularly, the board of directors of the
Company may make the following changes without the approval of its shareholders:
(a)

approvals of a “housekeeping nature”; and

(b)

a change to any vesting provisions.

Approval of a majority of the holders of Limited Voting Shares is required for:
(a)

any amendment to remove or exceed to insider participation limits;

(b)

any increase in the LVS Share Cap other than in the case of an adjustment pursuant to anti-dilution
provisions of the Exchange Rights Agreement (which are triggered by a subdivision,
consolidation, reclassification, capital reorganization or similar change in the Limited Voting
Shares); and

(c)

any amendment to this amending provision.

The foregoing is a summary of the key attributes of the Exchange Rights Agreement. Reference should be made to
the Exchange Rights Agreement of the Company for a full description of the MIP, a copy of which is available
under the Company’s profile at www.sedar.com.
The performance of the MIP will be measured on or around the date of an Exit Event. The Company has accounted
for the issued MIP Shares on the basis that they will be equity settled, after evaluating alternatives that may require
cash settlement. For accounting purposes, and in accordance with IFRS, the MIP was valued in aggregate at $10
million on September 7, 2018 using a Monte-Carlo valuation model. The key assumptions included within this
simulation were, (i) weighted average probability of expected time to maturity, (ii) share volatility of 35%, (iii) risk
free rates between 2.53% and 2.78%, and (iv) the assumption that the Company or its subsidiaries will not pay
dividends.
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The following NEOs and Director have subscribed for MIP Shares as of May 14, 2020:
MIP Grant (MIP Shares)(2)

MIP value on 9/6/2018(1)
($)

Graeme Duncan (CEO and Director)

101,534

2,618,562

Adeel Ahmad (CFO and Director)

50,529

1,303,143

Karl Belk (COO)

37,307

962,148

Paul Burden (President, UK & Ireland and
Global Corporate Communications)

37,307

962,148

Robert Sully (General Counsel)

37,307

962,148

Elmar Schnee (Director)

5,062

130,549

Frances Cloud (Director)

5,062

130,549

Maurice Chagnaud (Director)

5,062

130,549

Robert Manzo (Director)

5,062

130,549

NEO/Director (Position)

Notes:
(1)

In connection with the Recapitalization Transaction, the MIP was approved by Shareholders. MIP participants are issued MIP Shares. MIP
Shares are exchangeable into Limited Voting Shares on the occurrence of certain events: see “Compensation Discussion and Analysis –
Long-Term Incentives: Management Incentive Plan Shares”. The number of Limited Voting Shares into which the MIP Shares are
exchangeable, and the value of the MIP Shares is only calculated when a valuation is triggered on or around the date of one of the
prescribed events. The MIP was valued on commencement on September 6, 2018, in accordance with IFRS, using a Monte Carlo valuation
model. The Company has accounted for the issued MIP Shares on the basis that they will be equity settled, after evaluating alternatives that
may require cash settlement. The key assumptions included within this simulation were, (i) weighted average probability of expected time
to maturity, (ii) share volatility of 35%, (iii) risk free rates between 2.53% and 2.78%, and (iv) the assumption that the Company will not
pay dividends.

(2)

In 2018, 5,062 MIP Shares were issued to each of the following Non-Executive Directors: Robert Manzo, Frances Cloud and Maurice
Chagnaud; 90,706 MIP Shares were issued to Graeme Duncan in his capacity as CEO of the Company and 45,141 MIP Shares were issued
to Adeel Ahmad in his capacity as CFO of the Company. In 2019, 10,828 additional MIP Shares were issued to Graeme Duncan, 5,388
additional MIP Shares were issued to Adeel Ahmad, and 5,062 MIP Shares were issued to Elmar Schnee.

Benefits and Perquisites
The Company offers limited benefits and perquisites, aligned with market competitive practice. Details of the
benefits and perquisites provided to the NEOs are disclosed in the “All Other Compensation” column of the 2019
summary compensation table set forth in this Circular, including: health and dental coverage, various company-paid
insurance plans, including disability and life insurance, and paid vacation. See “Compensation Discussion and
Analysis – Summary Compensation Table”.
In general, the Company will only provide a specific perquisite when it provides competitive value and promotes
retention of executives. The limited perquisites the Company provides to its NEOs may include a cellular telephone
and computer equipment, commuting expenses, reasonable legal, accounting and other professional fees, housing
and tuition (for minor dependents) allowances under special circumstances, reimbursement of certain tax related
expenses, as well as payment of certain professional dues that are related directly to the performance of the
executive’s functions.
Performance Graph
Compensation values reported in the 2019 summary compensation table under “Compensation Discussion and
Analysis – Summary Compensation Table” include the fair value of long term incentive awards, calculated as of the
grant date in compliance with disclosure requirements. As a result, the Company does expect strong correlation
between disclosed compensation (as provided in the summary compensation table) and total Shareholder return;
however, the actual realized value of compensation will be directly correlated with the Company’s performance over
time.
Short-term incentive awards are contingent upon achieving specific levels of annual performance; in the event
minimum performance levels are not achieved there will be no funding of a short-term incentive. Long-term
incentive awards, including MIP Shares, are directly tied to share price performance and/or the value of the
Company in an Exit Event. In the event share price declines, the realized value of compensation from LTIs will also
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decrease, directly correlated with Shareholder value. Applying this pay-for-performance philosophy, the HRCC and
Board believe the interests of NEOs are directly aligned with the interests of Shareholders. The HRCC and the
Board, with advice from external consultants, including WTW, had implemented in 2017 retention programs in light
of the uncertainty surrounding the Company and the Company’s efforts to review and advance potential strategic
alternatives and transactions for the benefit of the Company and its stakeholders in order to retain and motivate
NEOs and other key employees as the Company advanced such strategic review and transaction efforts and worked
to stabilize its business. In connection with the Recapitalization Transaction in 2018, the MIP was approved by
Shareholders and implemented together with the subsidiary of the Company), which are exchangeable into Limited
Voting Shares on the occurrence of certain events. See “Compensation Discussion and Analysis - Long-Term
Incentives: Management Incentive Plan Shares”.
The Common Shares were delisted from the NEX Stock Exchange and were listed for trading on the TSX under the
symbol “CXR” on December 24, 2013. The Common Shares were listed for trading on the NASDAQ on June 29,
2015 under the symbol “CXRX”. On July 18, 2018, NASDAQ made a determination to delist the Company’s
securities from NASDAQ as a result of the Company’s decision not to submit a plan to regain compliance with
NASDAQ’s continued listing requirements. The Limited Voting Shares were listed on the TSX under the trading
symbol “ADVZ” until the voluntary Delisting effective March 27, 2020. Following the Delisting, there is no stock
exchange on which to trade the Limited Voting Shares.
The following graph shows the yearly change in the cumulative Shareholder total return on the Limited Voting
Shares compared to the cumulative total return of the S&P/TSX Composite Index from January 2, 2015 to
December 31, 2019, in each case assuming a CDN$100 investment on the commencement of, and reinvestment of
distributions or dividends, as applicable, during the applicable period. As part of the Recapitalization Transaction,
the Company completed the Share Consolidation at a ratio of one post-consolidation share for every 300 pre-Share
Consolidation Common Shares. Effective March 27, 2020 the Limited Voting Shares ceased to be listed on the TSX.
Value of CDN$100 Investment
(January 2, 2015 to December 31, 2019)

Dec. 31, 2015

Dec. 30, 2016

Dec. 29, 2017

Dec. 31, 2018

Dec. 31, 2019

ADVANZ PHARMA Corp.
Limited

$118.76

$5.99

$1.72

$0.18

$0.03

S&P/TSX Composite Index

$88.18

$103.62

$109.87

$97.08

$115.66
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Summary Compensation Table
The following table sets forth a summary of all compensation earned during the three (3) most recently completed
fiscal years ended December 31, 2019, 2018 and 2017 for the NEOs of the Company. As part of the Recapitalization
Transaction, all equity interests in the Company represented by options, warrants, DSUs, RSUs, rights or similar
instruments outstanding on September 6, 2018, were cancelled on that date.

Name and
Principal
Position(1)
Graeme
Duncan(9)
Chief Executive
Officer and
Director

Year

Salary
($)

Sharebased
awards
($)(2)

Non-Equity
Incentive plan
compensation
- Annual
Incentive
Plan(3)
($)

Pension
Value
($)

Retention
Program(4)

All other
compensation
($)

Total
compensation
($)(5)

2019

634,554

279,254

609,225

77,678(10)

-

15,018

1,615,729

667,850

(10)

-

2,610,706

6,286,502

(8)

2018

595,200

2,339,719

2017

520,275

62,450(6)

427,196

63,979

749,982

12,883

1,836,765

Adeel Ahmad(7)
Chief Financial
Officer and
Director

2019

323,752

138,957

213,313

-

-

215,667

891,689

233,748

-

311,557

215,743

2,259,391

Karl Belk
Chief Operations
Officer

2018

333,925

2017

322,075

-

180,645

-

197,303

238,078

938,101

2019

323,752

102,593

306,644

-

-

55,399

788,388

2018

333,925

1,164,418

(8)

73,027

(8)

859,711

347,282

-

277,781

58,624

1,877,323

(6)

268,388

-

207,091

53,078

888,480

323,187

32,494

-

17,918

774,044

2017

322,075

37,848

Paul Burden
President, UK &
Ireland and
Global
Corporate
Communications

2019

297,852

102,593

Robert Sully(11)
(General
Counsel)

(8)

2018

290,433

859,711

320,568

31,637

211,114

16,950

1,730,413

2017

244,777

47,311(6)

77,298

29,328

162,538

14,766

576,018

2019

323,752

102,593

303,338

12,760

-

42,659

785,102

425,672

8,866

-

27,663

1,543,568

268,388

12,883

161,038

169,025

971,257

2018
2017

221,656
322,075

(8)

859,711
37,848

(6)

Notes:
(1)

All compensation paid to Mr. Duncan, Mr. Ahmad, Mr. Belk, Mr. Burden and Mr. Sully is denominated in GBP and has been converted to
USD at exchange rates between 1.2355 to 1.3023 in 2019, 1.2867 to 1.3910 in 2018, and 1.2883 in 2017.

(2)

The accounting value assigned to the share-based awards in the table above is the value calculated on the grant date of the share-based
award in 2018 multiplied by the number of shares issued.

(3)

Annual incentive plan compensation may include additional cash amounts granted in lieu of other contractual commitments.

(4)

The “Retention Program” column includes amounts paid and amounts that were accrued but not yet paid as at each year end. All grants
related to the “Retention Program” were paid during 2017 and 2018. There were no amounts accrued and not yet paid as of December 31,
2019.

(5)

There have been no awards, earnings, payments, or payables to an associate of an NEO, as a result of compensation awarded to, earned by,
paid to, or payable to an NEO, in any capacity with respect to the Company.

(6)

As part of the Recapitalization Transaction, all equity interests in the Company represented by options, warrants, rights or similar
instruments outstanding on September 6, 2018, were cancelled. All outstanding options under the employee stock option plan and the
outstanding RSUs, which were granted to officers, directors, employees or consultants of the Company were cancelled for no consideration.
Prior to the Recapitalization Transaction, for each RSU or PSU granted under the long-term incentives plan, the Company recognized an
expense equal to the market value of the Company’s Common Shares at the date of grant based on the number of RSUs and PSUs expected
to vest, recognized over the term of the vesting period, with a corresponding credit to reserve for share based compensation anticipated to be
equity settled or a corresponding credit to a liability for those anticipated to be cash settled. Additional RSUs or PSUs were issued to reflect
dividends declared on the common shares. Certain PSUs were subject to market based vesting conditions and had been valued using a
Monte Carlo valuation model.

(7)

Mr. Ahmad is also a Director of the Company. All compensation paid to Mr. Ahmad is paid to him in respect of his role as an NEO of the
Company.

(8)

In connection with the Recapitalization Transaction, the MIP was approved by Shareholders. MIP participants are issued MIP Shares
(shares of MIPCo, a subsidiary of the Company). MIP Shares are exchangeable into Limited Voting Shares on the occurrence of certain
events: see “Compensation Discussion and Analysis – Long-Term Incentives: Management Incentive Plan Shares”. The number of Limited
Voting Shares into which the MIP Shares are exchangeable, and the value of the MIP Shares is only calculated when a valuation is triggered
on or around the date of one of the prescribed events. The MIP was valued on commencement on September 6, 2018, in accordance with
IFRS, using a Monte Carlo valuation model. The Company has accounted for the issued MIP Shares on the basis that they will be equity
settled, after evaluating alternatives that may require cash settlement. The key assumptions included within this simulation were, (i)
weighted average probability of expected time to maturity, (ii) share volatility of 35%, (iii) risk free rates between 2.53% and 2.78%, and
(iv) the assumption that the Company will not pay dividends.

(9)

On March 8, 2018, the Company announced that it had entered into a separation and general release agreement with Mr. Duncan. The total
severance payment paid to Mr. Duncan was approximately $2.5 million. The terms of the separation and general release agreement provide
for June 30, 2018 as Mr. Duncan’s final date of employment with the Company. Prior to Mr. Duncan’s final date of employment with the
Company, Mr. Duncan was appointed as interim CEO of the Company, and subsequently as CEO of the Company and as a result Mr.
Duncan’s employment with Company has continued. Mr. Graeme is also a Director of the Company. All compensation paid to Mr. Graeme
is paid to him in respect of his role as an NEO of the Company.

(10) In 2019, the Company contributed $77,678 (2018: $73,027) to an individual defined contribution pension plan held by Mr. Duncan.
(11) On December 8, 2017, the Company announced that its affiliate, which employed Mr. Sully, had entered into a separation and general
release agreement with Mr. Sully. The separation took effect on March 30, 2018 and the total severance payment paid to Mr. Sully was
approximately $493,220. Mr. Sully was subsequently re-employed by the Company on August 1, 2018.

INCENTIVE PLAN AWARDS
Outstanding Share-Based Awards and Option-Based Awards
As part of the Recapitalization Transaction, all equity interests in the Company represented by options, warrants,
DSUs, RSUs, rights or similar instruments outstanding on September 6, 2018, were cancelled on that date. The
following table sets out all unexercised option-based and share-based awards, including MIP Shares, for the NEOs
outstanding as of December 31, 2019.
Share-Based Awards(1)

Option-Based Awards
Name

Number of
securities
underlying
unexercised
options (#)

Option
exercise price
C($)

Option
expiration
date

Value of
unexercised
in-the-money
options ($)

Number of
share-based
awards that
have not yet
vested (#)

Market or
Market or
payout value payout value
of shareof sharebased awards based awards
that have not not paid out
vested
or distributed
($)
($)

Graeme Duncan

-

-

-

-

101,534(1)

-(1)

-(1)

Adeel Ahmad

-

-

-

-

50,529 (1)

-(1)

-(1)

Karl Belk

-

-

-

-

37,307 (1)

-(1)

-(1)

Paul Burden

-

-

-

-

37,307 (1)

-(1)

-(1)

Robert Sully

-

-

-

-

37,307 (1)

-(1)

-(1)

Notes:
(1)

In connection with the Recapitalization Transaction, the MIP was approved by Shareholders. MIP participants are issued MIP Shares. MIP
Shares are exchangeable into Limited Voting Shares on the occurrence of certain events: see “Compensation Discussion and Analysis –
Long-Term Incentives: Management Incentive Plan Shares”. The number of Limited Voting Shares into which the MIP Shares are
exchangeable, and the value of the MIP Shares is only calculated when a valuation is triggered on or around the date of one of the
prescribed events. As a result, such value is not included in the above table.

Incentive Plan Awards – Value Vested or Earned During the Year
As part of the Recapitalization Transaction, all equity interests in the Company represented by options, warrants,
DSUs, RSUs, rights or similar instruments outstanding on September 6, 2018, were cancelled on that date. No
option-based, share-based and non-equity based incentive plan amounts vested in 2019.
Equity Compensation Plan Information
The following table sets out the equity compensation plan information as at December 31, 2019.
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Number of securities to
be issued upon exercise
of outstanding options,
warrants and rights

Weighted-average
exercise price of
outstanding options,
warrants and rights

Number of securities
remaining available for
future issuance under equity
compensation plans
(excluding securities
reflected in column (a))

(a)

(b)

(c)

Equity compensation plans
approved by Shareholders
(MIP)(1)

-

-

-(1)

Equity compensation plans
not approved by
Shareholders

-

-

-

Total

-

-

-

Plan Category

Notes:
(1)

In connection with the Recapitalization Transaction, the MIP was approved by Shareholders. MIP participants are issued MIP Shares. As of
May 14, 2020, there were no MIP Shares remaining available for issuance under the MIP. MIP Shares are exchangeable into Limited
Voting Shares on the occurrence of certain events: see “Compensation Discussion and Analysis – Long-Term Incentives: Management
Incentive Plan Shares”. The number of Limited Voting Shares into which the MIP Shares are exchangeable, and the value of the MIP
Shares is only calculated when a valuation is triggered on or around the date of one of the prescribed events. As a result, such number of
shares is not included here.

PENSION PLAN BENEFITS
Through subsidiaries, the Company contributes to separate defined contribution pension plans for employees in the
United Kingdom, India and Ireland. None of the NEOs disclosed in this Circular are eligible to participate in the
pension plans contributed to for employees in India or Ireland. The value of the Company’s contributions on behalf
of Graeme Duncan, Paul Burden and Robert Sully during 2019 has been provided in the table above under
“Compensation Discussion and Analysis – Summary Compensation Table”.
The following table shows the changes to accumulated value from January 1, 2019 to December 31, 2019 for the
NEOs who participated in the Company’s pension plan on a defined contribution basis:
Compensatory

Name

Accumulated value at
start of year
($)

($)

Accumulated value at year
end
($)

(a)

(b)

(c)

(d)

Paul Burden

138,457

41,462

203,429

Robert Sully

5,018

11,697

18,503

TERMINATION AND CHANGE OF CONTROL BENEFITS
The Company has entered into employment agreements with each of the Named Executive Officers under which
each NEO has agreed to continue to serve the Company in his current office and perform the duties of such office in
accordance with the terms set out in his employment agreement. Under the terms of each of the executive
employment agreements, each executive has made commitments in favour of the Company including noncompetition and non-solicitation covenants (which survive termination of an NEO’s termination for periods of
twelve (12) to eighteen (18) months per the terms of each NEO’s employment agreement), as well as nondisparagement and non-disclosure covenants (which survive the termination of an NEO’s employment) and
minimum notice periods in the event of the executive’s resignation. Pursuant to the terms of their employment
agreements, the NEOs have agreed that damages alone would be an insufficient remedy for breach of these
covenants and that the Company, in addition to all other remedies, shall be entitled as a matter of right to equitable
relief, including temporary or permanent injunction, to restrain any such breach. In the event of termination of an
NEO’s employment, other than for cause (as defined in the applicable employment agreements), and except for in
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respect of Mr. Duncan’s employment with the Company (as described below), the Company will provide such
executive with working notice or severance pay or a combination of notice and severance. The following section
outlines the significant terms of each of the NEOs’ employment agreements.
Executive Employment Agreements
Mr. Duncan is party to an amended and restated employment agreement with a subsidiary of the Company, Advanz
Pharma Services (UK) Limited (formerly known as Concordia International Rx (UK) Limited), dated November 7,
2016. Pursuant to the terms of a separation and general release agreement effective March 8, 2018, Mr. Duncan
stepped down as President of the Concordia International reportable operating segment and received a separation
payment equal to approximately $2.5 million. Mr. Duncan was appointed as interim CEO of the Company, and
subsequently as CEO of the Company, and the terms of such employment are governed by Mr. Duncan’s
employment agreement dated November 7, 2016, and amended as of June 30, 2018.
Mr. Ahmad, Mr. Belk, Mr. Burden and Mr. Sully are party to employment agreements with a subsidiary of the
Company, Advanz Pharma Services (UK) Limited (formerly known as Concordia International Rx (UK) Limited),
which continue for an indefinite term.
MIP
See “Compensation Discussion and Analysis – Long-Term Incentives: Management Incentive Plan Shares” for a
discussion of effect of termination on the MIP Shares. In the event of an NEO leaving the Company prior to an Exit
Event, the Leaver Provisions in the MIPCo articles will be triggered. Payment will be satisfied in cash on any
transfer of shares (subject to the Company having sufficient cash as determined by the Board acting reasonably).
Termination upon Notice
Mr. Duncan may terminate his employment agreement upon providing the Company with three (3) months’ written
notice. Mr. Ahmad, Mr. Belk, Mr. Burden and Mr. Sully may terminate their employment agreement upon providing
the Company with six (6) months’ written notice. The Company retains the right (at its option) to accelerate the
termination date set out in the written notice by notifying the executive that the Company will pay him an aggregate
amount equal to:
DUNCAN

AHMAD

BELK

BURDEN

SULLY

Base salary through to last day of
notice period











Pro rata target bonus accrued until
the last day of the notice period











Any bonus awarded but unpaid

n/a

n/a

n/a

n/a

n/a

Business expenses which have not
been reimbursed











Value of unused vacation











Participation in benefit plan during
notice period











Dependent on
application of
Leaver Provisions

Dependent on
application of
Leaver
Provisions

Dependent on
application of
Leaver Provisions

Dependent on
application of
Leaver
Provisions

Dependent on
application of
Leaver
Provisions

MIP Shares

Termination Without Cause or for Good Reason
In the case that (a) the NEO terminates his employment agreement for good reason (as defined in certain NEO’s
employment agreement), or (b) the Company terminates the NEO’s employment agreement without cause (as
defined in each NEO’s respective employment agreement), the NEO shall be entitled to receive:
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DUNCAN

AHMAD

BELK

BURDEN

SULLY

15 months

12 months

12 months

12 months

12 months

125%









Accrued and unpaid bonus











Pro rata target bonus accrued up to
the date of termination











Any bonus awarded but unpaid











Business expenses which have not
been reimbursed











Value of any unused vacation time











12 months

12 months

12 months

12 months

12 months

Base salary payment
Annual target bonus payment

Continued benefits
MIP Shares

Dependent on
Dependent on
application of
application of
Leaver Provisions Leaver Provisions

Dependent on
application of
Leaver
Provisions

Dependent on
Dependent on
application of
application of
Leaver Provisions Leaver Provisions

Termination for Cause
In the case that an NEO employment agreement is terminated for cause (as defined in each NEO’s employment
agreement), the NEO’s employment with the Company shall end immediately and the NEO shall be entitled to:
DUNCAN

AHMAD

BELK

BURDEN

SULLY

Base salary up to the date of
termination











Any bonus awarded but unpaid











Pro rata target bonus accrued up to
the date of termination











Business expenses which have not
been reimbursed











Value of unused vacation











Any benefits to which he is entitled
to and which are unpaid as of the
date of termination











Bad Leaver
Provisions

Bad Leaver
Provisions

Bad Leaver
Provisions

Bad Leaver
Provisions

Bad Leaver
Provisions

MIP Shares

Termination Due to Death
In the case that an NEO employment agreement is terminated due to death, the NEO’s employment with the
Company shall end immediately and the NEO shall be entitled to:
DUNCAN

AHMAD

BELK

BURDEN

SULLY

Base salary up to the date of
termination











Any bonus awarded but unpaid











Pro rata target bonus accrued up to
the date of termination











Business expenses which have not
been reimbursed











Value of unused vacation











Any benefits to which he is entitled
to and which are unpaid as of the
date of termination











Good Leaver
Provisions

Good Leaver
Provisions

Good Leaver
Provisions

Good Leaver
Provisions

Good Leaver
Provisions

MIP Shares
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Termination Due to Disability
In the case that an NEO employment agreement is terminated due to the disability of the NEO (per the terms of each
NEO’s employment agreement), the NEO’s employment with the Company shall be terminated and the NEO shall
be entitled to:
DUNCAN

AHMAD

BELK

BURDEN

SULLY

Base salary up to the date of
termination











Any bonus awarded but unpaid











Pro rata target bonus accrued up to
the date of termination











Business expenses which have not
been reimbursed











Value of unused vacation











Any benefits to which he is entitled
to and which are unpaid as of the
date of termination











Good Leaver
Provisions

Good Leaver
Provisions

Good Leaver
Provisions

Good Leaver
Provisions

Good Leaver
Provisions

MIP Shares

Change of Control
The table below assumes that the NEOs are terminated as a result of a change of control of the Company.

Base salary payment

DUNCAN

AHMAD

BELK

BURDEN

SULLY

15 months

12 months

12 months

12 months

12 months

Annual target bonus payment











Accrued and unpaid bonus











125%









Any bonus awarded but unpaid











Business expenses which have not
been reimbursed











Pro rata target bonus accrued up to
the date of termination

Value of any unused vacation time











12 months

12 months

12 months

12 months

12 months

Likely to be an
Exit Event

Likely to be an
Exit Event

Likely to be an
Exit Event

Likely to be an
Exit Event

Likely to be an
Exit Event

Continued benefits
MIP Shares

MIP Change of Control Provisions
See “Compensation Discussion and Analysis – Long-Term Incentives: Management Incentive Plan Shares”. A
change of control of the Company is likely to be an Exit Event. If an Exit Event is triggered, the MIP Shares may be
exchanged into Limited Voting Shares in accordance with the terms of the MIP.
Estimated Incremental Payment on Change of Control and/or Termination
The following table provides details regarding the estimated incremental payments by the Company to the NEOs
indicated below under the above-described agreements in the event of: (i) termination upon notice; (ii) termination
without cause or for good reason; (iii) termination with cause; (iv) termination upon death; (v) termination upon
disability; (vi) termination upon change of control (as defined in the applicable employment agreements of the
NEOs); and (vii) change of control as defined under the Exchange Rights Agreement, assuming, in each case, that
the event took place on December 31, 2019.
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Event
Termination
without
Termination Cause or for
Termination
Upon
Good
Notice(4)
Reason(3) (4) with Cause(4)

Termination
Upon Death(4)

Termination
Upon
Disability(4)

Change of
Control(1)

Change of
Control (for
purposes of
MIP)(2)

-

Graeme
Duncan
1,008,909

2,327,081

679,366

679,336

679,336

2,327,081

Deferred
Compensation

Severance

-

-

-

-

-

-

Other Benefits

3,000

12,000

-

-

-

12,000

-

1,011,909

2,339,081

679,336

679,336

679,336

2,339,081

-

182,361

585,883

14,227

249,615

249,615

585,883

-

Deferred
Compensation

-

-

-

-

-

-

Other Benefits

-

369,631

-

-

-

369,631

-

182,361

955,514

14,227

249,615

249,615

955,514

-

175,894

680,297

7,760

344,029

344,029

680,297

-

Deferred
Compensation

-

-

-

-

-

-

Other Benefits

-

12,000

-

-

-

12,000

-

175,894

692,297

7,760

344,029

344,029

692,297

-

164,202

628,253

9,519

318,886

318,886

628,253

-

-

-

-

-

-

-

Total

-

Adeel Ahmad
Severance

Total

-

Karl Belk
Severance

Total

-

Paul Burden
Severance
Deferred
Compensation
Other Benefits
Total

-

-

12,000

-

-

-

12,000

-

164,202

640,253

9,519

318,886

318,886

640,253

-

188,828

693,230

20,693

356,962

356,962

693,230

Robert Sully
Severance

-

Deferred
Compensation

-

-

-

-

-

-

Other Benefits

-

12,000

-

-

-

12,000

-

188,828

705,230

20,693

356,962

356,962

705,230

-

Total

-

Notes:
(1) This “Change of Control” column includes retention amounts payable to each NEO in connection with termination upon a change of
control. This table provides amounts based on the assumption that the employee is terminated as a result of a change of control. Mr. Belk
does not have a change of control provision in his contract. However, this table assumes the greatest amount payable to Mr. Belk (six (6)
months payment in lieu of salary and fully accelerated payment of his retention awards) in the event his contract of employment was
terminated in connection with a change of control.
(2)

MIP Shares are exchangeable into Limited Voting Shares on the occurrence of certain events, including a change of control: see
“Compensation Discussion and Analysis – Long-Term Incentives: Management Incentive Plan Shares”. The number of Limited Voting
Shares into which the MIP Shares are exchangeable, and the value of the MIP Shares is only calculated when a valuation is triggered on or
around the date of one of the prescribed events. As a result, such value is not included here.

(3)

Includes retention amounts payable to each NEO, as applicable, in connection with a termination without cause or good reason.

(4)

Payment on termination in respect of the MIP Shares is based on the Leaver Provisions. The amount of the payment depends on the fair
value of the MIP Shares calculated at the time that the holder of the MIP Shares is required to transfer such shares. As a result, such value is
not included here. See “Compensation Discussion and Analysis – Long-Term Incentives: Management Incentive Plan Shares”.
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES
Board of Directors
The Board is currently comprised of seven (7) Directors. All of the Directors on the current Board, with the
exception of Adeel Ahmad, Graeme Duncan, Florian Hager and Frances Cloud are independent. In order to facilitate
the exercise of independent judgment in carrying out its responsibilities, the Board will continue to hold in camera
meetings of independent Directors after certain meetings of the Board (in particular, meetings relating to the review
and approval of quarterly and annual financial statements and compensation related matters). The Board has
concluded that three (3) of the current Directors (Elmar Schnee, Maurice Chagnaud and Robert Manzo) are
independent from management of the Company for the purposes of NI 58-101. The Company has made this
determination on the basis that Mr. Duncan and Mr. Ahmad are executive officers of the Company and Mr. Hager is
the Managing Director of GSO, a significant shareholder of the Company and a party to the Investor Rights
Agreement. While Ms. Cloud was previously considered independent, this is no longer the case as she has been
engaged by the Company as a consultant and has received compensation from the Company in that capacity. As a
result Mr. Ahmad, Mr. Duncan, Mr. Hager and Ms. Cloud have either a direct or indirect material relationship with
the Company.
Mr. Schnee is the Non-Executive Chairman of the Board. The Non-Executive Chairman’s responsibilities include
leadership of the Board and its efficient and independent organization and operation.
Summary of Director Qualifications and Expertise
The Board has constituted the NCGC to annually conduct a self-assessment of the Board’s performance, an
assessment of Board members and its committees, with each committee assessing its members, and to recommend to
the Board nominees for appointment of new Directors to fill vacancies or meet additional needs of the Board.
Through the Board evaluation process and ongoing monitoring of the needs of the Company, desired expertise and
skill sets are identified and individuals that possess the required experience and skills are contacted by the NonExecutive Chairman or the CEO. Prospective new Director nominees are interviewed by the Chair of the NCGC, the
Non-Executive Chairman of the Board and the CEO and considered by the entire NCGC for recommendations to the
Board as potential nominee Directors.
The matrix below illustrates the mix of experience, knowledge and understanding possessed by the members of the
Board in the categories that are relevant to the Company that enable the Board to better carry out its fiduciary
responsibilities.
Elmar
Schnee

Florian
Hager

Robert
Manzo

Adeel
Ahmad

Frances
Cloud

Maurice
Chagnaud

Graeme
Duncan

Accounting









x



x

Corporate Finance / M&A















Executive Leadership



x











Economics / Business















Financial Literacy















Governance

x





x

x



x

Government / Regulatory

x

x

x

x

x



x

HR & Compensation

x



x

x

x





Industry Experience



x

x









International Business















Legal

x

x



x

x

x

x

Risk Management









x



x

Strategic Planning
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Mandate of the Board of Directors
The Board does not have a written mandate. The duties and responsibilities of the Board are to supervise the
management of the business and affairs of the Company, and to act with a view towards the best interests of the
Company. The Board is responsible for the oversight and review of:


the strategic planning process of the Company;



identifying the principal risks of the Company’s business and ensuring the implementation of appropriate
systems to manage these risks;



succession planning, including appointing, training and monitoring senior management;



a communications policy for the Company to facilitate communications with investors and other interested
parties; and



the integrity of the Company’s internal control and management information systems.

The Board discharges its responsibilities directly and through its committees, currently consisting of the Audit
Committee, the HRCC and the NCGC. The Board and the CEO have not developed a written position description
for the CEO. The CEO reports to and is subject to the general direction of the Board pursuant to the CEO’s
executive employment agreement. The CEO’s duties include overseeing the day-to-day operations of the Company,
strategic planning and business development.
The Board has developed formal charters for each Committee. Copies of the Committee charters can be found on the
Company’s website at www.advanzpharma.com, which website is not incorporated by reference herein.
Meetings of the Board of Directors
The Board meets at least once each quarter, with additional meetings held when appropriate. Meetings of the Board
may be held in person and by teleconference or other electronic means, as needed to discharge its responsibilities.
Independent Directors meet in camera without non-independent Directors or Management present on an as-needed
basis (particularly with respect to meetings related to the review and approval of quarterly and annual financial
statements and compensation matters). Board members are expected to attend all Board meetings and meetings of
committees on which they serve.
The following table provides the record of attendance of each member of the Board for all meetings of the Board
and each committee which were held since the beginning of the Company’s most recently completed financial year:
Board
Meetings
Director(1)
Graeme Duncan
Barry Fishman
Florian Hager

(2)

Audit Committee
Meetings

#

%

#

13

100%

N/A

HRCC
Meetings

%

NCGC
Meetings

#

%

#

%

N/A

N/A

N/A

N/A

4

100%

4

100%

4

100%

N/A

N/A

N/A

N/A

4

100%

N/A

N/A

4

100%

12

92%

5

(3)

13

100%

N/A

(4)

13

100%

5

(5)

13

100%

N/A

12

92%

5

100%

4

100%

4

100%

13

100%

N/A

N/A

4

100%

3

100%

Robert Manzo

Frances Cloud

(6)

Randall Benson

Maurice Chagnaud

(7)

100%
100%

Notes
(1)

Messrs. Ahmad and Schnee were appointed to the Board of effective January 1, 2020 and as such were not in attendance at any Board or
committee meetings between January 1, 2019 and December 31, 2019.

(2)

Mr. Fishman was a member of the Board, NCGC and Audit Committee and the Chair of the HRCC until December 31, 2019.

(3)

Mr. Hager is a member of the HRCC.

(4)

Mr. Manzo is a member of the Audit Committee and the HRCC and Chair of the NCGC.

(5)

Ms. Cloud is a member of the NCGC.
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(6)

Mr. Benson was the Non-Executive Chairman of the Board, Chair of the Audit Committee and a member of the NCGC and HRCC until
December 31, 2019.

(7)

Mr. Chagnaud is a member of the NCGC and Chair of the HRCC. Mr. Chagnaud is also a member of the Audit Committee. While Mr.
Chagnaud had previously received consulting fees from the Company, the amount of such fees was less than CDN$75,000 during each
twelve (12) month period within the last three (3) years, and he has not received any consulting fees since the date on which he was
appointed to the Audit Committee. Accordingly, Mr. Chagnaud is considered to be independent under National Instrument 52-110.

Board Renewal and Term Limits
The Company has not adopted a formal policy on Director term limits. It has been the Company’s practice to elect
Directors on an annual basis to hold office until a successor is appointed or until the conclusion of the next annual
general meeting of the Company. Management believes that the current approach allows the Company to undergo
Board renewal as necessary. In addition, the Company relies on its current director nominee selection process, as
well as the Company’s various policies (as described below), when selecting Director nominees for election to the
Board on an annual basis.
Independence of the Board
For the purposes of NI 58-101, an “independent director” is a director who has no direct or indirect material
relationship with the Company. A “material relationship” is in turn defined as a relationship which could, in the
view of the Board, be reasonably expected to interfere with such member’s independent judgment. In determining
whether a particular Director is an “independent director” or a “non-independent director”, the Board considers the
factual circumstances of each Director in the context of these guidelines.
The Board is currently comprised of seven (7) members, three (3) of whom (Elmar Schnee, Maurice Chagnaud and
Robert Manzo) are “independent directors” for the purposes of NI 58-101.
Independent Non-Executive Chairman
The Non-Executive Chairman is independent and responsible for the management, development and effective
functioning of the Board and provides leadership in every aspect of its work. The Non-Executive Chairman’s key
responsibilities include setting the Board meeting agenda in consultation with the CEO and chairing all Board
meetings. In the absence of the Non-Executive Chairman, one of the other independent directors will assume the
responsibilities of the Non-Executive Chairman. The Non-Executive Chairman provides leadership to the Directors
and ensures the Board is independent from management. The Non-Executive Chairman and each committee can also
engage outside consultants without consulting management. This helps ensure they receive independent advice as
they feel necessary.
Committee Composition
There are currently three (3) standing committees of the Board: (a) the Audit Committee, (b) the HRCC, and (c) the
NCGC. All three (3) committees are comprised solely of independent directors, save that Mr. Hager is a member of
the HRCC and Ms. Cloud is a member of the NCGC as discussed below.
Committee chairs are responsible for the effective organization and operation of the relevant committee he or she
chairs and is required to provide leadership in discharging the mandate set out in the committee charter. The chair
also acts as primary liaison between the relevant committee and the Company’s management where necessary. The
chair of each committee reports directly to the Board.
The Board intends to review the composition of the Audit Committee, HRCC and the NCGC subsequent to the
annual meeting of the shareholders of the Company. Any changes in membership of the committees will be
disclosed by the Company at the appropriate time.
Succession Planning
The NCGC and HRCC (with the advice of the CEO) have primary oversight of succession planning for senior
management, the performance of the CEO, and the CEO’s assessments of the other senior officers. The Board, as a
whole, conducts in-depth reviews of succession options relating to senior management positions.
The independent Directors participate in the assessment of the CEO’s performance every year. The Board considers
and, where necessary, approves NEO appointments.
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Selection of New Board Members
The NCGC considers candidates for Board membership who are suggested by members of the committee, other
Board members, members of management and Shareholders as well as outside consultants retained specifically for
the purpose of identifying Board candidates. Once the NCGC has identified prospective nominees for directorship,
the Board is responsible for selecting such candidates. The NCGC seeks to identify Director candidates with solid
business and other appropriate experience and expertise, having regard to the nature of the Company’s business and
the current composition of the Board, and commitment to devoting the time and attention necessary to fulfill their
duties to the Company.
In addition to the factors to be considered pursuant to the Diversity Policy (defined below under the heading
“Statement of Corporate Governance Practices - Gender Diversity”), the NCGC considers the following general
factors in evaluating a prospective candidate to the Board, which include (i) the extent to which the candidate will
enhance the objective of having Directors with diverse viewpoints, and (ii) backgrounds, experience, expertise,
skills and other demographics of Director candidates. The Company believes that the backgrounds and qualifications
of its Directors, considered as a group, should provide a mix of skills, experience, and knowledge, which will ensure
that the Board is able to continue to fulfill its responsibilities. The NCGC also considers the independence of
Directors and proposed Directors. The Company has not adopted a formal policy on term limits for its Directors, as
it believes the current process used by the NCGC in selecting appropriate nominees for election to the Board on an
annual basis ensures that the Board undergoes regular renewal, as necessary.
Assessments and Performance Reviews
The Board, in consultation with the NCGC, on an annual basis, receives a recommendation from the NCGC for
assessing the performance and effectiveness of the Board, its committees and the individual Directors. In order to
facilitate this, the NCGC is responsible for developing and recommending to the Board a process for assessing
criteria that considers the solicitation and receipt of comments from any Directors and the competencies and skills
each Director is expected to bring to the Board.
Each individual committee and the Board, in the assessment process overseen by the NCGC (as described above),
assesses its own performance and that of the individual Directors of which each is comprised, as well as each
committee’s own respective charter.
Gender Diversity
The Company has adopted a policy regarding diversity on the Board, in executive office positions and in the
employee pool generally (the “Diversity Policy”), which addresses the selection of Directors, officers and
employees. The objective of the Diversity Policy is to set out the Company’s approach to diversity on the Board, in
NEO positions and in the employee pool generally.
The Company recognizes that a diverse workforce will promote an inclusive work culture, enhance innovation,
increase productivity, and that a diverse workforce is important to achieving the Company’s vision of ensuring
patients continue to have access to high-quality, established and niche medicines. The Company is therefore
committed to promoting an environment that embraces diversity and reflects the Company’s current core values of
integrity, openness, global teamwork, entrepreneurship and decision making.
The Company is committed to achieving the following through the Diversity Policy:


upholding a merit-based appointment process by accessing a broad pool of diverse candidates; and



recruitment and retention of a diverse workforce by promotion of programs that assist in the development
of a broader pool of skilled and experienced employees.

The Company recognizes that gender diversity is a significant component of diversity and acknowledges the
important role that women, with appropriate and relevant skills and experience, play in contributing to the
Company’s stewardship and management. The NCGC has been directed to search for qualified persons to serve on
the Board. Progress toward achieving diversity on the Board as well as the effectiveness of the Diversity Policy will
be reviewed periodically. Although the Company does not currently have a female NEO (and the percentage of
female NEOs is therefore 0%), female candidates are regularly considered for such positions, as well as for positions
on the Board. The Board currently has one woman (representing approximately 14% of the Board), Ms. Cloud, who
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is also a current member of the NCGC. The Company has not adopted targets (for the purposes of NI 58-101)
regarding female representation on the Board and in senior management positions due to the relatively short history
of the Company’s business and given the CBCA Proceedings. Furthermore, the Company believes promotion of
diversity is best served through careful consideration of all of the knowledge, experience, skills and backgrounds of
each individual candidate for Director in light of the needs of the Board without focusing on a single diversity
characteristic. The Company has been and remains committed to diversity and believes that diversity enhances both
the quality and effectiveness of the Company’s performance and is an important aspect to effective corporate
governance.
Forty seven per cent (47%) of the Company’s employees are female and fifty-three per cent (53%) are male.
A copy of the Diversity Policy can be found on the Company’s website at www.advanzpharma.com, which website
is not incorporated by reference herein.
Majority Voting for Board Elections
The Company has adopted a written policy requiring that in an uncontested annual general or special meeting of
Shareholders set for the election of Directors, any nominee who does not receive at least a majority (50% + 1 vote)
of votes cast “for” his or her election will immediately tender a resignation to the Non-Executive Chairman
following such meeting of Shareholders, effective upon acceptance by the Board. The NCGC will consider the offer
of resignation and, except in exceptional circumstances, will recommend that the Board accept the resignation. The
Board will make its decision and announce it in a press release within ninety (90) days following the applicable
annual or special meeting of Shareholders, including the reasons for rejecting the resignation, if applicable. A
Director who tenders his or her resignation will not participate in any meeting of the Board to consider whether or
not his or her resignation shall be accepted.
A copy of the majority voting policy can be found on the Company’s website at www.advanzpharma.com, which is
not incorporated by reference herein.
Orientation and Education
The NCGC develops, recommends and oversees the Board’s orientation program for new Directors. This program is
designed to assist new Directors to understand the role of the Board and its committees, the contribution individual
directors are expected to make to the Company (including the commitment of time and energy that the Company
expects) and the nature and operation of the Company’s business. In addition, new Directors are oriented to the roles
of the Board, individual Directors and the business and affairs of the Company through discussions with the
Company’s management and the incumbent directors and by periodic presentations from senior management on
major business, industry and competitive issues. Management, along with Board advisors, provide information to
the Board and its committees as necessary to keep the Directors up-to-date with corporate governance requirements
and best practices, the Company and its business and the environment in which it operates, as well as developments
concerning the responsibilities of Directors.
The Board currently does not provide continuing education for its Directors. The Directors are encouraged to attend
industry and governance related education sessions independently to ensure they are abreast of emerging trends
impacting the Company. By using a Board composed of experienced professionals with a wide range of financial
and pharmaceutical expertise, the Company ensures that the Board operates effectively and efficiently.
Code of Conduct
The Board has adopted a written Code of Conduct that has been adopted by, or is applicable to, all Directors,
officers and employees of the Company, as well as consultants and contract workers who perform work on behalf of
the Company. The Code of Conduct constitutes written standards that are designed to promote integrity and to deter
wrongdoing. In particular, the Code of Conduct addresses the following issues:
●
●
●
●

equal opportunity employment
discrimination and harassment
substance abuse
compliance with laws, rules and regulations (including
insider trading laws)

●
●
●
●

protection and proper use of corporate assets
and opportunities
confidentiality of corporate information
fair dealing with Shareholders
record retention and documentation
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●
●
●

the acceptance of gifts
conflicts of interest
outside business activities and employment

●
●
●

social media use
disclosure of breaches of the Code of Conduct
reporting of any illegal or unethical behaviour

Interested parties may request a copy of the Code of Conduct by writing to Robert Sully, General Counsel, at Capital
House, 85 King William Street, London EC4N 7BL or may obtain a copy from the Company’s website at
www.advanzpharma.com, which website is not incorporated by reference herein.
Each person to whom the Code of Conduct is applicable must provide a signed acknowledgment to the Company
indicating that he or she is responsible for complying with the Code of Conduct. Furthermore, in keeping with the
whistleblower policy contained within the Code of Conduct, employees are encouraged to report any instance of
non-compliance with the Code of Conduct or applicable laws and regulations with their supervisor or, if appropriate,
the CEO or CFO of the Company. The Board periodically reviews the Company’s policies, including the Code of
Conduct and may revise and update the Code of Conduct on an annual basis. All new directors, officers and
employees of the Company and any subsidiaries, as well as certain consultants and contract workers who perform
work on behalf of the Company, are advised of the Code of Conduct and its importance.
The Company is governed by the provisions of the CJL. Pursuant to the CJL, a Director of the Company must
disclose in writing or by requesting that it be entered in the minutes of meetings of the Board, the nature and extent
of any interest that he or she has which to a material extent conflicts or may conflict with the interests of the
Company. The Articles of the Company provide that an interested Director cannot vote on any resolution to approve
the matter, contract or transaction to which he or she has an interest, subject to certain limited exceptions as listed in
the Articles of the Company.
Committees of the Board
Audit Committee
The Audit Committee is currently comprised of three (3) Directors of the Company, Mr. Schnee (Chair), Mr. Manzo
and Mr. Chagnaud. Each member of the Audit Committee is independent of management of the Company and is
financially literate in that each has the ability to read and understand a set of financial statements that present a
breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity of
the issues that can reasonably be expected to be raised by the Company’s financial statements. While Mr. Chagnaud
had previously received consulting fees from the Company, the amount of such fees was less than CDN$75,000
during each 12 month period within the last three (3) years, and he has not received any consulting fees since the
date on which he was appointed to the Audit Committee. Accordingly, Mr. Chagnaud is considered to be
independent under National Instrument 52-110. The relevant education and experience of each member of the Audit
Committee is provided above, under the heading “Statement of Corporate Governance Practices – Summary of
Director Qualifications and Expertise”.
During the financial year ended December 31, 2019, Mr. Benson and Mr. Fishman were members of the Audit
Committee, but vacated their position upon resigning as Directors. They were replaced by Mr. Chagnaud and Mr.
Schnee upon their election to the Board by the Shareholders.
The Audit Committee will, from time to time, implement and oversee procedures for the receipt, retention and
treatment of complaints received by the Company regarding accounting, internal accounting controls or auditing
matters and the confidential, anonymous submission by employees of concerns regarding questionable accounting or
auditing matters. In this regard, the Company has established a whistleblower policy, which is contained within the
Company’s Code of Conduct. The mandate of the Audit Committee is set out in the written Charter of the Audit
Committee. A copy of the Audit Committee Charter is available on the Company’s website at
www.advanzpharma.com, which website is not incorporated by reference herein.
See “Business of the Annual Meeting of Shareholders – Appointment of Auditor” for a summary of the external
auditor service fees and billings paid or payable to the Company’s external auditor in respect of the last two (2)
fiscal years ended December 31.
A further description of matters relating to the Audit Committee as required by National Instrument 52-110 is set
forth under “Audit Committee” in the Company’s Annual Information Form, available on the Company’s SEDAR
profile at www.sedar.com.
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Human Resources and Compensation Committee
The HRCC is currently comprised of three (3) Directors, Mr. Chagnaud (Chair), Mr. Schnee and Mr. Hager. During
the financial year ended December 31, 2019, two (2) other individuals were a members of the HRCC. Mr. Benson
and Mr. Fishman were members of the HRCC for the financial year ended December 31, 2019 but vacated their
position upon resigning as Directors. Mr. Fishman was the chair of the HRCC prior to his resignation.
Mr. Schnee and Mr. Chagnaud are considered independent of management of the Company. While Mr. Hager is not
considered to be an independent Director as a result of his employment by GSO, as more further described under the
heading “Statement of Corporate Governance Practices - Board of Directors” the Board does not consider his
position to interfere with his ability to objectively determine the compensation of Directors and officers of the
Company.
The members of the HRCC are appointed annually by the Board, and each member of the HRCC serves at the
pleasure of the Board until the member resigns, is removed, or ceases to be a member of the Board. The relevant
education and experience of each member of the HRCC is provided above, under the heading “Statement of
Corporate Governance Practices – Summary of Director Qualifications and Expertise” in this Circular.
The members of the HRCC have the following (i) direct experience relevant to their responsibilities on the HRCC in
determining executive compensation and (ii) skills and experience that enable the HRCC to make decisions on the
suitability of the Company’s compensation policies and practices:


Mr. Hager is a managing director at GSO and has more than four (4) years of supervising and monitoring
CEOs and various levels of executives in investment and portfolio companies, as well as in restructuring
situations. He also has experience in selecting executive leaders and assessing executive performance and
related performance-based compensation in both large and small companies.



Mr. Schnee is a managing director at Caljem GmbH, a consulting company, and has been since 2012. He
has also held various positions in senior management at Merck KGaA and has served as an management
advisor and chief operating officer of MindMaze SA.



Mr. Chagnaud has more than twenty-five (25) years of executive experience in various roles within the
pharmaceutical industry, including senior and leadership roles at Merck KgAa, Merck Generics Ltd., Teva
Pharmaceutical Industries Ltd., Lupin Pharmaceuticals Inc. and Polpharma SA Pharmaceutical Works. He
has more than twenty (20) years of executive experience in setting performance based compensation at both
large and small firms. While on the board of Polpharma SA Pharmaceutical Works, he was involved in
setting compensation levels for senior officers of that company.

Any recommendations of the HRCC must be approved by the Board to ensure an objective process for determining
the compensation of the Company’s Directors and executive officers.
A copy of the HRCC Charter can be found on the Company’s website at www.advanzpharma.com, which website is
not incorporated by reference herein. To fulfil its responsibilities and duties in developing the Company’s approach
to compensation issues, the HRCC shall:


Review and approve corporate goals and objectives relevant to compensation of the CEO and evaluate the
performance of the CEO in light of these corporate goals and objectives;



Review corporate goals and objectives relevant to compensation of the executive officers (other than the
CEO), and other direct reports of the CEO, as approved by the CEO and receive a report annually from the
CEO of the performance of those executive officers and other direct reports against such corporate goals
and objectives;



Ensure that the Company’s security-based compensation plans and all amendments to such plans which
require the approval of the Company’s shareholders are approved by the Board and by the Company’s
shareholders, as may be required;



Approve and evaluate performance measures for executive incentive plans;



Review and monitor the status of compliance with the Company’s share ownership guidelines, if any; and
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Review any proposed disclosure of executive compensation. Without limiting the foregoing, annually
review any report on executive compensation (including any discussion or analysis thereof) and
recommend to the Board that it be included in the Company’s annual report, management information
circular or other documents prepared for an annual meeting of the Company’s shareholders.

To motivate achievement of the Company’s priorities and in order to retain key members of management, the
HRCC, on behalf of the Board, reviews the Company’s executive compensation framework and makes
recommendations to the Board from time to time. In response to feedback from Shareholders and proxy advisors
such as Institutional Shareholder Services, Inc. and Glass Lewis & Co., the Board and the HRCC are committed to
improving the overall governance and disclosure of the Company’s executive compensation program.
Nominating and Corporate Governance Committee
The Board has established the NCGC, which is currently comprised of four (4) members, Mr. Manzo (Chair), Mr.
Schnee, Ms. Cloud, and Mr. Chagnaud. During the financial year ended December 31, 2019, Mr. Benson and Mr.
Fishman were members of the NCGC for the financial year ended December 31, 2019 but vacated their positions
upon resigning as Directors. These members were replaced by Mr. Schnee. Mr. Chagnaud was appointed to the
NCGC on May 8, 2019. The relevant education and experience of each member of the NCGC is provided above,
under “Statement of Corporate Governance Practices – Summary of Director Qualifications”. All of the NCGC
members are independent for purposes of NI 58-101, except for Ms. Cloud. While Ms. Cloud is not considered to be
an independent Director as a result of her consulting arrangement with the Company (as more fully described under
the heading “Statement of Corporate Governance Practices – Board of Directors”), the Board does not consider her
position to interfere with her ability to objectively oversee the Company’s approach to corporate governance
matters.
The NCGC oversees the Company’s approach to corporate governance matters. A copy of the NCGC’s Charter can
be found on the Company’s website at www.advanzpharma.com, which website is not incorporated by reference
herein.
The mandate of the NCGC includes:


identifying qualified individuals to serve as members of the Board, including incumbent directors;



recommending candidates for election or re-election, including persons to fill newly created director
positions or Board vacancies;



recommending directors for committee membership;



leading the Board in its annual self-evaluation;



orienting and developing Board members; and



developing and monitoring the Company’s corporate governance guidelines.

Any recommendation made by the NCGC is presented to the Board for approval to ensure additional oversight of
the process.
Position Descriptions
The Board has not developed written position descriptions for the Non-Executive Chairman or the chairs of the
committees of the Board. The responsibilities of the Non-Executive Chairman include leadership of the Board and
its efficient organization and operation.
Each committee chair is responsible for the effective organization and operation of the relevant committee he or she
chairs and is required to provide leadership in discharging the mandate set out in the committee charter. The chair
also acts as primary liaison between the relevant committee and the Company’s management where necessary. The
chair of each committee reports directly to the Board.
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Disclosure, Securities Trading and Confidentiality Policy
The Board has adopted a Disclosure, Securities Trading and Confidentiality Policy designed to promote consistent
disclosure practices aimed at informative, timely and broadly disseminated disclosure of material information to the
public in accordance with all applicable legal and regulatory requirements. It is applicable to all Directors, officers
and employees of the Company. The Disclosure, Securities Trading and Confidentiality Policy prohibits selective
disclosure of material information regarding the Company or its business. In addition, the Disclosure, Securities
Trading and Confidentiality Policy addresses securities trading matters, and provides for trading blackout periods
and quiet periods.
Directors’ and Officers’ Liability Insurance
The Company annually renews and purchases insurance coverage for directors’ and officers’ liability. The current
policy term has a twelve (12) month policy period (12:01 a.m. on September 6, 2019 to 12:00 a.m. on September 6,
2020) and total premium of approximately $1,806,423. This insurance covers directors’ and officers’ liability for an
aggregate limit as set forth in the policy. The policy is subject to retentions (deductibles) ranging from $1,000,000 to
$1,500,000 depending upon the nature of the claim, but these are only relevant to Company Reimbursement Cover
and Company Securities Claim Cover. There is no retention for any claim first made against a director or officer
when indemnification has not been granted. This premium is paid entirely by the Company. The Company also has
in place director and officer indemnity agreements with certain of its directors and executive officers.
The Company indemnifies directors and officers of the Company (“Indemnified Persons”) for the full amount of
any cost reasonably incurred by an Indemnified Person in connection with any proceeding that may be made or
asserted against or affect an Indemnified Person or in which an Indemnified Person is required by law to participate
or in which an Indemnified Person participates at the request of the Company or in which an Indemnified Person
chooses to participate (based on the Indemnified Person’s reasonable belief that he or she may be subsequently
named in that proceeding or any proceeding related to it) if it relates to, arises from or is based on an Indemnified
Person’s service in an indemnified capacity.
Management Contracts
No management functions of the Company or any of its subsidiaries are to any substantial degree performed other
than by the directors and officers of the Company or subsidiary, and no individuals acting as an NEO of the
Company are not employees of the Company nor are any individuals acting as an NEO or director employed or
retained by an external management company.
LEADERSHIP TRANSITION
The Company did not undergo significant changes to senior management in the fiscal year ending December 31,
2019. However, two Canadian resident directors (Mr. Benson, the former Chair of the Board, and Mr. Fishman)
resigned as Directors effective December 31, 2019, and Mr. Schnee and Mr. Ahmad were appointed as Directors
effective January 1, 2020, in all cases as part of the Continuance.
2021 SHAREHOLDER PROPOSALS
To be eligible for inclusion in the management information circular for the annual meeting of Shareholders of the
Company for the year 2021, shareholder proposals prepared in accordance with applicable rules governing
shareholder proposals must be submitted to the Company’s head office at Capital House, 85 King William Street,
London EC4N 7BL, Attention: Robert Sully, General Counsel, on or before March 19, 2021.
ADDITIONAL INFORMATION
Additional information relating to the Company is available under the Company’s profile on SEDAR at
www.sedar.com. Financial information is provided in the Company’s comparative annual financial statements and
management discussion and analysis for its most recently completed financial year. A comprehensive description of
the Company and its business, as well as a summary of risk factors applicable to the Company and its business are
set out in the Annual Information Form. Copies of the Annual Information Form, the Financial Statements and the
related Management’s Discussion & Analysis, and any interim consolidated financial statements of the Company
that have been filed for any period after the end of the Company’s most recently completed financial year are
available to anyone, upon request to Robert Sully, General Counsel, at Capital House, 85 King William Street,
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London EC4N 7BL, and without charge to Shareholders, and are also available under the Company’s profile on
SEDAR at www.sedar.com.
DIRECTORS’ APPROVAL
The contents of this Circular and its sending to Shareholders have been approved by the Board.
Dated at London, England, this 14th day of May, 2020.
BY ORDER OF THE BOARD OF DIRECTORS OF ADVANZ
PHARMA CORP. LIMITED
By: <Graeme Duncan>
Name: Graeme Duncan
Title: Chief Executive Officer and Director

62

(This page has been left blank intentionally.)

Appendix “A”
Change of Auditor Reporting Package

A-1

ADVANZ PHARMA CORP. LIMITED
NOTICE OF CHANGE OF AUDITOR
(National Instrument 51-102)
Effective April 22, 2020, PricewaterhouseCoopers LLP (Canada) (“PwC Canada”) resigned as the
auditor of ADVANZ PHARMA Corp. Limited (“ADVANZ” or the “Company”) on its own initiative.
Pursuant to article 113(7) of the Companies (Jersey) Law 1991, the board of directors of the Company
(the “Board”) is entitled to fill a casual vacancy in the office of the auditor and has appointed
PricwaterhouseCoopers LLP (UK) (“PwC UK”), effective April 23, 2020, as the Company’s auditor in
the place and stead of PwC Canada until the close of the next annual general meeting of the Company.
Notice is hereby given by ADVANZ pursuant to section 4.11 of National Instrument 51-102 - Continuous
Disclosure Obligations (the “NI 51-102”) that:
1. The Board and the audit committee of the Board have considered and approved the resignation
(as that term is deﬁned in NI 51-102) of PwC Canada and the appointment (as that term is deﬁned
in NI 51-102) of PwC UK as the replacement auditors of the Company.
2. None of PwC Canada’s reports express a modified opinion on any of the Company’s ﬁnancial
statements relating to the period commencing at the beginning of the Company’s most recently
completed financial year and ending on the date of the resignation of PwC Canada.
3. In the opinion of the Company, throughout the period PwC Canada was the Company’s auditors,
there have been no “reportable events” as such term is defined in subparagraph 4.11(1) of NI 51102.
Dated April 24, 2020
ADVANZ PHARMA CORP. LIMITED

By: <Adeel Ahmad>
Name: Adeel Ahmad
Title: Chief Financial Officer

24 April 2020
To: British Columbia Securities Commission, Alberta Securities Commission, Financial and Consumer
Affairs Authority of Saskatchewan, The Manitoba Securities Commission, Ontario Securities
Commission, Autorité des marchés financiers (Québec), Financial and Consumer Services Commission
(New Brunswick), Nova Scotia Securities Commission, Office of the Superintendent of Securities,
Service Newfoundland & Labrador, Office of the Superintendent of Securities, Government of Prince
Edward Island
We have read the statements made by Advanz Pharma Corp. Limited in the attached copy of change of
auditor notice dated April 24, 2020, which we understand will be filed pursuant to Section 4.11 of
National Instrument 51-102.
We agree with the statements concerning PricewaterhouseCoopers LLP in the change of auditor notice
dated April 24, 2020.
Yours very truly,

PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP, The Atrium, 1 Harefield Road, Uxbridge, Middlesex, UB8 1EX
T: +44 (0) 1895 522 000, F: +44 (0) 1895 522 020, www.pwc.co.uk
PricewaterhouseCoopers LLP is a limited liability partnership registered in England with registered number OC303525. The registered office of
PricewaterhouseCoopers LLP is 1 Embankment Place, London WC2N 6RH. PricewaterhouseCoopers LLP is authorised and regulated by the Financial Conduct Authority for designated
investment business.

Appendix “B”
Special Resolution
SPECIAL RESOLUTION OF THE SHAREHOLDERS
OF
ADVANZ PHARMA CORP. LIMITED
(the “Company”)
WHEREAS the Company exists under the Companies (Jersey) Law 1991;
AND WHEREAS it is in the best interests of the Company that the articles of association of the Company (the
“Articles”) be amended;
NOW THEREFORE BE IT RESOLVED as a special resolution that:
1.

the Articles are hereby amended to (i) reflect the voluntary delisting of the Limited Voting Shares of the
Company from the Toronto Stock Exchange, effective March 27, 2020, and (ii) make provision for fully
virtual meetings of shareholders of the Company, with such Articles to be substantially in the form of the
Articles attached as Schedule “A” to this special resolution together with any changes, additions, deletions,
amendments or modifications thereto as any director or officer of the Company may in his or her sole
discretion determine to be advisable, appropriate or necessary;

2.

the Articles be adopted as the articles of association of the Company in substitution for, and to the
exclusion of, the existing articles of association of the Company, and the secretary be directed immediately
to deliver them to the Registrar of Companies; and

3.

any director or officer of the Company is authorized and directed to do all acts and to execute and deliver
all documents or instruments which may be necessary or desirable in order to give effect to the foregoing.
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Appendix “C”
Proposed New Articles of the Company

C-1

Companies (Jersey) Law (1991) Public Company Limited by Shares

ARTICLES OF ASSOCIATION of

ADVANZ PHARMA CORP. LIMITED
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ARTICLES OF ASSOCIATION
OF
ADVANZ PHARMA CORP. LIMITED

1.

DEFINITIONS AND INTERPRETATION

1.1

In these Articles, the following words and expressions have the meanings indicated below:
Affiliate (and, with a correlative meaning, "affiliated"): with respect to any Person,
any direct or indirect Subsidiary of such Person, and any other Person that directly, or
through one or more intermediaries, controls or is controlled by or is under common
control with such first Person, and includes any account or fund managed by such Person
over which such Person has voting or investment discretion, including as investment
manager, advisor or subadvisor; provided, that, without limitation to the foregoing, and
solely for the purposes of Article 6.1, 6.11, 7.1 and 7.11, as applicable,
(i)

an "Affiliate" of a GSO Fund, shall include GSO, any GSO Fund, any of their
respective Affiliates and any other Person that, at such time, directly or indirectly
through one or more intermediaries, is controlled by, or is under common control
with a GSO Fund (but not including limited partners or other investors in any such
GSO Fund or any portfolio companies of such GSO Fund); and

(ii)

an "Affiliate" of a Solus Fund, shall include Solus, any Solus Fund, any of their
respective Affiliates and any other Person that, at such time, directly or indirectly
through one or more intermediaries, is controlled by, or is under common control
with a Solus Fund (but not including limited partners or other investors in any such
Solus Fund or any portfolio companies of such Solus Fund),

the term "control" (including with correlative meanings, "controlled by" and "under
common control with") means possession, directly or indirectly, of power to direct or cause
the direction of management or policies or the power to appoint and remove a majority of
directors (whether through ownership of securities or partnership or other ownership
interests, by contract or otherwise);
Articles: these articles of association as originally adopted or as altered from time to time
and Article means any one of them;
Auditors: the auditors of the Company for the time being or, in the case of joint auditors,
any one of them;
Board: the board of Directors from time to time of the Company or those Directors
present at a duly convened meeting of the Directors at which a quorum is present;
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Change of Control: the occurrence of an acquisition by any individual, entity or group
(within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act) of direct or
indirect beneficial ownership of 50% or more of the then issued and outstanding Limited
Voting Shares (including by way of sale, merger, amalgamation, arrangement, business
combination, consolidation, reorganization or other similar transaction);
Class A Director: has the meaning given in Article 6.3;
Class B Director: has the meaning given in Article 7.3;
clear days: in relation to the period of a notice, that period excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it is to
take effect;
Companies Law: Companies (Jersey) Law 1991, as amended from time to time;
Company: ADVANZ PHARMA Corp. Limited;
Consideration: the consideration that each holder of Limited Voting Shares is entitled to
receive, or entitled to elect to receive, as the case may be, pursuant to an Exchange and
Transfer and a Qualifying Purchase Agreement, as applicable;
Debt: with respect to any Person at any time of determination, without duplication,
(i)

any obligations under any indebtedness for borrowed money (including all
obligations for principal, interest premiums, penalties, fees, expenses, breakage
costs and bank overdrafts thereunder);

(ii)

any indebtedness evidenced by any note, bond, debenture or other debt security,

(iii)

any commitment by which a Person assures a financial institution against loss
(including reimbursement obligations with respect to drawn letters of credit);

(iv)

any off balance sheet financing;

(v)

all obligations under any lease of (or other arrangement conveying the right to
use) real or personal property, or a combination thereof, which obligations are
required to be classified and accounted for as capital leases on a consolidated
balance sheet of such Person and its Subsidiaries in accordance with International
Financial Reporting Standards;

(vi)

any payment obligations in respect of banker's acceptances or drawn letters of
credit, any mark to market value of swaps, collars, caps and similar hedging
obligations;

(vii)

all obligations for the deferred and unpaid purchase price of property or services
(other than trade payables and accrued expenses incurred in the ordinary course
of business consistent with past practice);
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(viii)

any indebtedness referred to in clauses (i) through (viii) above of any other Person
which is either guaranteed by, or secured by a lien upon such Person referred to in
the lead in of this definition or any of its assets; and

(ix)

accrued and unpaid interest of any obligation under clauses (i) through (ix);

Dollars or $: refers to United States dollars;
Director: a director for the time being of the Company;
electronic copy, electronic form and electronic means: the meanings given to them
by section 1168 of the UK Companies Act 2006;
entitled by transmission: in relation to a share in the capital of the Company, entitled as
a consequence of the death or bankruptcy of the holder or otherwise by operation of law;
Exchange Act: the United States Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder;
Exchange and Transfer: the Transfer by all holders of Limited Voting Shares to the
Purchaser of Transferred Limited Voting Shares at the Exchange Time for the Consideration
to effect a Change of Control in accordance with the terms of and subject to the conditions
under the Qualifying Purchase Agreement and Article 9 of these Articles;
Exchange Time: means 8:00 a.m. (Toronto time) on the fifth (5th) working day after all
conditions to the completion of the Exchange and Transfer pursuant to the Qualifying
Purchase Agreement have been satisfied or waived (other than conditions that can be and
will be satisfied at the Exchange Time) or at such other time and/or such earlier or later
date as the Company and the Purchaser may agree in writing in accordance with the terms
of the Qualifying Purchase Agreement;
Governmental Entity: means any government, regulatory authority, governmental
department, agency, commission, bureau, official, minister, Crown corporation, court,
board, tribunal or dispute settlement panel or other law, rule or regulation-making
organization or entity:
(i)

having or purporting to have jurisdiction on behalf of any nation, province,
territory or state or any other geographic or political subdivision of any of them; or

(ii)

exercising, or entitled or purporting to exercise any administrative, executive,
judicial, legislative, policy, regulatory or taxing authority or power;

GSO: means GSO Capital Partners LP, a Delaware limited partnership;
GSO Fund: means any fund managed by or advised by GSO and/or its Affiliates;
hard copy and hard copy form: the meanings given to them by section 1168 of the UK
Companies Act 2006;
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holder: in relation to shares, the member whose name is entered In the Register as the
holder of the shares (but, to the extent that these Articles would otherwise conflict with
the Statutes, not including the Company itself in relation to shares held as treasury
shares);
Independent Director: has the meaning set out in the Investor Rights Agreement;
Investor Rights Agreement: means the agreement dated 6th September 2018 among
the Company and certain holders of Limited Voting Shares, as amended from time to time;
issued and outstanding Limited Voting Shares: means, at any time, the number of
Limited Voting Shares issued and outstanding as reflected on the register of members of
the Company;
International Financial Reporting Standards: accounting standards issued by the
International Accounting Standards Board;
member: a member of the Company (but to the extent that these Articles would
otherwise conflict with the Statutes, not including the Company itself in relation to shares
held as treasury shares);
Memorandum: the memorandum of association of the Company as altered from time to
time;
MI-61-101: means Multilateral Instrument 61-101 Protection of Minority Security Holders
in Special Transactions, as the same exists or may hereafter be amended from time to
time;
Office: the registered office of the Company;
Operator: the same meaning as authorised operator as provided for in the Order;
ordinary resolution: a resolution of the Company in general meeting adopted by a
simple majority of the votes cast at that meeting;
Order: the Companies (Uncertificated) Securities (Jersey) Order 1999, as amended from
time to time and any provisions of or under the Companies Law which supplement or
replace such Order;
paid up: paid up or credited as paid up;
participating class: a class of shares title to which is permitted by an Operator to be
transferred by a relevant system;
Person: an individual, a corporation, a partnership, a limited liability company,
organization, trustee, executor, administrator, a trust, an unincorporated association, a
Governmental Entity or any agency, instrumentality or political subdivision of a
Governmental Entity, or any other entity or body;
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Purchaser: the purchaser or purchasers, as applicable, of all the Transferred Limited
Voting Shares pursuant to the Qualifying Purchase Agreement;
Qualifying Purchase Agreement: an agreement between the Purchaser and the
Company to effect a Change of Control,
(i)

that would not require a majority of the minority vote of the holders of Limited
Voting Shares under MI-61-101, other than a majority of the minority vote
required as a result of:
a.

any senior officer receiving a collateral benefit and such senior officer
beneficially owns less than ten percent (10%) of the issued and outstanding
Limited Voting Shares; or

b.

a related party receiving a collateral benefit arising from the repayment of any
Debt owed by the Company or any of its Subsidiaries to such party in
accordance with its terms;

(ii)

which a majority of the Board, including at least one Independent Director, has
approved as being in the best interests of the Company and fair to the holders of
the Limited Voting Shares; and

(iii)

which has been approved by the holders of a majority of the issued and
outstanding Limited Voting Shares by written consent or at a duly constituted
meeting of the holders of Limited Voting Shares called to consider, and if deemed
advisable, approve a Change of Control transaction contemplated by the Qualifying
Purchase Agreement;

Register: the register of members of the Company;
regulated market: the meaning as given to it in the City Code on Takeovers and
Mergers;
relevant system: the computer-based system, and procedures, which enable title to units
of a security to be evidenced and transferred without a written instrument, and which
facilitate supplementary and incidental matters in accordance with the Order;
Seal: the common seal of the Company or any official seal kept by the Company pursuant
to the Statutes;
Secretary: the secretary of the Company or any other person appointed to perform the
duties of the secretary of the Company, including a joint, assistant or deputy secretary and
any person appointed to perform the duties of secretary temporarily or in any particular
case;
SEDAR:

means

the

System

for

Electronic

Document

Analysis

and

Retrieval

at

www.sedar.com;
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share: a Class A Special Share, a Class B Special Share, a Class C Special Share or a
Limited Voting Share, as the context requires subject to the rights of such share set out in
Article 5, Article 6, Article 7 and Article 8;
Solus: Solus Alternative Asset Management LP, a Delaware limited partnership;
Solus Fund: any fund managed by or advised by Solus and/or its Affiliates;
special resolution: has the meaning given to such term under the Companies Law;
Statutes: every statute (including any statutory instrument, order, regulation or
subordinate legislation made under it) concerning companies that are incorporated in
Jersey to the extent that it is for the time being in force or (where the context requires)
was in force at a particular time, including but not limited to the Companies Law and the
Order;
Subsidiary or subsidiary: means, with respect to any Person, any corporation, limited
liability company, joint venture or partnership of which such Person:
(i)

beneficially owns, either directly or indirectly, more than fifty percent (50%) of:
a.

the total combined voting power of all classes of voting securities of such
entity;

(ii)

b.

the total combined equity interests of such entity; or

c.

the capital or profit interests, in the case of a partnership; or

otherwise has the power to vote, either directly or indirectly, sufficient securities to
elect a majority of the board of directors or similar governing body of such entity;

system's rules: the rules, regulations, procedures, facilities and requirements of the
relevant system concerned;
Tax or Taxes: means any and all national, federal, foreign, state, provincial or local
income,

gross

receipts,

license,

payroll,

employment,

excise,

severance,

stamp,

occupation, premium, windfall profits, environmental, customs duties, capital stock,
franchise, profits, withholding, social security (or similar), unemployment, disability,
assets, real property, personal property, sales, use, transfer, registration, value added,
alternative or add on, minimum, estimated or other tax of any kind whatsoever, including
any interest, penalty or addition thereto, whether disputed or not;
Toronto Stock Exchange: Toronto Stock Exchange and any successor thereto;
Transfer: means, with respect to any security, any sale, assignment, transfer, loan, gift or
any other disposition of such security (including (i) through any derivatives transaction
which has the effect of transferring all or part of the economic benefits and/or risks of
ownership of such security to another Person, or (ii) in connection with or pursuant to the
foreclosure of, or other realization upon, any security interest, pledge, encumbrance, or
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hypothecation on such security), whether voluntarily or by operation of law, whether for
consideration or for no consideration;
Transfer Agent: means the transfer agent for the Limited Voting Shares from time to
time;
Transferred Limited Voting Shares: means, in respect of a holder of Limited Voting
Shares, a number of such holder's Limited Voting Shares to be Transferred pursuant to
Article 9 of these Articles as determined pursuant to the terms of the applicable Qualifying
Purchase Agreement;
transfer instruction: a properly authenticated dematerialised instruction on a relevant
system in accordance with the Order in such form, in such manner and from such person
as the Board may determine;
transmittee: a person entitled to a share in consequence of the death or bankruptcy of a
member or of any other event giving rise to its transmission by operation of law;
UK Companies Act 2006: the Companies Act 2006 of the United Kingdom, as amended
from time to time;
uncertificated share: means a share of a class which is at the relevant time a
participating class title to which is recorded on the Register as being held in uncertificated
form and references in these Articles to a share being held in uncertificated form shall be
construed accordingly;
United Kingdom: Great Britain and Northern Ireland;
working day: the meaning given by section 1173 of the UK Companies Act 2006.
1.2

The expressions debenture and debenture holder include debenture stock and
debenture stockholder.

1.3

A Person shall be deemed the “beneficial owner” of, and to have “beneficial
ownership” of, and to “beneficially own” any security of which such Person has direct or
indirect beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Exchange Act).

1.4

References to writing include any method of reproducing or representing words, symbols
or other information in such form (including in electronic form or by making it available on
a website) that it can be read or seen with the naked eye and a copy of it can be retained.

1.5

References to the execution of a document (including where execution is implied, such as
in the giving of a written consent) include references to its being executed under hand or
under seal or by any other method, and, in relation to anything sent or supplied in
electronic form, include references to its being executed by such means and incorporating
such information as the Board may from time to time stipulate for the purpose of
establishing its authenticity and integrity.
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1.6

Unless the context otherwise requires, words or expressions used in these Articles that are
defined in the Statutes bear those meanings. In these Articles (but as if the definitions
contemplated their use in these Articles as well as in the relevant legislation), except that
the word company shall include any body corporate.

1.7

Except where the contrary is stated or the context otherwise requires, any reference to a
statute or statutory provision includes any order, regulation, instrument or other
subordinate legislation made under it for the time being in force, and any reference to a
statute, statutory provision, order, regulation, instrument or other subordinate legislation
includes any amendment, extension, consolidation, re-enactment or replacement of it for
the time being in force.

1.8

Words importing the singular number only include the plural and vice versa. Words
importing the masculine gender include the feminine and neuter gender. Words importing
persons include corporations.

1.9

References to a meeting shall not be taken as requiring more than one person to be
present if any quorum requirement can be satisfied by one person.

1.10

References to any security as being in certificated form or uncertificated form refer,
respectively, to that security being a certificated unit of a security or an uncertificated unit
of a security for the purposes of the Order.

1.11

Headings are inserted for convenience only and shall not affect the construction of these
Articles.

2.

STANDARD TABLE EXCLUDED

2.1

The regulations constituting the Standard Table prescribed pursuant to the Companies Law
shall not apply to the Company and hereby are expressly excluded in their entirety.

3.

FORM OF RESOLUTIONS

3.1

A special resolution shall be effective for any purpose for which an ordinary resolution is
expressed to be required under the Statutes or these Articles.
SHARE CAPITAL

4.

ISSUE OF AND RIGHTS ATTACHED TO SHARES

4.1

The Company may from time to time, by special resolution, determine without prejudice to
any special rights for the time being conferred on the holders of any class of shares (which
special rights shall not be varied or abrogated except with such consent or sanction as is
required by Article 12 and subject to the Statutes) (and, for the avoidance of doubt,
without prejudice to Article 4.2) that any share in the Company (including any share
created on an increase or other alteration of share capital) may be issued with such
preferred, deferred or other special rights, or such restrictions, whether in regard to
dividends, return of capital, voting or otherwise as such special resolution shall determine.
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4.2

The unissued shares for the time being in the capital of the Company shall be at the
disposal of the Directors, and they may (subject to the provisions of Article 12) allot, grant
options over, or otherwise dispose of them to such persons at such times and on such
terms as they think proper.

4.3

Subject to any pre-emptive rights granted by the Company (including pursuant to the
Investor Rights Agreement) the Directors may issue shares in the Company to any person
and without any obligation to offer such shares to the members (whether in proportion to
the existing shares held by them or otherwise). Shares issued by the Company are nonassessable and the holders are not liable to the Company or its creditors in respect
thereof.

4.4

A share shall not be issued until the consideration for the share is fully paid in money or in
property or past services that are not less in value than the fair equivalent of the money
that the Company would have received if the share had been issued for money. In
determining whether property or past services are the fair equivalent of a money
consideration, the Directors may take into account reasonable charges and expenses of
organisation and reorganisation and payments for property and past services reasonably
expected to benefit the Company. For the purposes of this Article 4.4, property does not
include a promissory note or a promise to pay that is made by a person to whom a share is
issued, or a person who does not deal at arm's length with a person to whom a share is
issued.

5.

LIMITED VOTING SHARES
The Limited Voting Shares shall have attached thereto, as a class, the rights, privileges,
restrictions and conditions set out in this Article 5.

5.1

The holders of the Limited Voting Shares shall be entitled to one vote for each Limited
Voting Share on all matters to be voted on at all meetings of shareholders of the
Company, other than meetings at which only the holders of another class or series of
shares are entitled to vote separately as a class or series.

5.2

The holders of the Limited Voting Shares shall be entitled to receive, on a ratable basis,
any dividend declared by the Company in respect of the Limited Voting Shares.

5.3

Subject to the rights of the holders of any other class of shares of the Company ranking in
priority to the Limited Voting Shares, the remaining property and assets of the Company
available for distribution, after payment of liabilities, upon the voluntary or involuntary
liquidation, dissolution or winding-up of the Company shall be distributed ratably among
the holders of the Limited Voting Shares.

6.

CLASS A SPECIAL SHARES
The Class A Special Shares shall have attached thereto, as a class, the rights, privileges,
restrictions and conditions set out in this Article 6.

9 of 75

6.1

In this Article 6, solely for the purposes of calculating the aggregate beneficial ownership
of Limited Voting Shares for the purposes of Articles 6.3 and Article 6.12, the aggregate
beneficial ownership of the holders of the Class A Special Shares shall include (without
duplication) all Limited Voting Shares which are beneficially owned by all holders of Class A
Special Shares and all of their Affiliates; provided that a holder of Class A Special Shares
shall not be deemed to beneficially own Limited Voting Shares:
(a)

over which GSO or any of its Affiliates exercises voting control pursuant to a voting
trust, proxy or other similar agreement with a Person that is not an Affiliate of GSO
or any GSO Fund; or

(b)

which are owned by GSO or any GSO Fund but with respect to which all or part of
the economic benefits and/or risks of ownership of such Limited Voting Shares are
conferred to any Person (other than (x) any other GSO Fund or any of its Affiliates
or (y) a limited partner of, or investor in, any GSO Fund in its capacity as such),

provided that, for greater certainty, clause (b) of this Article 6.1 shall not apply to a pledge
or encumbrance of Limited Voting Shares granted as collateral to lenders of such holder of
Limited Voting Shares or its Affiliates pursuant to a bona fide debt financing transaction
solely for the benefit of such holder of Limited Voting Shares or its Affiliates.
6.2

The holders of the Class A Special Shares shall be entitled to receive notice of, to attend
and speak at any meeting of the holders of Limited Voting Shares. Notwithstanding the
foregoing, the holders of the Class A Special Shares shall not be entitled either to vote
their Class A Special Shares at any meeting of the shareholders of the Company or any
resolution in writing of shareholders of the Company, other than:
(a)

in respect of the right of the holders of the Class A Special Shares to elect and
remove Class A Directors in accordance with this Article 6; and

(b)

as a separate class (i) pursuant to the rights granted under the Companies Law or
pursuant to Article 121.2, or (ii) upon any proposed change to the number of
directors pursuant to Article 62.1.

6.3

The holders of the Class A Special Shares shall be entitled to elect such number of
directors of the Company (each a Class A Director, and collectively, the Class A
Directors) as set forth below:
(a)

for so long as the holders of the Class A Special Shares beneficially own, in the
aggregate, twenty four and nine-tenths percent (24.9%) or more of the issued and
outstanding Limited Voting Shares, the holders of the Class A Special Shares shall
be entitled to elect to the Board two (2) directors; and

(b)

for so long as the holders of the Class A Special Shares beneficially own, in the
aggregate, less than twenty four and nine-tenths percent (24.9%) but not less
than twelve and one half percent (12.5%) of the issued and outstanding Limited
Voting Shares, the holders of the Class A Special Shares shall be entitled to elect to
the Board one (1) director.
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6.4

At least thirty-five (35) days prior to any meeting of the shareholders of the Company at
which the holders of the Class A Special Shares shall be entitled to elect Class A Directors,
the holders of a majority of the Class A Special Shares shall be entitled to submit to the
Company in writing the nominee Class A Director or Class A Directors, as applicable, that
the holders of the Class A Special Shares are entitled to elect pursuant to Articles 6.3
through to Article 6.6. If the holders of a majority of the Class A Special Shares fail to
submit to the Company the Class A Director nominee or nominees pursuant to the
previous sentence, then the holders of the Class A Special Shares shall be deemed to have
nominated the incumbent Class A Director or Class A Directors, as applicable, elected to
the Board.

6.5

The election of the Class A Directors may be conducted by a resolution in writing signed by
all the holders of the Class A Special Shares, to be effective on the date of the Company’s
annual meeting of voting shareholders or on such other date as specified in such
resolution, or at a meeting of the holders of the Class A Special Shares.

6.6

Each Class A Director elected pursuant to Articles 6.3 through to Article 6.6 shall hold
office until the next annual meeting of shareholders of the Company or until his or her
removal or resignation in accordance with Article 6.7 through to Article 6.9.

6.7

Only the holders of the Class A Special Shares will be entitled to remove any Class A
Director. The holders of the Class A Special Shares will be entitled at any time, subject to
applicable law and Article 6.9, to remove any one or more of the Class A Directors and to
elect a successor Class A Director following any such removal.

6.8

The removal of one or more Class A Directors by the holders of the Class A Special Shares
may be conducted by a resolution in writing signed by all the holders of the Class A Special
Shares, to be effective on the date specified in such resolution, or by the majority of the
votes cast in person or by proxy at a duly constituted meeting of the holders of the Class A
Special Shares.

6.9

If, as a result of death, disability, retirement, resignation, removal (with or without cause)
or otherwise, there shall exist or occur any vacancy on the Board with respect to a Class A
Director, or for any other reason there are at any time fewer Class A Directors serving on
the Board than permitted pursuant to Article 6.3, the resulting vacancy shall only be filled
by an individual who shall be nominated and elected by the holders of the Class A Special
Shares in accordance with Article 6.3. If at any time the holders of the Class A Special
Shares cease to beneficially own, in the aggregate, the applicable percentage of issued and
outstanding Limited Voting Shares set forth in Article 6.3, then the Class A Director or
Class A Directors, as applicable, then in office with the shortest tenure as a director of the
Company (or, if the holders of a majority of the Class A Special Shares provide written
notice to the Company, the Class A Director or Directors specified in such notice) shall
cease to qualify as a "Class A Director" and shall resign forthwith, and the vacancy or
vacancies created by such resignation shall be filled by the vote of a majority of the
members of the Board in office following such resignation.
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6.10

No dividends or other distribution of assets shall be declared and/or paid by the Company
on the Class A Special Shares.

6.11

Each Class A Special Share that is Transferred to any Person other than GSO or a GSO
Fund or any of their respective Affiliates, shall be converted automatically upon such
Transfer into one (1) Class C Special Share.

6.12

Subject to applicable law, including the Companies Law, each Class A Special Share shall
be redeemed by the Company for a redemption price of $1.00 per share upon the earliest
to occur of:
(a)

subject to compliance by the Company with Section 2.3 of the Investor Rights
Agreement, upon the holders of the Class A Special Shares ceasing to beneficially
own, in the aggregate, at least twelve and one half percent (12.5%) of the issued
and outstanding Limited Voting Shares for thirty (30) consecutive days; or

(b)

the receipt by the Company of written demand by any holder of the Class A Special
Shares with respect to the redemption of all or any portion of the Class A Special
Shares held by such holder.

6.13

In the event of the liquidation, dissolution or winding-up of the Company, whether
voluntary or involuntary, the holders of the Class A Special Shares shall be entitled to
receive, before any distribution of any part of the property and assets of the Company
among the holders of the Limited Voting Shares, and pari passu with the holders of Class B
Special Shares, $1.00 for each Class A Special Share. Except as provided in the foregoing
sentence, the holders of Class A Special Shares shall not be entitled to participate in any
other part of the property and assets of the Company in the event of the liquidation,
dissolution or winding-up of the Company, whether voluntary or involuntary.

6.14

Notwithstanding anything to the contrary herein or under the Companies Law, the
Company shall not change the fixed number of seven (7) directors set forth herein or
amend the rights, privileges, restrictions and conditions of the Class B Special Shares, or
enter into any agreement, commitment, understanding or contract to effect any such
change to the fixed number of directors set forth herein or amendment to the rights,
privileges, restrictions and conditions of the Class B Special Shares, without the affirmative
vote or consent of the holders of a majority of the Class A Special Shares.

7.

CLASS B SPECIAL SHARES
The Class B Special Shares shall have attached thereto, as a class, the rights, privileges,
restrictions and conditions set out in this Article 7.

7.1

In this Article 7, solely for the purposes of calculating the aggregate beneficial ownership
of Limited Voting Shares for the purposes of Article 7.3 and Article 7.12, the aggregate
beneficial ownership of the holders of the Class B Special Shares shall include (without
duplication) all Limited Voting Shares which are beneficially owned by all holders of Class B
Special Shares and all of their Affiliates; provided that a holder of Class B Special Shares
shall not be deemed to beneficially own Limited Voting Shares:
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(a)

over which Solus or any of its Affiliates exercises voting control pursuant to a
voting trust, proxy or other similar agreement with a Person that is not an Affiliate
of Solus or any Solus Fund, or

(b)

which are owned by Solus or any Solus Fund but with respect to which all or part of
the economic benefits and/or risks of ownership of such Limited Voting Shares are
conferred to any Person (other than (x) any other Solus Fund or any of its
Affiliates, or (y) a limited partner of, or investor in, any Solus Fund in its capacity
as such),

provided that, for greater certainty, clause (b) of this Article 7.1 shall not apply to a pledge
or encumbrance of Limited Voting Shares granted as collateral to lenders of such holder of
Limited Voting Shares or its Affiliates pursuant to a bona fide debt financing transaction
solely for the benefit of such holder of Limited Voting Shares or its Affiliates.
7.2

The holders of the Class B Special Shares shall be entitled to receive notice of, to attend
and speak at any meeting of the holders of Limited Voting Shares. Notwithstanding the
foregoing, the holders of the Class B Special Shares shall not be entitled either to vote
their Class B Special Shares at any meeting of the shareholders of the Company or any
resolution in writing of the shareholders of the Company, other than:
(a)

in respect of the right of the holders of the Class B Special Shares to elect and
remove the Class B Director in accordance with this Article 7; and

(b)

as a separate class (i) pursuant to the rights granted under the Companies Law or
pursuant to Article 121.2, or (ii) upon any proposed change to the number of
directors pursuant to Article 62.1.

7.3

The holders of the Class B Special Shares shall be entitled to elect one (1) director of the
Company (the Class B Director) to the Board for so long as the holders of the Class B
Special Shares beneficially own, in the aggregate, not less than twelve and one half
percent (12.5%) of the issued and outstanding Limited Voting Shares.

7.4

At least thirty-five (35) days prior to any meeting of the shareholders of the Company at
which the holders of the Class B Special Shares shall be entitled to elect the Class B
Director, the holders of a majority of the Class B Special Shares shall be entitled to submit
to the Company in writing the nominee Class B Director that the holders of the Class B
Special Shares are entitled to elect pursuant to Articles 7.3 through Article 7.6. If the
holders of a majority of the Class B Special Shares fail to submit to the Company the Class
B Director nominee or nominees pursuant to the previous sentence, then the holders of
the Class B Special Shares shall be deemed to have nominated the incumbent Class B
Director elected to the Board.

7.5

The election of the Class B Director may be conducted by a resolution in writing signed by
all the holders of the Class B Special Shares, to be effective on the date of the Company's
annual meeting of voting shareholders or on such other date as specified in such
resolution, or at a meeting of the holders of the Class B Special Shares.
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7.6

Each Class B Director elected pursuant to Articles 7.3 to Article 7.6 shall hold office until
the next annual meeting of shareholders of the Company or until his or her removal or
resignation in accordance with Articles 7.7 through to Article 7.9.

7.7

Only the holders of the Class B Special Shares will be entitled to remove any Class B
Director. The holders of the Class B Special Shares will be entitled at any time, subject to
applicable law and Article 7.9, to remove the Class B Director and to elect a successor
Class B Director following any such removal.

7.8

The removal of the Class B Director by the holders of the Class B Special Shares may be
conducted by a resolution in writing signed by all the holders of the Class B Special Shares,
to be effective on the date specified in such resolution, or by the majority of the votes cast
in person or by proxy at a duly constituted meeting of the holders of the Class B Special
Shares.

7.9

If, as a result of death, disability, retirement, resignation, removal (with or without cause)
or otherwise, there shall exist or occur any vacancy on the Board with respect to the Class
B Director, the resulting vacancy shall be filled by an individual who shall only be
nominated and elected by the holders of the Class B Special Shares in accordance with
Articles 7.3 through to Article 7.6. If at any time the holders of the Class B Special Shares
cease to beneficially own, in the aggregate, the applicable percentage of issued and
outstanding Limited Voting Shares set forth in Articles 7.3, then the Class B Director then
in office shall cease to qualify as a "Class B Director" and shall resign forthwith, and the
vacancy created by such resignation shall be filled by the vote of a majority of the
members of the Board in office following such resignation.

7.10

No dividends or other distribution of assets shall be declared and/or paid by the Company
on the Class B Special Shares.

7.11

Each Class B Special Share that is Transferred to any Person other than Solus or a Solus
Fund or any of their respective Affiliates, shall be converted automatically upon such
Transfer into one (1) Class C Special Share.

7.12

Subject to applicable law, including the Companies Law, each Class B Special Share shall
be redeemed by the Company for a redemption price of $1.00 per share upon the earliest
to occur of:
(a)

subject to compliance by the Company with Section 2.3 of the Investor Rights
Agreement, upon the holders of the Class B Special Shares ceasing to beneficially
own, in the aggregate, at least twelve and one half percent (12.5%) of the issued
and outstanding Limited Voting Shares for thirty (30) consecutive days; or

(b)

the receipt by the Company of written demand by any holder of the Class B Special
Shares with respect to the redemption of all or any portion of the Class B Special
Shares held by such holder.

7.13

In the event of the liquidation, dissolution or winding-up of the Company, whether
voluntary or involuntary, the holders of the Class B Special Shares shall be entitled to
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receive, before any distribution of any part of the property and assets of the Company
among the holders of the Limited Voting Shares, and pari passu with the holders of Class A
Special Shares, $1.00 for each Class B Special Share. Except as provided in the foregoing
sentence, the holders of Class B Special Shares shall not be entitled to participate in any
other part of the property and assets of the Company in the event of the liquidation,
dissolution or winding-up of the Company whether voluntary or involuntary.
7.14

Notwithstanding anything to the contrary herein or under the Companies Law, the
Company shall not change the fixed number of seven (7) directors set forth herein or
amend the rights, privileges, restrictions and conditions of the Class A Special Shares, or
enter into any agreement, commitment, understanding or contract to effect any such
change to the fixed number of directors set forth herein or amendment to the rights,
privileges, restrictions and conditions of the Class A Special Shares, without the affirmative
vote or consent of the holders of a majority of the Class B Special Shares.

8.

CLASS C SPECIAL SHARES
The Class C Special Shares shall have attached thereto, as a class, the rights, privileges,
restrictions and conditions set out in this Article 8.

8.1

The holders of the Class C Special Shares shall be entitled to receive notice of, to attend
and speak at any meeting of the shareholders of the Company. Notwithstanding anything
to the contrary, the holders of the Class C Special Shares shall not be entitled to vote at
any meeting of the Company or to sign a resolution in writing, other than pursuant to the
rights granted under the Companies Law.

8.2

No dividends or other distribution of assets shall be declared and/or paid by the Company
on the Class C Special Shares.

8.3

Subject to applicable laws, including the Companies Law, each Class C Special Share shall
be automatically redeemed by the Company for a redemption price of $1.00 per share on
the first (1st) working day following the issuance of such share.

8.4

In the event of the liquidation, dissolution or winding-up of the Company, whether
voluntary or involuntary, the holder of the Class C Special Shares shall not be entitled to
receive any part of the property and assets of the Company.

9.

CHANGE OF CONTROL

9.1

The Company shall, at any time, be entitled to effect a Change of Control pursuant to a
Qualifying Purchase Agreement, subject to the applicable terms of this Article 9 and the
Companies Law.

9.2

At the Exchange Time, upon the delivery to the Transfer Agent of a joint notice of transfer
signed by the Company and the Purchaser in the form set forth in Appendix "A", each
holder of Transferred Limited Voting Shares (other than the Purchaser, to the extent
applicable) immediately prior to the Exchange Time shall transfer, and shall be deemed to
have transferred, to the Purchaser, all of such person's right, title and interest in and to
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the Transferred Limited Voting Shares and the Purchaser shall acquire, and shall be
deemed to have acquired, from each such holder of Transferred Limited Voting Shares all,
but not less than all, of the Transferred Limited Voting Shares held by each such holder
(which transfer and acquisition are referred to herein as an Exchange and Transfer) and,
at the Exchange Time, each holder of Transferred Limited Voting Shares immediately prior
to the Exchange Time shall cease to be a holder of its Transferred Limited Voting Shares
and shall not be entitled to exercise any of the rights of a holder of Transferred Limited
Voting Shares in respect of the Transferred Limited Voting Shares other than the right to
receive the Consideration for the Transferred Limited Voting Shares and the holders of the
Transferred Limited Voting Shares immediately prior to the Exchange Time shall not be
entitled as such thereafter to receive notice of or to attend any meeting of shareholders of
the Company in respect of such Transferred Limited Voting Shares and the Purchaser (or
as the Purchaser may direct) shall be entered on the share register of the Company as the
holder of all outstanding Transferred Limited Voting Shares. The Purchaser shall, at or
prior to the Exchange Time, deposit with or otherwise cause to be deposited with the
Transfer Agent of the Company the Consideration and at the Exchange Time, such deposit
shall constitute a full and complete discharge of the Purchaser's obligation to pay the
Consideration to the holders of the Transferred Limited Voting Shares. On and after the
Exchange Time, any such money, securities or other consideration deposited with the
Transfer Agent shall be held by the Transfer Agent as agent for the holders of the
Transferred Limited Voting Shares immediately before the Exchange Time and receipt of
such payment shall be deemed to constitute receipt of payment of the Consideration by all
holders of Transferred Limited Voting Shares immediately prior to the Exchange Time. All
interest on funds provided to and held by the Transfer Agent shall accrue for the benefit of
the Purchaser. For the avoidance of doubt, no dissent rights shall be available to any
holder of Transferred Limited Voting Shares if the Exchange and Transfer occurs pursuant
to the provisions of this Article 9.2.
9.3

The holders of the Limited Voting Shares transferred pursuant to the Exchange and
Transfer shall be entitled to receive the Consideration, without interest, for each Limited
Voting Share so transferred, (i) on presentation and surrender of the certificate or
certificates representing all Limited Voting Shares held by such holder (or, in respect of
any such certificate or certificates which have been lost, destroyed or wrongfully taken, an
indemnity bond together with an affidavit confirming ownership, each in a form
satisfactory to the Purchaser, acting reasonably) or any other evidence of ownership, with
respect to the Limited Voting Shares which is satisfactory to the Purchaser, acting
reasonably, and (ii) on presentation of a fully completed and duly executed letter of
transmittal in a form acceptable to the Purchaser and the Transfer Agent, acting
reasonably. Should any holder of any Limited Voting Shares transferred pursuant to the
Exchange and Transfer fail to present and surrender the above mentioned documentation,
or other consideration the Purchaser shall have the right, after three years from the
Exchange Time, to have all remaining funds or other consideration deposited with the
Transfer Agent returned to the Purchaser and the Purchaser shall thereafter be responsible
for payment of the consideration to any former holder of a Limited Voting Share upon
presentation and surrender of such documentation as the Purchaser may require.
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10.

PAYMENT OF COMMISSIONS

10.1

The Company may exercise the powers of paying commissions and brokerage conferred or
permitted by the Statutes. Subject to the Statutes, any such commission may be satisfied
by the payment of cash or by the allotment (or an option to call for the allotment) of fully
or partly paid shares or partly in one way and partly the other.

11.

TRUSTS NOT RECOGNISED

11.1

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust and the Company shall not be bound by or recognise (except as
otherwise provided by these Articles or by law or under an order of a court of competent
jurisdiction) any interest in any share except an absolute right to the whole of the share in
the holder.

12.

VARIATION OF RIGHTS

12.1

If at any time the share capital of the Company is divided into shares of different classes,
any of the rights for the time being attached to any share or class of shares in the
Company (and notwithstanding that the Company may be or be about to be in a winding
up) may be varied or abrogated in such manner (if any) as may be provided by such rights
or, in the absence of any such provision, either with the consent in writing of the holders of
not less than two-thirds in number of the issued shares of the class or with the sanction of
a special resolution passed at a separate general meeting of the holders of shares of the
class duly convened and held as hereinafter provided (but not otherwise).

12.2

All the provisions in these Articles as to general meetings shall mutatis mutandis apply to
every meeting of the holders of any class of shares. The Board may convene a meeting of
the holders of any class of shares whenever it thinks fit and whether or not the business to
be transacted involves a variation or abrogation of class rights.

13.

MATTERS CONSTITUTING A VARIATION OF RIGHTS

13.1

The rights attached to any share or class of shares shall not, unless otherwise expressly
provided by its terms of issue, be deemed to be varied, abrogated or breached by:
(a)

the creation or issue of further shares ranking pari passu with it; or

(b)

the purchase or redemption by the Company of any of its own shares (whether of
that or any other class) or the sale of any shares (of that class or any other class)
held as treasury shares.

13.2

Any variation of the rights attaching to the Class C Special Shares shall be deemed to
constitute a variation of the rights attaching to the Class A Special Shares and a variation
of the rights attaching to the Class B Special Shares for the purposes of Article 12.
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CERTIFICATES
14.

RIGHT TO CERTIFICATES

14.1

Except as otherwise provided in these Articles, every person whose name is entered in the
Register as a holder of shares in the Company shall be entitled, within the time specified
by the Statutes and without payment, to one certificate for all the shares of each class
registered in his name. Upon a transfer of part of the shares of any class registered in his
name, every holder shall be entitled without payment to one certificate for the balance in
certificated form of his holding. Upon request and upon payment, for every certificate after
the first, of such reasonable sum (if any) as the Board may determine, every holder shall
be entitled to receive several certificates for certificated shares of one class registered in
his name (subject to surrender for cancellation of any existing certificate representing such
shares). Every holder shall be entitled to receive one certificate in substitution for several
certificates for certificated shares of one class registered in his name upon surrender to the
Company of all the share certificates representing such shares.

14.2

Subject as provided in the preceding part of this Article, the Company shall not be bound
to issue more than one certificate in respect of certificated shares registered in the names
of two or more persons and delivery of a certificate to one joint holder shall be a sufficient
delivery to all of them.

15.

EXECUTION OF CERTIFICATES

15.1

Every certificate for share or loan capital or other securities of the Company (other than
letters of allotment, scrip certificates or similar documents) shall be issued under the Seal
(or in such other manner as the Board, having regard to the terms of issue, the Statutes
and the requirements of the listing rules of the Toronto Stock Exchange, may authorise)
and each share certificate shall specify the shares to which it relates, the distinguishing
number (if any) of the shares and the amount paid up on the shares. The Board may
determine, either generally or in relation to any particular case, that any signature on any
certificate need not be autographic but may be applied by some mechanical or other
means, or printed on the certificate, or that certificates need not be signed.

16.

REPLACEMENT CERTIFICATES

16.1

If a share certificate for certificated shares is worn out, defaced or damaged then, upon its
surrender to the Company, it shall be replaced free of charge. If a share certificate for
certificated shares is or is alleged to have been lost or destroyed it may be replaced
without fee but on such terms (if any) as to evidence and indemnity and to payment of
any exceptional out- of-pocket expenses of the Company in investigating such evidence
and preparing such indemnity as the Board thinks fit. The Company shall be entitled to
treat an application for a replacement certificate made by one of joint holders as being
made on behalf of all the holders concerned.

17.

UNCERTIFICATED SECURITIES

17.1

Pursuant and subject to the Order, the Board may permit title to some or all of the shares
of any class to be evidenced otherwise than by a certificate and title to such shares to be
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transferred in accordance with the rules of a relevant system and may make arrangements
for that class of shares to become a participating class. Title to some or all of the shares of
a particular class may only be evidenced otherwise than by a certificate where that class of
shares is at the relevant time a participating class. The Board may also, subject to
compliance with the Order and the rules of any relevant system, determine at any time
that title to some or all of the shares of any class of shares may from a date specified by
the Board no longer be evidenced otherwise than by a certificate or that title to such
shares shall cease to be transferred by means of any particular relevant system. For the
avoidance of doubt, shares which are uncertificated shares shall not be treated as forming
a class which is separate from certificated shares with the same rights.
17.2

In relation to a class of shares which is a participating class and for so long as it remains a
participating class, no provision of these Articles shall apply or have effect to the extent
that it is inconsistent in any respect with:
(a)

the holding of shares of that class in uncertificated form;

(b)

the transfer of title to shares of that class by means of a relevant system;

(c)

the exercise of any powers or functions by the Company or the effecting by the
Company of any actions by means of a relevant system; and

(d)
17.3

any provision of the Order.

Some or all of the shares of a class which is at the relevant time a participating class may
be changed from uncertificated form to certificated form, and from certificated to
uncertificated form, in accordance with and subject as provided for in the Order and the
rules of any relevant system.

17.4

Unless the Board otherwise determines or the Order or the rules of the relevant system
concerned otherwise require, any shares issued or created out of or in respect of any
uncertificated shares shall be uncertificated shares and any shares issued or created out of
or in respect of any certificated shares shall be certificated shares.

17.5

Subject to the Statutes, the Directors may lay down regulations not included in these
Articles which (in addition to, or in substitution for, any provisions in these Articles):
(a)

apply to the issue, holding, exercise of rights in respect of or transfer of shares in
uncertificated form;

(b)

set out (where appropriate) the procedures for conversion and/or redemption of
shares in uncertificated form; and/or

(c)

which the Directors consider necessary or appropriate to ensure that these Articles
are consistent with the Order and/or the Operator's rules and practices.

17.6

Such regulations will apply instead of any relevant provisions in these Articles which relate
to the issue, holding, transfer, conversion and redemption of shares in uncertificated form
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or which are not consistent with the Order, in all cases to the extent (if any) stated in such
regulations. If the Directors make any such regulation, Article 17.8 of this Article 17 will
(for the avoidance of doubt) continue to apply, when read in conjunction with those
regulations.
17.7

Any instruction given by means of a relevant system shall be a dematerialised instruction
given in accordance with the Order, the facilities and requirements of a relevant system
and the Operator's rules and practices.

17.8

Where the Company is entitled under the Statutes, the Operator's rules and practices,
these Articles or otherwise to dispose of or sell or otherwise procure the sale of any
shares, the Directors may, in the case of any shares in uncertificated form, take such steps
(subject to the Statutes, the Operator's rules and practices and these Articles) as may be
required or appropriate, by instruction by means of a relevant system or otherwise to
effect such disposal or sale, including (without limitation) by:
(a)

requesting or requiring the deletion of any computer based entries in the relevant
system relating to the holding of such shares;

(b)

altering such computer based entries so as to divest the holder of such shares of
the power to transfer such shares other than to a person selected or approved by
the Company for the purpose of such transfer;

(c)

requiring any holder of such shares to take such steps as may be necessary to sell
or transfer such shares as directed by the Company;

(d)

(subject to any applicable law) otherwise rectify or change the Register in respect
of any such shares in such manner as the Directors consider appropriate (including,
without limitation, by entering the name of a transferee into the Register as the
next holder of such shares); and/or

(e)

appointing any person to take any steps in the name of any holder of such shares
as may be required to change such shares to certificated form and/or to effect the
transfer of such shares (and such steps shall be effective as if they had been taken
by such holder).

17.9

In relation to any share in uncertificated form:
(a)

the Company may utilise the relevant system to the fullest extent available from
time to time in the exercise of any of its powers or functions under the Statutes or
these Articles or otherwise in effecting any actions and the Company may from
time to time determine the manner in which such powers, functions and actions
shall be so exercised or effected;

(b)

the Company may, by notice to the holder of that share, require the holder to
change the form of that share to certificated form within the period specified in the
notice and to hold that share in certificated form for so long as required by the
Company; and
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(c)
17.10

the Company shall not issue a share certificate.

The Company may by notice to the holder of any share in certificated form, direct that the
form of such share may not be changed to uncertificated form for a period specified in
such notice.
UNTRACED SHAREHOLDERS

18.

POWER TO SELL SHARES OF UNTRACED SHAREHOLDERS

18.1

Subject to the Order, the Company shall be entitled to sell at the best price reasonably
obtainable any shares of a holder or transmittee if in respect of those shares:
(a)

no cheque, warrant or other financial instrument or payment sent by the Company
in the manner authorised by these Articles has been cashed for a period of at least
12 years (the qualifying period) and in the qualifying period the Company has
paid at least three dividends and no dividend has been claimed;

(b)

the Company has at the expiration of the qualifying period given notice of its
intention to sell such shares by two advertisements, one in a national newspaper
published in the United Kingdom, Canada and Jersey and the other in a newspaper
circulating in the area in which the last known address of the holder or the address
at which service of notices may be effected in the manner authorised by these
Articles is located; and

(c)

so far as the Board is aware, the Company has not during the qualifying period or
the period of three months after the date of such advertisements (or the later of
the two dates if they are published on different dates) and prior to the exercise of
the power of sale received any communication from the holder or transmittee,

and where this power has arisen and at the time of its exercise that holder or transmittee
holds, or is entitled by transmission to hold, any other shares issued in right of the shares
to be sold, this power shall be deemed to have arisen also in relation to those other
shares.
19.

MANNER OF SALE AND CREATION OF DEBT IN RESPECT OF NET PROCEEDS

19.1

To give effect to any sale pursuant to the immediately preceding Article, the Board may:
(a)

in the case of shares held in certificated form, authorise and instruct some person
(which may include the holder of shares concerned) to execute an instrument of
transfer of the shares; and

(b)

in the case of shares held in uncertificated form, subject to the system's rules,
require the Operator of a relevant system to convert any such share into
certificated form in order to enable the Company to deal with the share in
accordance with this Article, and after such conversion authorise and instruct some
person to execute an instrument of transfer of the share (and to take such other
steps as may be necessary to give effect to the sale or disposal),
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and such instrument of transfer and the taking of such other steps as may be necessary
shall be as effective as if they had been executed by the holder or transmittee of the
shares. The transfer will be valid even if in respect of any of the shares no certificate
accompanies the instrument of transfer. The transferee shall not be bound to see to the
application of the purchase money and his title shall not be affected by any irregularity in,
or invalidity of, the proceedings relating to the sale.
19.2

The net proceeds of sale shall belong to the Company, which shall be indebted to the
former holder or transmittee for an amount equal to such proceeds and shall enter the
name of such former member or other person in the books of the Company as a creditor
for such amount. No trust shall be created in respect of the debt, no interest shall be
payable in respect of it and the Company shall not be required to account for any monies
earned on the net proceeds, which may be employed in the business of the Company or
otherwise invested as the Board thinks fit.
TRANSFER OF SHARES

20.

FORM AND EXECUTION OF TRANSFER

20.1

Subject to such of the restrictions of these Articles as may be applicable, a member may
transfer all or any of his shares, in the case of shares held in certificated form, by an
instrument of transfer executed by or on behalf of the transferor in any usual form or in
any other form which the Board may approve or, in the case of shares held in
uncertificated form, in accordance with the Order and the system's rules and otherwise in
such manner as the Board in its absolute discretion shall determine. Subject to the
Statutes, the transferor shall be deemed to remain the holder of the share until the name
of the transferee is entered in the Register in respect of it.

20.2

Subject to the Statutes and notwithstanding any other provisions of these Articles, the
Board shall have power to implement any arrangements it may think fit to enable:
(a)

title to any securities of the Company to be evidenced and transferred without a
written instrument in accordance with the Order and the facilities and requirements
of the relevant system concerned; and

(b)

rights attaching to such securities to be exercised notwithstanding that such
securities are held in uncertificated form where, in the Board's opinion, these
Articles do not otherwise allow or provide for such exercise.

21.

NO FEE FOR REGISTRATION

21.1

No fee shall be charged for the registration of any instrument of transfer or document
relating to or affecting the title to any share.

22.

RETENTION OF DOCUMENTS

22.1

Any instrument of transfer which is registered may be retained by the Company, but any
instrument of transfer which the Board refuses to register shall be returned to the person
lodging it when notice of the refusal is given.
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23.

OTHER REGISTERS

23.1

Subject to the Statutes, the Company may keep an overseas, local or other register in any
place, and the Board may make and vary such regulations as it may think fit concerning
the keeping of that register. The Company may appoint an agent to maintain any such
registers, subject to the Companies Law, as amended.
TRANSMISSION OF SHARES

24.

TRANSMISSION

24.1

Where transmission occurs in relation to a share in consequence of the death or
bankruptcy of a member or of any other event giving rise to its transmission by operation
of law, the survivor or survivors (in the case of death) where he was a joint holder, and
the transmittee where he was a sole holder or the only survivor of joint holders shall be
the only person recognised by the Company as having any title to his shares; but nothing
contained in this Article shall release the estate of a deceased member from any liability in
respect of any share solely or jointly held by him.

25.

ELECTION BY TRANSMITTEE

25.1

A transmittee may, upon such evidence being produced as the Board may require and
subject (where relevant) to the system's rules, elect either to become the holder of the
share or to have some person nominated by him registered as the transferee. If he elects
to become the holder, he shall give notice to the Company to that effect. If he elects to
have another person registered, he shall, subject (where relevant) to the system's rules,
effect or procure a transfer of the share in favour of that person. Subject to the Statutes,
all the provisions of these Articles relating to the transfer of shares shall apply to the
notice or instrument of transfer as if the death or bankruptcy of the member or other
event giving rise to the transmission had not occurred and the notice or instrument of
transfer was an instrument of transfer executed by the member.

26.

RIGHTS IN RESPECT OF THE SHARE

26.1

A transmittee shall have the same rights to which he would be entitled if he were the
holder of the share concerned, except that he shall not be entitled in respect of it to attend
or vote at any general meeting of the Company or at any separate meeting of the holders
of any class of shares in the Company until he is registered as the holder of the share. The
Board may at any time give notice to such person requiring him to elect either to become
the holder of the share or to transfer the share and, if the notice is not complied with
within 60 clear days from the date of the notice, the Board may withhold payment of all
dividends and other monies payable in respect of the share until he complies with the
notice.
ALTERATION OF CAPITAL

27.

FRACTIONS

27.1

Whenever as a result of a consolidation, division or subdivision of shares any member
would become entitled to fractions of a share, the Board may deal with the fractions as it
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thinks fit and, in particular, may sell the shares representing the fractions to any person
(including, subject to the Statutes, the Company) and may distribute the net proceeds of
sale in due proportion among those members except for amounts of $5.00 or less, which
shall be retained for the benefit of the Company. To give effect to any such sale, the Board
may authorise and instruct a person to take such steps as may be necessary (subject, in
the case of shares held in uncertificated form, to the system's rules) to transfer or deliver
the shares to. or in accordance with the directions of, the purchaser Subject to the
Statutes, where a shareholder holds shares in both certificated and uncertificated form, the
Board may for these purposes treat them as separate holdings, and may at its discretion
arrange for any shares representing fractions to be entered in the Register as held in
certificated or uncertificated form in order to facilitate their sale under this Article. The
transferee shall not be bound to see to the application of the purchase money and his title
shall not be affected by any irregularity in, or invalidity of, the proceedings relating to the
sale.
28.

PURCHASE OF OWN SHARES

28.1

Subject to and in accordance with the provisions of the Statutes and to any rights
conferred on the holders of any class of shares, the Company may purchase any of its
shares of any class (including without limitation redeemable shares) in any way and at any
price (whether at par or above or below par) and may hold such shares as treasury shares.

28.2

On a purchase by the Company of its own shares, neither the Company nor the Board shall
be required to select the shares to be purchased rateably or in any particular manner as
between the holders of shares of the same class or as between them and the holders of
shares of any other class or in accordance with the rights as to dividends or capital
attached to any class of shares.

29.

DISSENT RIGHTS

29.1

A holder of shares of any class of the Company entitled to vote with respect to the
approval of a matter referred to below in this Article 29.1 may dissent if the Company
resolves to:
(a)

amend these Articles to add, change or remove any provisions restricting or
constraining the issue, transfer or ownership of shares of that class;

(b)

amend these Articles to add, change or remove any restriction on the business or
businesses that the Company may carry on;

(c)

amalgamate or merge with another company other than a direct or indirect whollyowned subsidiary;

(d)

be continued under the laws of another jurisdiction;

(e)

sell, lease or exchange all or substantially all its property under Article 121.2;

(f)

carry out a going-private transaction other than pursuant to and in compliance with
Article 9; or
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(g)

amend these Articles to:
(i)

add, change or remove the rights, privileges, restrictions or conditions
attached to the shares of such class pursuant to Article 12 including,
without limiting the generality of the foregoing, to:
(i)

remove or change prejudicially rights to accrued dividends or rights
to cumulative dividends;

(ii)

add, remove or change prejudicially redemption rights;

(iii)

reduce or remove a dividend preference or a liquidation preference;
or

(iv)

add, remove or change prejudicially conversion privileges, options,
voting, transfer or pre-emptive rights, or rights to acquire securities
of a corporation, or sinking fund provisions;

(ii)

increase the rights or privileges of any class of shares having rights or
privileges equal or superior to the shares of such class;

(iii)

make any class of shares having rights or privileges inferior to the shares of
such class equal or superior to the shares of such class;

(iv)

effect an exchange or create a right of exchange of all or part of the shares
of another class into the shares of such class;

(v)

constrain the issue, transfer or ownership of the shares of such class or
change or remove such constraint;

(vi)

create a new class of shares equal or superior to the shares of such class;

(vii)

effect an exchange, reclassification or cancellation of all or part of the
shares of such class; or

(viii)

increase or decrease any maximum number of authorized shares of such
class, or increase any maximum number of shares of a class having rights
or privileges equal or superior to the shares of such class,

and the Board shall take all reasonable steps to include as part of any special resolution, or
together with any ordinary resolution, proposed and put before holders to approve such a
matter, a special resolution, in accordance with the requirement set out in Article 29.26, to
sanction the purchase by the Company of any dissenting holder's shares that the Company
is obliged to make an offer to purchase in accordance with this Article 29.
29.2

The right to dissent applies even if there is only one class of shares.

29.3

In addition to any other right the holder may have, but subject to Article 29.26, a holder
who complies with this Article is entitled, when the action approved by the resolution from
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which the holder dissents becomes effective, to be paid by the Company the fair value of
the shares in respect of which the holder dissents, determined as of the close of business
on the day before the resolution was adopted.
29.4

A dissenting holder may only claim under this Article with respect to all the shares of a
class held on behalf of any one beneficial owner and registered in the name of the
dissenting holder.

29.5

A dissenting holder shall send to the Company, at or before any meeting of holders at
which a resolution referred to in Article 29.1 is to be voted on, a written objection to the
resolution, unless the Company did not give notice to the holder of the purpose of the
meeting and of their right to dissent.

29.6

The Company shall, within ten days after the holders adopt the resolution, send to each
holder who has filed the objection referred to in Article 29.5 notice that the resolution has
been adopted, but such notice is not required to be sent to any holder who voted for the
resolution or who has withdrawn their objection.

29.7

A dissenting holder shall, within twenty days after receiving a notice under Article 29.6 or,
if the holder does not receive such notice, within twenty days after learning that the
resolution has been adopted, send to the Company a written notice containing:

29.8

(a)

the holder's name and address;

(b)

the number and class of shares in respect of which the holder dissents; and

(c)

a demand for payment of the fair value of such shares.

A dissenting holder shall, within thirty days after sending a notice under Article 29.7, send
any certificates representing the shares in respect of which the holder dissents to the
Company or its transfer agent.

29.9

A dissenting holder who fails to comply with Article 29.8 has no right to make a claim
under this Article.

29.10

The Company or its transfer agent shall endorse on any share certificate received under
Article 29.8 a notice that the holder is a dissenting holder and shall forthwith return the
share certificates to the dissenting holder.

29.11

On sending a notice under Article 29.7, a dissenting holder ceases to have any rights as a
holder other than to be paid the fair value of their shares as determined under this Article
29 except where:
(a)

the holder withdraws that notice before the Company makes an offer under Article
29.12;

(b)

the Company fails to make an offer in accordance with Article 29.12 and the holder
withdraws the notice; or
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(c)

the

Directors revoke the

resolution to

amend the

Articles, terminate an

amalgamation agreement or an application for continuance, or abandon a sale,
lease or exchange,
in which case the holder's rights are reinstated as of the date the notice was sent.
29.12

The Company shall, not later than seven days after the later of the day on which the action
approved by the resolution is effective or the day the Company received the notice
referred to in Article 29.7, send to each dissenting holder who has sent such notice:
(a)

a written offer to pay for their shares in an amount considered by the Directors to
be the fair value, accompanied by a statement showing how the fair value was
determined; or

(b)

if Article 29.26 applies, a notification that it is unable lawfully to pay dissenting
holders for their shares.

29.13

Every offer made under Article 29.12 for shares of the same class or series shall be on the
same terms.

29.14

Subject to Article 29.26, the Company shall pay for the shares of a dissenting holder within
ten days after an offer made under Article 29.12 has been accepted, but any such offer
lapses if the Company does not receive an acceptance thereof within thirty days after the
offer has been made.

29.15

Where the Company fails to make an offer under Article 29.12, or if a dissenting holder
fails to accept an offer, the Company may, within fifty days after the action approved by
the resolution is effective or within such further period as the court may allow, apply to the
court to fix a fair value for the shares of any dissenting holder.

29.16

If the Company fails to apply to the court under Article 29.15, a dissenting holder may
apply to a court for the same purpose within a further period of twenty days or within such
further period as a court may allow.

29.17

An application under Article 29.15 or Article 29.16 shall be made to the Royal Court of
Jersey.

29.18

A dissenting holder is not required to give security for costs in an application made under
Article 29.15 or Article 29.16.

29.19

On an application to the court under Article 29.15 or Article 29.16:
(a)

all dissenting holders whose shares have not been purchased by the Company shall
be joined as parties and are bound by the decision of the court; and

(b)

the Company shall notify each affected dissenting holder of the date, place and
consequences of the application and of their right to appear and be heard in person
or by counsel.
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29.20

On an application to the court under Article 29.15 or Article 29.16, the court may
determine whether any other person is a dissenting holder who should be joined as a
party, and the court shall then fix a fair value for the shares of all dissenting holders.

29.21

The court may in its discretion appoint one or more appraisers to assist the court to fix a
fair value for the shares of the dissenting holders.

29.22

The final order of the court shall be rendered against the Company in favour of each
dissenting holder and for the amount of the shares as fixed by the court.

29.23

The court may in its discretion allow a reasonable rate of interest on the amount payable
to each dissenting holder from the date the action approved by the resolution is effective
until the date of payment.

29.24

If Article 29.26 applies, the Company shall, within ten days after the pronouncement of an
order under Article 29.22, notify each dissenting holder that it is unable lawfully to pay
dissenting holders for their shares.

29.25

If Article 29.26 applies, a dissenting holder, by written notice delivered to the Company
within thirty days after receiving a notice under Article 29.24, may:
(a)

withdraw their notice of dissent, in which case the Company is deemed to consent
to the withdrawal and the holder is reinstated to their full rights as a holder; or

(b)

retain a status as a claimant against the Company, to be paid as soon as the
Company is lawfully able to do so or, in liquidation, to be ranked subordinate to the
rights of creditors of the Company but in priority to its holders.

29.26

The Company shall not purchase or make a payment to a dissenting holder under this
Article unless the Company complies with article 57 of the Companies Law, as amended; in
other words, that the purchase has been sanctioned by a special resolution, that the
agreement for purchase has been sanctioned by a prior resolution of the Company or, if
purchased on a stock exchange the special resolution specified the maximum number of
shares to be purchased, the maximum and minimum prices to be paid and a date, not
later than 5 years after the resolution on which authority to purchase shall expire and that
the Directors authorising the payment are able to make a statement of solvency as set out
in article 55(9) of the Companies Law, as amended.

29.27

For the purposes of this Article 29, going-private transaction means an amalgamation,
arrangement, consolidation or other transaction involving the Company other than an
acquisition of shares under article 117 of the Companies Law, as amended, that results in
the interest of a holder of participating securities of the Company being terminated without
the consent of the holder and without the substitution of an interest of equivalent value in
participating securities of the Company or of a body corporate that succeeds to the
business of the Company, which participating securities have rights and privileges that are
equal to or greater than the affected participating securities. For the purposes of the
foregoing, participating securities means securities of a body corporate that give the
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holder of securities a right to share in the earnings of the body corporate and after the
liquidation, dissolution or winding up of the body corporate, a right to share in its assets.
DISCLOSURE OF INTERESTS
30.

NOTICE AND DISCLOSURE OBLIGATIONS

30.1

The Company may give a disclosure notice to any person whom the Company knows or
has reasonable cause to believe:
(a)

is interested in the Company's shares; or

(b)

to have been so interested at any time during the three years immediately
preceding the date on which the disclosure notice is issued (the disclosure
period).

30.2

The disclosure notice may require the person:
(a)

to confirm that fact or (as the case may be) to state whether or not it is the case;
and

(b)

if he holds, or has during the disclosure period held, any such interest, to give such
further information including in respect of any other person who has received a
disclosure notice as may be required in accordance with the disclosure notice.

30.3

The notice may require the person to whom it is addressed to give particulars of his own
present or past interest in the Company's shares held by him at any time during the
disclosure period.

30.4

The notice may require the person to whom it is addressed, where:
(a)

his interest is a present interest and another interest in the shares subsists; or

(b)

another interest in the shares subsisted during the disclosure period at a time when
his interest subsisted,

to give, so far as lies within his knowledge, such particulars with respect to that other
interest as may be required by the notice.
30.5

The particulars referred to in Article 30.4 above include without limitation:
(a)

the identity of persons interested in the shares in question; and

(b)

whether persons interested in the same shares are or were parties to:
(i)

an agreement to acquire interests in a particular company; or

(ii)

an agreement or arrangement relating to the exercise of any rights
conferred by the holding of the shares; or

(iii)

the nature and extent of any interest in the shares.
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30.6

The notice may require the person to whom it is addressed, where his interest is a past
interest, to give (so far as lies within his knowledge) particulars of the identity of the
person who held that interest immediately upon his ceasing to hold it.

30.7

The information required by the notice must be given within such reasonable time as may
be specified in the notice.

30.8

The Company will keep a register of information received pursuant to this Article 30. The
Company will within three days of receipt of such information enter on the register:

30.9

(a)

the fact the requirement was imposed and the date it was imposed; and

(b)

the information received in pursuance of the requirement.

If a disclosure notice is given by the Company to a person appearing to be interested in
any share, a copy shall at the same time be given to the holder of the relevant share, but
the accidental omission to do so or the non-receipt of the copy by the holder of the
relevant share shall not prejudice the operation of the following provisions of this Article.

30.10

If the holder of, or any person appearing to be interested in, any share has been served
with a disclosure notice and, in respect of that share (a default share), has been in
default for the relevant period in supplying to the Company the information required by the
disclosure notice, the restrictions referred to in Article 30.11 below shall apply. Those
restrictions shall continue until:
(a)

the date seven days after the date on which the Board is satisfied that the default
is remedied; or

(b)

the Company is notified that the default shares are the subject of an exempt
transfer; or

(c)
30.11

the Board decides to waive those restrictions, in whole or in part.

The restrictions referred to in Article 30.10 above are as follows:
(a)

if the default shares in which any one person is interested or appears to the
Company to be interested represent less than 0.25 per cent (0.25%), of the issued
shares of the class, the holders of the default shares shall not be entitled, in
respect of those shares, to attend or to vote, either personally or by proxy, at any
general meeting or at any separate general meeting of the holders of any class of
shares in the Company, or to exercise any other right conferred by membership in
relation to meetings of the Company; or

(b)

if the default shares in which any one person is interested or appears to the
Company to be interested represent at least 0.25 per cent (0.25%), of the issued
shares of the class, the holders of the default shares shall not be entitled unless
otherwise determined by the Board from time to time, in respect of those shares:
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(i)

to attend or to vote, either personally or by proxy, at any general meeting
or at any separate general meeting of the holders of any class of shares in
the Company, or to exercise any other right conferred by membership in
relation to meetings of the Company; or

(ii)

to receive any payment by way of dividend and no share shall be allotted in
lieu of payment of a dividend; or

(iii)
30.12

to transfer or agree to transfer any of those shares or any rights in them.

The restrictions in Articles 30.11(a) and 30.11(b) above shall not prejudice the right of
either the member holding the default shares or, if different, any person having a power of
sale over those shares to sell or agree to sell those shares under an exempt transfer.

30.13

Any disclosure notice shall cease to have effect in relation to any shares transferred by the
holder of such shares In accordance with the provisions in Article 30.12 above.

30.14

If any dividend or other distribution is withheld under Article 30.11(b) above, the member
shall be entitled to receive it as soon as practicable after the restrictions contained in
Article 30.11(b) cease to apply.

30.15

If, while any of the restrictions referred to above apply to a share, another share is allotted
or offered in right of it (or in right of any share to which this paragraph applies), the same
restrictions shall apply to that other share as if it were a default share. For this purpose,
shares which the Company allots, or procures to be offered, pro rata (disregarding
fractional entitlements and shares not offered to certain members by reason of legal or
practical problems associated with issuing or offering shares outside Jersey, Canada or the
United Kingdom) to holders of shares of the same class as the default share shall be
treated as shares allotted in right of existing shares from the date on which the allotment
is unconditional or, in the case of shares so offered, the date of the acceptance of the
offer.

30.16

For the purposes of Articles 30.1 to 30.15:
(a)

an exempt transfer in relation to any share is a transfer pursuant to:
(i)

a sale of the share on a regulated market or an exchange regulated market
in the United Kingdom on which shares of that class are listed or normally
traded; and/or

(ii)

a sale of the whole beneficial interest in the share to a person whom the
Board is satisfied is unconnected with the existing holder or with any other
person appearing to be interested in the share; or

(iii)

acceptance of a takeover offer;
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(b)

the relevant period shall be, in a case falling within Article 30.11(a) above, 28
days and, in a case falling within paragraph 30.11(b) above, 14 days after the date
of service of the disclosure notice;

(c)

the percentage of the issued shares of a class represented by a particular holding
shall be calculated by reference to the shares in issue at the time when the
disclosure notice is given; and

(d)

a person shall be treated as being interested or having an interest in shares where
they have any direct or indirect interest whether contingent or otherwise in such
shares whether by way of legal title or beneficial interest (whether by way of trust
instrument, deed of otherwise) or arising by virtue of any contract, agreement,
instrument, security, securities (in whatever form and whether publicly traded or
not), trust, nominee or any other form of arrangement whatsoever (including,
without limitation, by virtue of any warrant, option, derivative, conversion right or
by virtue of any other instrument or agreement of a similar nature) and whether
formal or informal in nature.

30.17

Without limiting Articles 30.1 to 30.16, each holder of shares shall be under an obligation
to make notifications in accordance with the provisions of this Article.
GENERAL MEETINGS

31.

CONVENING GENERAL MEETINGS

31.1

The Board may convene a general meeting whenever it thinks fit and shall do so on
requisition in accordance with the Statutes.

31.2

The Company shall in each year hold a general meeting as its annual general meeting in
addition to any other meetings in that year and shall specify the meeting as such in the
notice calling it. Not more than 18 months shall elapse between the date of one annual
general meeting and the date of the next.

31.3

Members of the Company (or members of any separate class) holding not less than 5% of
the total voting rights of the members of the company (or not less than 5% of the total
voting rights of a separate class of members) who have the right to vote at the meeting of
the Company (or the separate class of members) can require the Board to convene a
general meeting or a meeting of a separate class of members as the case may be (such
requisition being a members' requisition).

31.4

The Board shall proceed to call a general meeting or, as the case may be, a meeting of a
separate class of members to be held as soon as practicable but in any case not later than
2 months after the date of the deposit of the members’ requisition.

31.5

A members’ requisition shall state the objects of the general meeting (or meeting of a
separate class of members), and shall be signed by or on behalf of the requisitionists and
deposited at the registered office of the Company, and may consist of several documents
in similar form each signed by or on behalf of one or more requisitionists.
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31.6

If the directors do not within 21 days from the date of the deposit of the members’
requisition proceed duly to call a meeting to be held within 2 months of that date, the
requisitionists, or any of them representing more than one half of the total voting rights of
all of them, may themselves call a meeting, but a meeting so called shall not be held after
3 months from that date.

31.7

A meeting called pursuant to a members’ requisition shall be called in the same manner,
as nearly as possible, as that in which meetings are to be called by directors.
NOTICE OF GENERAL MEETINGS

32.

LENGTH OF NOTICE PERIOD

32.1

Any general meeting (including an annual general meeting) shall be convened with not less
than 21 clear days’ notice and not more than 60 days’ notice. Subject to these Articles and
to any restrictions imposed on any shares, the notice shall be given to all the members, to
all transmittees and to the Directors and Auditors.

32.2

Notwithstanding that a general meeting is called by shorter notice than that specified in
Article 32.1, it is deemed to have been duly called if it is so agreed by all the members
entitled to attend and vote thereat.

33.

CONTENTS OF NOTICES

33.1

Every notice calling a general meeting shall specify:
(a)

the place, the day and the time of the meeting (and/or means of participating in
the meeting) and the general nature of the business to be transacted in sufficient
detail to permit a shareholder to form a reasoned judgement thereon;

(b)

(if such is the case) that the meeting is an annual general meeting and, if the
notice is given more than six weeks before the annual general meeting, a
statement of the right to require notice of a resolution to be moved or a matter to
be included in the business of the meeting;

(c)

(if such is the case) that the meeting is convened to pass a special resolution and
the text of any special resolution to be submitted at the meeting;

(d)

with reasonable prominence that a member is entitled to appoint one or more
proxies to exercise all or any of his rights to attend, speak and vote at the meeting,
that a proxy need not be a member, and the address or addresses where
appointments of proxy are to be deposited, delivered or received insofar as any
such address is other than the postal address of the Office;

(e)

the address of the website on which relevant information (if any) has been
published in advance of the meeting;

(f)

the procedures with which members must comply, and when, in order to be able to
attend and vote at the meeting; and
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(g)

a statement of the right of members to ask questions.

34.

OMISSION OR NON-RECEIPT OF NOTICE

34.1

No proceedings at any meeting shall be invalidated by any accidental omission to give
notice of the meeting, or to send an instrument of proxy, to any person entitled to receive
it or, in the case of notice in electronic form or made available by means of a website, to
invite any such person to appoint a proxy, or by reason of any such person not receiving
any such notice, instrument or Invitation.

35.

CHANGE OF DATE, TIME OR PLACE OF MEETING

35.1

If for any reason the Board considers it impractical or undesirable to hold a meeting on the
day, at the time or in the place specified in the notice calling the meeting it can change the
date, time and place of the meeting (or whichever it requires), and may do so more than
once in relation to the same meeting. References in these Articles to the time of the
holding of the meeting shall be construed accordingly. The Board will, insofar as it is
practicable, announce by advertisement in at least one newspaper with a national
circulation in Jersey, Canada and the United States the date, time and place of the meeting
as changed, but it shall not be necessary to restate the business of the meeting in that
announcement.

36.

MEMBERS' POWER TO INCLUDE OTHER MATTERS IN BUSINESS DEALT WITH AT
AN ANNUAL GENERAL MEETING

36.1

Members representing at least one per cent (1%), of the total voting rights of all members
who have a right to vote on the resolution at the annual general meeting to which the
request relates (excluding any voting rights attached to any shares in the Company held
as treasury shares), or not less than 100 members who have a relevant right to vote and
who hold shares in the Company on which there has been paid up an average sum, per
member, of at least $100, may require the Company to circulate, to members of the
Company entitled to receive notice of the next annual general meeting, notice of a
resolution which may be properly moved and is intended to be moved at that meeting and
if so required the Company shall, unless the resolution:
(a)

would, if passed, be ineffective (whether by reason of inconsistency with any
enactment or the Company's constitution or otherwise);

(b)

is defamatory of any person; or

(c)

is frivolous or vexatious,

and such members shall give such notice in the same manner as set out in the provisions
of sections 339(1) to 339(2) of the UK Companies Act 2006 as if it were a company
incorporated in the United Kingdom to which such provisions apply.
36.2

A request by the members under Article 36.1 may be in hard copy or in electronic form
and must:
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(a)

identify the resolution of which notice is to be given;

(b)

be authenticated (as defined in section 1146 of the UK Companies Act 2006) by the
person or persons making it; and

(c)

be received by the Company at least 90 days before the one year anniversary of
the previous year's annual general meeting.

36.3

The business which may be dealt with at an annual general meeting includes a resolution
of which notice is given in accordance with Article 36.1.

36.4

Where so requested by members representing at least one per cent (1%), of the total
voting rights of all members who have a relevant right to vote (excluding any voting rights
attached to any shares in the Company held as treasury shares), or by not less than 100
members who have a relevant right to vote and who hold shares in the Company on which
there has been paid up an average sum, per member, of at least $100, the Company shall
circulate, to members of the Company entitled to receive notice of a general meeting, a
statement of not more than 1,000 words with respect to:

36.5

(a)

a matter referred to in a proposed resolution to be dealt with at that meeting; or

(b)

other business to be dealt with at that meeting.

A request by the members under Article 36.4 may be in hard copy or in electronic form
and must:
(a)

identify the statement to be circulated;

(b)

be authenticated (as defined in section 1146 of the UK Companies Act 2006) by the
person or persons making it; and

(c)
36.6

be received by the Company by the date referred to in Article 36.2(c).

Where the Company is required under Article 36.4 to circulate a statement it must send a
copy of it to each member of the Company entitled to receive notice of the meeting:
(a)

in the same manner as the notice of the meeting; and

(b)

at the same time as, or as soon as reasonably practicable after, it gives notice of
the meeting.

36.7

The expenses of the Company in complying with Article 36.4 need not be paid by the
members who requested the circulation of the statement if:
(a)

the meeting to which the requests relate is the annual general meeting of the
Company; and

(b)

requests sufficient to require the Company to circulate the statement are received
before the end of the financial year preceding the meeting.
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36.8

Unless Article 36.7 applies:
(a)

the expenses of the Company in complying with Article 36.4 must be paid by the
members who requested the circulation of the statement unless the Company
resolves otherwise; and

(b)

unless the Company has previously so resolved, it is not bound to comply with this
Article unless there is deposited with or tendered to it, not later than the date
referred to in Article 36.2(c), a sum reasonably sufficient to meet its expenses in
doing so.

36.9

The Company may apply to the Royal Court of Jersey to seek a ruling that it is not
required to circulate a members' statement under Article 36.4 on the basis that the rights
under such Article are being abused.

36.10

In Article 36.4 relevant right to vote means:
(a)

in relation to a statement with respect to a matter referred to in a proposed
resolution, a right to vote on that resolution at a meeting to which the requests
relate; and

(b)

in relation to any other statement a right to vote at the meeting to which the
requests relate.

PROCEEDINGS AT GENERAL MEETINGS
37.

QUORUM

37.1

No business shall be transacted at any general meeting unless a quorum is present when
the meeting proceeds to business, but the absence of a quorum shall not preclude the
choice or appointment of a chairman of the meeting. Except as otherwise provided by
these Articles, two members entitled to vote at the meeting present in person or by proxy
together holding or representing by proxy not less than twenty five per cent (25%), of the
issued shares entitled to vote at the meeting shall be a quorum for all purposes.

38.

PROCEDURE IF QUORUM NOT PRESENT

38.1

If within five minutes (or such longer time not exceeding one hour as the chairman of the
meeting may decide to wait) after the time appointed for the commencement of the
meeting a quorum is not present, the meeting shall (if requisitioned in accordance with the
Statutes or these Articles) be dissolved or (in any other case) stand adjourned to such
other day (not being less than ten clear days nor more than 28 days later) and at such
time and place as the chairman of the meeting may decide and at such adjourned meeting
one member present in person or by proxy (whatever the number of shares held by him)
and entitled to vote shall be a quorum.

38.2

The Company shall give not less than seven clear days' notice of any meeting adjourned
through want of a quorum and the notice shall specify that one member present in person
36 of 75

or by proxy (whatever the number of shares held by him) and entitled to vote shall be a
quorum.
39.

CHAIRMAN OF GENERAL MEETING

39.1

The chairman (if any) of the Board or, in his absence, the Chief Executive Officer or the
President or if he or she declines or is unable to act, the Vice-President shall preside as
chairman at every general meeting. If there is no such chairman, or if at any meeting
neither the chairman nor the Chief Executive Officer or the President or if he or she
declines or is unable to act, the Vice-President is present within five minutes after the time
appointed for the commencement of the meeting, or if none of them are willing to act as
chairman, the Directors present shall choose one of their number to act, or if one Director
only is present he shall preside as chairman, if willing to act. If no Director is present, or if
each of the Directors present declines to take the chair, the persons present and entitled
to vote shall elect one of their number to be chairman.

39.2

The chairman of the meeting may invite any person to attend and speak at any general
meeting of the Company whom he considers to be equipped by knowledge or experience of
the Company's business to assist in the deliberations of the meeting.

39.3

The decision of the chairman of the meeting as to points of order, matters of procedure or
arising incidentally out of the business of a general meeting shall be conclusive, as shall be
his decision, acting in good faith, on whether a point or matter is of this nature.

40.

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

40.1

A person is able to exercise the right to speak at a general meeting when that person is in
a position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting including,
but not limited to, by means of a telephonic, electronic or other communication facility.

40.2

A person is able to exercise the right to vote at a general meeting when:
(a)

that person is able to vote, during the meeting, on resolutions put to the vote at
the meeting; and

(b)

that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting.

40.3

The Directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their rights to speak or vote at it.

40.4

Each Director shall be entitled to attend and to speak at any general meeting of the
Company and at any separate general meeting of the holders of any class of shares or
debentures in the Company. The only other persons entitled to be present at any general
meeting are persons entitled to vote thereat, the Auditors and others who, although not
entitled to vote, are entitled under the Articles to be present at the meeting. Any other
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persons may be admitted only on the invitation of the chairperson of the meeting or with
the consent of the meeting.
41.

MEETING AT MORE THAN ONE PLACE AND/OR IN A SERIES OF ROOMS

41.1

A general meeting or adjourned meeting may be held at more than one place. The notice
of meeting will specify the place at which the chairman will be present (the Principal
Place) and a letter accompanying the notice will specify any other place(s) at which the
meeting will be held simultaneously (but any failure to do this will not invalidate the notice
of meeting).

41.2

A general meeting or adjourned meeting will be held in one room or a series of rooms at
the place specified in the notice of meeting or any other place at which the meeting is to
be held simultaneously.

41.3

If the meeting is held in more than one place and/or in a series of rooms, it will not be
validly held unless all the other places and/or series of rooms are able to communicate
with the Principal Place, and each other, by telephonic, electronic or other communication
facility so that all persons attending at the Principal Place and the other places and/or
series of rooms can communicate with each other throughout the meeting.

41.4

The Board may make such arrangements as it thinks fit for simultaneous attendance and
participation at the meeting and may vary any such arrangements or make new
arrangements. Arrangements may be notified in advance or at the meeting by whatever
means the Board thinks appropriate to the circumstances. Each person entitled to attend
the meeting will be bound by the arrangements made by the Board.

41.5

Where a meeting is held in more than one place and/or a series of rooms, then for the
purpose of these Articles the meeting shall consist of all those persons entitled to attend
and participate in the meeting who attend at any of the places or rooms.

41A

MEETING BY ELECTRONIC MEANS

41A.1

Subject to the Companies Law and the consent of the Board, any person entitled to attend
a general meeting may participate in such meeting by means of a telephonic, electronic or
other communication facility that permits all participants to communicate adequately in the
meeting, if the Company makes available such a communication facility.

A person

participating in a meeting by such means shall be deemed to be present at the meeting.
41A.2

Subject to the Companies Law and the consent of the Board, if the Board or the members
of the Company call a general meeting pursuant to these Articles, the Board or those
members, as the case may be, may determine that the meeting shall be held entirely by
means of a telephonic, electronic or other communication facility that permits all
participants to communicate adequately in the meeting.

41A.3

Notwithstanding any other provision of these Articles, any person participating in a general
meeting by telephonic, electronic or other communication facility in accordance with this
Article 41A and entitled to vote at such meeting may vote by means of telephonic,
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electronic or other communication facility that the Company has made available for that
purpose.
42.

SECURITY ARRANGEMENTS

42.1

The Board may direct that persons entitled to attend any general meeting should submit to
such searches or other security arrangements or restrictions as the Board shall consider
appropriate in the circumstances and the Board may in its absolute discretion refuse entry
to such general meeting to any person who fails to submit to such searches or otherwise to
comply with such security arrangements or restrictions. If any person has gained entry to
a general meeting and refuses to comply with any such security arrangements or
restrictions or disrupts the proper and orderly conduct of the general meeting, the
chairman of the meeting may at any time without the consent of the general meeting
require such person to leave or be removed from the meeting.

43.

ADJOURNMENTS

43.1

The chairman of the meeting may at any time without the consent of the meeting adjourn
any meeting (whether or not it has commenced or a quorum is present) either indefinitely
or to such time and place as he may decide if it appears to him that:
(a)

the persons entitled to attend cannot be conveniently accommodated in the place
appointed for the meeting;

(b)

the conduct of persons present prevents, or is likely to prevent, the orderly
continuation of business; or

(c)

an adjournment is otherwise necessary so that the business of the meeting may be
properly conducted.

43.2

In addition, the chairman of the meeting may at any time with the consent of any meeting
at which a quorum is present (and shall if so directed by the meeting) adjourn the meeting
either indefinitely or to such time and place as he may decide. When a meeting is
adjourned indefinitely the time and place for the adjourned meeting shall be fixed by the
Board.

43.3

No business shall be transacted at any adjourned meeting except business which might
properly have been transacted at the meeting had the adjournment not taken place.

44.

NOTICE OF ADJOURNED MEETING

44.1

If a meeting is adjourned indefinitely or for 30 days or more or for lack of a quorum, at
least seven clear days' notice specifying the place, the day and the time of the adjourned
meeting shall be given, but it shall not be necessary to specify in the notice the nature of
the business to be transacted at the adjourned meeting. Otherwise, it shall not be
necessary to give notice of an adjourned meeting.
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VOTES OF MEMBERS
45.

METHOD OF VOTING

45.1

At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless before or on the declaration of the result of the show of hands or on
the withdrawal of any other demand for a poll a poll is duly demanded. Subject to the
Statutes, a poll may be demanded by:
(a)

the chairman of the meeting;

(b)

at least five members or proxies entitled to vote on the resolution;

(c)

any member or proxy alone or together with one or more others representing in
aggregate at least one-tenth of the total voting rights of all the members having
the right to attend and vote on the resolution (excluding any voting rights attached
to any shares held as treasury shares); or

(d)

any member or proxy alone or together with one or more others holding or having
been appointed in respect of shares conferring a right to vote on the resolution,
being shares on which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares conferring that right (excluding
any voting rights attached to any shares held as treasury shares).

45.2

Unless a poll is so demanded and the demand is not withdrawn, a declaration by the
chairman of the meeting that a resolution has been carried or carried unanimously or by a
particular majority or not carried by a particular majority or lost and an entry to that effect
in the minutes of the meeting shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against such resolution.

46.

VOTES OF MEMBERS

46.1

Subject to the Statutes, to any rights or restrictions attached to any shares and to any
other provisions of these Articles, on a show of hands every member who is present in
person shall have one vote and on a poll every member shall have one vote for every
share of which he is the holder. If the notice of the meeting has specified a time (which is
not more than 48 hours, ignoring any part of a day that is not a working day, before the
time fixed for the meeting) by which a person must be entered on the Register in order to
have the right to attend and vote at the meeting, no person registered after that time shall
be eligible to attend and vote at the meeting by right of that registration, even if present
at the meeting. References in these Articles to members present in person shall be
construed accordingly

47.

VOTES OF JOINT HOLDERS

47.1

In the case of joint holders of a share who are entitled to vote the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders; and seniority shall be determined by the order in which
the names of the holders stand in the Register.
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48.

VOTES OF MEMBER SUFFERING INCAPACITY

48.1

A member in respect of whom an order has been made by any competent court or official
on the ground that he is or may be suffering from mental disorder or is otherwise
incapable of managing his affairs may vote, whether on a show of hands or on a poll, by
any person authorised in such circumstances to do so on his behalf and that person may
vote on a poll by proxy. The vote of such member shall not be valid unless evidence to the
satisfaction of the Board of the authority of the person claiming to exercise the right to
vote is deposited at the Office, or at such other place as is specified in accordance with
these Articles for the deposit of appointments of proxy in hard copy form, not later than
the last time at which an appointment of proxy should have been delivered in order to be
valid for use at that meeting or on the holding of that poll.

49.

VOTES ON A POLL

49.1

On a poll, a member entitled to more than one vote on a poll need not, if he votes, use all
his votes or cast all the votes he uses in the same way.

50.

RIGHT TO WITHDRAW DEMAND FOR A POLL

50.1

The demand for a poll may, before the earlier of the close of the meeting and the taking of
the poll, be withdrawn but only with the consent of the chairman of the meeting and, if a
demand is withdrawn, any other persons entitled to demand a poll may do so. If a demand
is withdrawn, it shall not be taken to have invalidated the result of a show of hands
declared before the demand was made. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the chairman of the meeting
may give whatever directions he considers necessary to ensure that the business of the
meeting proceeds as it would have if the demand had not been made.

51.

PROCEDURE IF POLL DEMANDED

51.1

If a poll is duly demanded, it shall be taken in such manner as the chairman of the
meeting directs and he may appoint scrutineers (who need not be persons entitled to vote)
and fix a time and place for declaring the result of the poll. The result of the poll shall be
deemed to be the resolution of the meeting at which the poll was demanded.

52.

WHEN POLL TO BE TAKEN

52.1

A poll demanded on the election of a chairman of the meeting or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shall be
taken either forthwith or on such date (being not more than 30 days after the poll is
demanded) and at such time and place and in such manner or by such means as the
chairman of the meeting directs. No notice need be given of a poll not taken immediately if
the time and place at which it is to be taken are announced at the meeting at which it is
demanded. In any other case, at least seven clear days' notice shall be given specifying
the time and place at which the poll is to be taken. The result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.
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53.

CONTINUANCE OF OTHER BUSINESS AFTER POLL DEMANDED

53.1

The demand for a poll shall not prevent the continuance of a meeting for the transaction of
any business other than the question on which the poll was demanded.

54.

PROPOSAL OR AMENDMENT OF RESOLUTION

54.1

A resolution proposed by the chairman of the meeting does not need to be seconded. In
the case of a resolution duly proposed as a special resolution, no amendment to that
resolution (other than an amendment to correct an obvious error) may be considered or
voted upon. In the case of a resolution duly proposed as an ordinary resolution, no
amendment to that resolution (other than an amendment to correct an obvious error) may
be considered or voted upon unless at least 48 hours prior to the time appointed for
holding the meeting or adjourned meeting at which such ordinary resolution is to be
proposed notice of the terms of the amendment and of the intention to move the
amendment has been lodged in writing in hard copy form at the Office or received in
electronic form at the electronic address at which the Company has or is deemed to have
agreed to receive it, or the chairman of the meeting in his absolute discretion decides in
good faith that it may be considered and voted upon.

55.

AMENDMENT OF RESOLUTION RULED OUT OF ORDER

55.1

If an amendment is proposed to any resolution under consideration which the chairman of
the meeting rules out of order, the proceedings on the substantive resolution shall not be
invalidated by any error in such ruling.

56.

OBJECTIONS OR ERRORS IN VOTING

56.1

If:
(a)

any objection shall be raised to the qualification of any voter;

(b)

any votes have been counted which ought not to have been counted or which
might have been rejected; or

(c)

any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the meeting or adjourned meeting on
any resolution unless it is raised or pointed out at the meeting or, as the case may be, the
adjourned meeting at which the vote objected to is given or tendered or at which the error
occurs. Any objection or error shall be referred to the chairman of the meeting and shall
only vitiate the decision of the meeting on any resolution if the chairman of the meeting
decides that the same may have affected the decision of the meeting. The decision of the
chairman of the meeting on such matters shall be conclusive.
PROXIES
57.

EXECUTION OF AN APPOINTMENT OF PROXY

57.1

If the appointment of a proxy is:
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(a)

in hard copy form, it shall be executed under the hand of the appointor or of his
attorney authorised in writing or, if the appointor is a corporation, either under its
seal or under the hand of an officer, attorney or other person authorised to sign it;

(b)
57.2

in electronic form, it shall be executed by or on behalf of the appointor.

Subject as provided in this Article, in the case of an appointment of proxy purporting to be
executed on behalf of a corporation by an officer of that corporation it shall be assumed,
unless the contrary is shown, that such officer was duly authorised to do so on behalf of
that corporation without further evidence of that authorisation.

57.3

The Board may (but need not) allow proxy appointments to be made in electronic form,
and if it does it may make such appointments subject to such stipulations, conditions or
restrictions, and require such evidence of valid execution, as the Board thinks fit.

57.4

A proxy need not be a member of the Company.

58.

TIMES FOR DEPOSIT OF AN APPOINTMENT OF PROXY

58.1

The appointment of a proxy shall:
(a)

if in hard copy form, be deposited at the Office or at any office of the Company's
registrar or transfer agent as is specified for the purpose in the notice convening
the meeting or in the instrument not less than 48 hours, ignoring any part of a day
that is not a working day, before the time of the holding of the meeting or
adjourned meeting at which the person named in the appointment proposes to
vote, or by such later time as is specified in the notice or instrument; or

(b)

if in electronic form, where an address has been specified for the purpose of
receiving documents or information by electronic means:
(i)

in the notice convening the meeting; or

(ii)

in any instrument of proxy sent out by the Company in relation to the
meeting; or

(iii)

in any invitation to appoint a proxy by electronic means issued by the
Company in relation to the meeting,

be received at such address not less than 48 hours, ignoring any part of a day that
is not a working day, before the time for holding the meeting or adjourned meeting
at which the person named in the appointment proposes to vote, or by such later
time as is specified in the notice, instrument or invitation;
(c)

in the case of a poll taken more than 48 hours after it is demanded, be deposited
or received in that manner after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll, or by such later time as
may be specified for the purpose; or
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(d)

where the poll is not taken forthwith but is taken not more than 48 hours after it
was demanded, be delivered at the meeting at which the poll was demanded to the
chairman of the meeting or to any Director,

provided that an appointment of proxy that is not deposited, delivered or received in a
manner so permitted shall be invalid expect as provided in Article 58.2 below.
58.2

Notwithstanding any specified time limits or other formalities for the deposit of proxies by
shareholders, the chair of any meeting or the chairperson of the Board may, but need not,
at his, her or their sole discretion, waive the time limits for the deposit of proxies by
shareholders, including any deadline set out in the notice calling the meeting of
shareholders or in any proxy circular and any other formality for the deposit of proxies,
and any such waiver made in good faith shall be final and conclusive.

58.3

Except as provided otherwise in any terms and conditions issued, endorsed or adopted by
the Board to facilitate the appointment by members of more than one proxy to exercise all
or any of the member's rights at a meeting, when two or more valid but differing
appointments of proxy are deposited, delivered or received in respect of the same share
for use at the same meeting, the one which is last deposited, delivered or received
(regardless of its date or of the date of execution) shall be treated as replacing the others
as regards that share; if the Company is unable to determine which was last deposited,
delivered or received, none of them shall be treated as valid in respect of that share. The
deposit, delivery or receipt of an appointment of a proxy shall not preclude a member from
attending and voting in person at the meeting or poll concerned.

59.

FORM OF APPOINTMENT OF PROXY

59.1

The appointment of a proxy shall be in any usual form or any other form that the Board
may approve and may relate to more than one meeting. The Board may, if it thinks fit but
subject to the Statutes, include with the notice of any meeting forms of appointment of
proxy for use at the meeting.

59.2

Appointments of proxies may specify how the proxy appointed under them is to vote (or
that the proxy is to abstain from voting) on one or more resolutions, but the Company
shall not be obliged to ascertain that any proxy has complied with those or any other
instructions given by the appointor and no decision on any resolution shall be vitiated by
reason only that any proxy has not done so.

59.3

A member may appoint more than one proxy in relation to a meeting, provided that each
proxy is appointed to exercise the rights attached to a different share or shares held by
him. The appointment of a proxy shall be deemed to include all the relevant member's
rights to attend and speak at the meeting and vote in respect of the share or shares
concerned (but so that each proxy appointed by that member may vote on a show of
hands notwithstanding that the member would only have had one vote if voting in person,
and may demand or join in demanding a poll as if the proxy held the share or shares
concerned) and, except to the extent that the appointment comprises instructions to vote
in a particular way, to permit the proxy to vote or abstain as the proxy thinks fit on any
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business properly dealt with at the meeting, including a vote on any amendment of a
resolution put to the meeting or on any motion to adjourn.
59.4

On a vote on a resolution on a show of hands at a meeting, every proxy present who has
been duly appointed by one or more members entitled to vote on the resolution has one
vote, except that if the proxy has been duly appointed by more than one member entitled
to vote on the resolution and:
(a)

has been instructed by one or more of those members to vote for the resolution
and by one or more other of those members to vote against it; or

(b)

has been instructed to vote the same way (either for or against) on the resolution
by all of those members except those who have given the proxy discretion as to
how to vote on the resolution,

the proxy is entitled to one vote for and one vote against the resolution.
59.5

The appointment shall, unless the contrary is stated in it, be as valid for any adjournment
of the meeting as for the meeting to which it relates (regardless of any change of date,
time or place effected in accordance with these Articles).

60.

VALIDITY OF PROXY

60.1

Subject to the Statutes, a vote given or poll demanded by proxy shall be valid,
notwithstanding the previous determination of the proxy's authority unless notice of such
determination was received by the Company at the Office (or at such other place at which
the appointment of proxy was duly deposited or, where the appointment of the proxy was
in electronic form, at the address at which such appointment was duly received) not later
than the last time at which an appointment of proxy should have been deposited, delivered
or received in order to be valid for use at the meeting or on the holding of the poll at which
the vote was given or the poll demanded.

61.

MAXIMUM VALIDITY OF PROXY

61.1

A valid appointment of proxy shall cease to be valid after the expiration of 12 months from
the date of its execution except that it will remain valid after that for the purposes of a poll
or an adjourned meeting if the meeting at which the poll was demanded or the
adjournment moved was held within the 12-month period.
DIRECTORS

62.

NUMBER OF DIRECTORS

62.1

Unless otherwise determined by ordinary resolution of the holders of the Limited Voting
Shares, the Class A Special Shares and the Class B Special Shares of the Company, the
number of Directors shall be a fixed number of seven (7) directors.

63.

NO SHAREHOLDING QUALIFICATION FOR DIRECTORS

63.1

No shareholding qualification for Directors shall be required.
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REMUNERATION OF DIRECTORS
64.

ORDINARY REMUNERATION

64.1

Each of the Directors (other than any Director who for the time being holds an executive
office or employment with the Company or a subsidiary of the Company) shall be paid a
fee for his services at such rate as may from time to time be determined by the Board or
by a committee authorised by the Board. Such fee shall be deemed to accrue from day to
day.

65.

EXPENSES

65.1

The Directors may be paid all travelling, hotel and other expenses properly incurred by
them in the conduct of the Company's business performing their duties as Directors
including all such expenses incurred in connection with attending and returning from
meetings of the Board or any committee of the Board or general meetings or separate
meetings of the holders of any class of shares or debentures of the Company or otherwise
in connection with the business of the Company.

66.

EXTRA REMUNERATION

66.1

Any Director who is appointed to any executive office or who serves on any committee or
who devotes special attention to the business of the Company or goes or resides abroad
for any purposes of the Company shall receive such remuneration or extra remuneration
by way of salary, commission, participation in profits or otherwise as the Board or any
committee authorised by the Board may determine in addition to or in lieu of any
remuneration paid to, or provided for, such Director by or pursuant to any other of these
Articles.
EXECUTIVE DIRECTORS

67.

EXECUTIVE DIRECTORS

67.1

The Board or any committee authorised by the Board may from time to time appoint one
or more of its body to hold any employment or executive office with the Company for such
period and on such other terms as the Board or any committee authorised by the Board
may decide and may revoke or terminate any appointment so made. Any revocation or
termination of the appointment shall be without prejudice to any claim for damages that
the Director may have against the Company or that the Company may have against the
Director for any breach of any contract of service between him and the Company. A
Director so appointed may be paid such remuneration (whether by way of salary,
commission, participation in profits or otherwise) in such manner as the Board or any
committee authorised by the Board may decide.

67.2

The Board may from time to time appoint any person to any office or employment having
a descriptive designation or title including the word "director" or attach to any existing
office or employment with the Company such a designation or title and may at any time
determine 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 with the
Company shall not imply that the holder of the office is a director of the Company nor shall
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such holder thereby be empowered in any respect to act as a director of the Company or
be deemed to be a Director for any of the purposes of the Statutes or these Articles.
POWERS AND DUTIES OF DIRECTORS
68.

GENERAL POWERS OF THE COMPANY VESTED IN THE BOARD

68.1

The business of the Company shall be managed by the Board, which, subject to these
Articles and any direction given by the Company by special resolution, may exercise all the
powers of the Company. No alteration of these Articles and no such direction shall
invalidate any prior act of the Board which would have been valid if that alteration had not
been made or that direction had not been given.

68.2

The powers given by this Article shall not be limited by any special power given to the
Board by any other Article.
DELEGATION OF DIRECTORS' POWERS

69.

AGENTS

69.1

The Board may, by power of attorney or otherwise, appoint any person to be the agent of
the Company on such terms (including terms as to remuneration) and subject to such
conditions as it may decide and may delegate to any person so appointed any of its
powers, authorities and discretions (with power to sub-delegate). The Board may remove
any person so appointed and may revoke or vary the delegation but no person dealing in
good faith and without notice of the revocation or variation shall be affected by it.

69.2

The power to delegate contained in this Article shall be effective in relation to the powers,
authorities and discretions of the Board generally and shall not be limited by the fact that
in certain Articles, but not in others, express reference is made to particular powers,
authorities or discretions being exercised by the Board or by committee authorised by the
Board.

70.

DELEGATION TO INDIVIDUAL DIRECTORS

70.1

The Board may entrust to and confer upon a Director any of its powers, authorities and
discretions (with power to sub-delegate) upon such terms (subject to the Statutes) and
subject to such conditions and with such restrictions as it may decide. The Board may from
time to time revoke or vary all or any of them but no person dealing in good faith and
without notice of the revocation or variation shall be affected by it.

70.2

The power to delegate contained in this Article shall be effective in relation to the powers,
authorities and discretions of the Board generally and shall not be limited by the fact that
in certain Articles, but not in others, express reference is made to particular powers,
authorities or discretions being exercised by the Board or by a committee authorised by
the Board.
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71.

DELEGATION TO COMMITTEES

71.1

The Board may delegate any of its powers, authorities and discretions (with power to subdelegate) to any committee consisting of such person or persons as it thinks fit (whether a
member or members of its body or not) provided that the majority of the members of the
committee are Directors. Subject to any restriction on sub-delegation imposed by the
Board, any committee so formed may exercise its power to sub-delegate by sub-delegating
to any person or persons (whether or not a member or members of the Board or of the
committee). Subject to any regulations imposed on it by the Board, the proceedings of any
committee consisting of two or more members shall be governed by the provisions in
these Articles for regulating proceedings of the Board so far as applicable except that no
meeting of that committee shall be quorate for the purpose of exercising any of its powers,
authorities or discretions unless a majority of the committee present at the meeting are
Directors. A member of a committee shall be paid such remuneration (if any) in such
manner as the Board may decide, and, in the case of a Director, either in addition to or in
place of his ordinary remuneration as a Director.

71.2

The power to delegate contained in this Article shall be effective in relation to the powers,
authorities and discretions of the Board generally and shall not be limited by the fact that
in certain of these Articles, but not in others, express reference is made to particular
powers, authorities or discretions being exercised by the Board or by a committee
authorised by the Board.
SPECIFIC POWERS

72.

PROVISION FOR EMPLOYEES

72.1

The Board may make provision for the benefit of persons employed or formerly employed
by the Company or any of its subsidiaries in connection with the cessation or the transfer
to any person of the whole or part of the undertaking of the Company or that subsidiary.

73.

BORROWING POWERS

73.1

To the extent permitted by the Companies Law and these Articles, the Board may, on
behalf of the Company:
(a)

borrow money upon the credit of the Company;

(b)

issue, reissue, sell or pledge debt obligations of the Company; give, directly or
indirectly, financial assistance to any person by means of a loan, a guarantee to
secure the performance of an obligation or otherwise; and

(c)

mortgage, hypothecate, pledge or otherwise create a security interest in all or any
property of the Company, owned or subsequently acquired, to secure any
obligation of the Company.

73.2

Unless these Articles otherwise provide, the Board may, by resolution, delegate the powers
referred to in Article 73.1 to a Director, a committee of Directors or an officer.
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APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
74.

RETIREMENT AT ANNUAL GENERAL MEETINGS

74.1

At each annual general meeting of the Company all the Directors shall retire.

75.

ELIGIBILITY FOR APPOINTMENT AS A DIRECTOR

75.1

Subject to the provisions regarding appointment of a Class A Director and a Class B
Director set out in these Articles no person other than a Director retiring shall be appointed
or reappointed a Director at any general meeting:
(a)

unless he is recommended by the Board; or

(b)

otherwise than in accordance with Article 80.

76.

POWER OF THE COMPANY TO APPOINT DIRECTORS

76.1

Subject to these Articles, the Company may by ordinary resolution appoint any person who
is willing to act to be a Director, either to fill a vacancy on or as an addition to the existing
Board, but so that the total number of Directors shall not at any time exceed the number
fixed by or in accordance with these Articles. A resolution for the appointment of two or
more persons as Directors by a single resolution shall be void unless a resolution that it
shall be so proposed has first been agreed to by the meeting without any vote being given
against it.

77.

POWER OF THE BOARD TO APPOINT DIRECTORS

77.1

Without prejudice to the power of the Company in general meeting under these Articles to
appoint any person to be a Director, the Board may appoint a person who is willing to act
to be a Director, either to fill a vacancy or as an addition to the existing Board, but so that
the total number of Directors shall not at any time exceed the number fixed by or in
accordance with these Articles. Any Director so appointed shall hold office only until the
conclusion of the next following annual general meeting and, if not reappointed at that
meeting, shall vacate office at the conclusion of the meeting.

78.

COMPANY'S POWER TO REMOVE A DIRECTOR AND APPOINT ANOTHER IN HIS
PLACE

78.1

The Company may by ordinary resolution remove any Director before the expiration of his
period of office and may, subject to these Articles, by ordinary resolution appoint another
person who is willing to act to be a Director in his place. Any person so appointed shall be
treated, for the purposes of determining the time at which he or any other Director is to
retire, as if he had become a Director on the day on which the person in whose place he is
appointed was last appointed or reappointed a Director.

79.

VACATION OF OFFICE BY DIRECTORS

79.1

Without prejudice to the provisions for retirement or otherwise contained in these Articles,
the office of a Director shall be vacated as soon as:
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(a)

notification is received by the Company from the Director that he is resigning from
office as Director, and such resignation has taken effect in accordance with its
terms;

(b)

a bankruptcy order is made against him or he makes any arrangement or
composition with his creditors generally in satisfaction of his debts;

(c)

a registered medical practitioner who is treating him gives a written opinion to the
Company stating that the Director has become physically or mentally incapable of
acting as a director and may remain so for more than three months or, by reason
of his mental health, a court makes an order which wholly or partly prevents him
from personally exercising any powers or rights that he would otherwise have;

(d)

without the permission of the Board, he is absent from meetings of the Board for
six consecutive months and the Board resolves that his office is vacated;

(e)

he ceases to be a Director by virtue of the Statutes or is prohibited by law from
being a Director or is removed from office under these Articles;

(f)

notice in writing that he is to vacate office executed by or on behalf of all the
Directors other than him is delivered to the Office or tendered at a meeting of the
Board, provided those Directors are not less than three in number. Separate
notices in substantially the same form each executed by or on behalf of one or
more of those Directors shall together be as effective as a single notice signed by
all of them; or

(g)

his contract of service or letter of appointment as a Director expires or is
terminated without being renewed within 14 days.

79.2

The provisions contained in sections 215 to 221 of the UK Companies Act 2006 in relation
to payments made to directors (or a person connected to such directors) for loss of office
(and the circumstances in which such payments would require the approval of members)
shall apply to the Company, and the Company shall comply with such provisions as if it
were a company incorporated in the United Kingdom, notwithstanding section 217(4)(a)
and section 219(6)(a) of such provisions.

80.

ADVANCE NOTICE FOR NOMINATION OF DIRECTORS

80.1

Subject to the Companies Law and these Articles, only individuals who are nominated in
accordance with the procedures set out in this Article 80 and who, at the discretion of the
Board, satisfy the qualifications of a Director as set out in these Articles shall be eligible for
election as Directors. Nominations of individuals for election to the Board may be made at
any annual meeting of shareholders of the Company or any other meeting of the
shareholders of the Company if one of the purposes for which the meeting was called was
the election of Directors. Such nominations may be made in the following manner:
(a)

in accordance with the procedures set forth in the Investor Rights Agreement;
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(b)

by or at the direction of the Board, including pursuant to a notice of meeting,
including, for clarity, any nominees of a shareholder who are proposed by the
Board for election in the notice of meeting, whether pursuant to an agreement with
such shareholder or otherwise;

(c)

by or at the direction or request of one or more shareholders of the Company
pursuant to a proposal made in accordance with the provisions of the Companies
Law, or a requisition of meeting of the shareholders of the Company made in
accordance with the provisions of the Companies Law; or

(d)

by any person (a Nominating Shareholder): (A) who, at the close of business on
the date of the giving of the notice provided below in this Article 80 on the record
date for notice of such meeting, is entered in the register of members of the
Company as a holder of one or more shares carrying the right to vote at such
meeting or who beneficially owns shares that are entitled to be voted at such
meeting; and (B) who complies with the notice procedures set forth below in this
Article 80.

80.2

In addition to any other applicable requirements, for a nomination to be made by a
Nominating Shareholder, the Nominating Shareholder must have given timely notice
thereof in proper written form to the Secretary at the Office.

80.3

To be timely, a Nominating Shareholder’s notice to the Secretary must be made:
(a)

in the case of an annual meeting of shareholders of the Company, not less than 30
days prior to the date of the annual meeting; provided, however, that in the event
that the annual meeting of shareholders of the Company is to be held on a date
that is less than 50 days after the date (the Notice Date) on which the first public
announcement of the date of the annual meeting was made, notice by the
Nominating Shareholder may be made not later than the later of (A) the close of
business on the 10th day following the Notice Date and (B) the 7th day following
the filing on SEDAR of the Company’s management proxy circular for the annual
meeting of shareholders of the Company; and

(b)

in the case of a meeting of shareholders of the Company (which is not also an
annual meeting of shareholders) called for the purpose of electing Directors
(whether or not called for other purposes), not later than the later of (A) the close
of business on the 15th day following the day on which the first public
announcement of the date of the meeting of shareholders was made and (B) the
10th day following the filing on SEDAR of the proxy circular of the person calling
the meeting of shareholders.

80.4

To be in proper written form, a Nominating Shareholder’s notice to the Secretary must set
forth:
(a)

if the Nominating Shareholder is not the beneficial owner of the shares, the identity
of the beneficial owner and the number of shares held by that beneficial owner;
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(b)

as to each individual whom the Nominating Shareholder proposes to nominate for
election as a Director:
(i)

the name, age, business address and residential address of the
individual;

(ii)

the principal occupation or employment of the individual;

(iii)

the class or series and number of securities in the capital of the
Company which are beneficially owned, or over which control or
direction is exercised, directly or indirectly, by such individual as of
the record date for the meeting of shareholders (if such date shall
then have been made publicly available and shall have occurred)
and as of the date of such notice;

(iv)

a description of any compensatory, payment or other financial
agreement, arrangement or understanding with any person in
connection with the individual’s nomination or service as a Director
(if elected); and

(v)

any other information relating to the individual that would be
required to be disclosed in a dissident’s proxy circular or other filings
to be made in connection with solicitations of proxies for election of
directors pursuant to the applicable securities laws; and

(c)

as to the Nominating Shareholder and any beneficial owner respecting which the
notice was given, the names of such person(s) and:
(i)

the class or series and number of securities in the capital of the
Company which are controlled, or over which control or direction is
exercised, directly or indirectly, by such person(s) and each person
acting jointly or in concert with any of them (and for each such
person any options or other rights to acquire shares in the capital of
the Company, derivatives or other securities, instruments or
arrangements for which the price or value or delivery, payment or
settlement obligations are derived from, referenced to, or based on
any

such

shares,

hedging

transactions,

short

positions

and

borrowing or lending arrangements relating to such shares) as of
the record date for the meeting of shareholders (if such date shall
then have been made publicly available and shall have occurred)
and as of the date of such notice;
(ii)

any proxy, contract, agreement, arrangement, understanding or
relationship pursuant to which such Nominating Shareholder or
beneficial owner has a right to vote any shares in the capital of the
Company on the election of directors;
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(iii)

in the case of a meeting of shareholders of the Company called for
the purpose of electing directors, a statement as to whether the
Nominating Shareholder intends to send an information circular and
form of proxy to any shareholders of the Company in connection
with the individual’s nomination; and

(iv)

any other information relating to such Nominating Shareholder or
beneficial owner that would be required to be made in a dissident’s
proxy circular or other filings to be made in connection with
solicitations of proxies for election of directors pursuant to the
applicable securities laws.

80.5

A Nominating Shareholder’s notice to the Secretary must also state:
(a)

whether, in the opinion of the Nominating Shareholder and the proposed nominee,
the proposed nominee would qualify to be an independent director of the Company
under Sections 1.4 and 1.5 of National Instrument 52-110 Audit Committees of the
Canadian Securities Administrators; and

(b)

whether with respect to the Company the proposed nominee has one or more of
the relationships described in Sections 1.4(3), 1.4(8) and 1.5 of National
Instrument 52-110 Audit Committees of the Canadian Securities Administrators,
and, if so, which ones.

80.6

Except as otherwise provided by the special rights or restrictions attached to the shares of
any class or series of the Company, no individual shall be eligible for election as a Director
unless nominated in accordance with these Articles; provided, however, that nothing in
this Article 80 shall preclude discussion by a shareholder or proxy holder (as distinct from
the nomination of directors) at a meeting of shareholders of any matter in respect of which
it would have been entitled to submit a proposal pursuant to the provisions of the
Companies Law. The chairperson of the meeting shall have the power and duty to
determine whether a nomination was made in accordance with the procedures set forth in
the foregoing provisions and, if any proposed nomination is not in compliance with such
foregoing provisions, to declare that such defective nomination shall be disregarded. A
duly appointed proxy holder of a Nominating Shareholder shall be entitled to nominate at a
meeting of shareholders the directors nominated by the Nominating Shareholder, provided
that all of the requirements of this Article 80 have been satisfied.

80.7

In addition to the provisions of this Article 80, a Nominating Shareholder and any
individual nominated by the Nominating Shareholder shall also comply with all of the
applicable requirements of the Companies Law, applicable securities laws and applicable
stock exchange rules regarding the matters set forth herein.

80.8

Notwithstanding any other provision of the Articles, notice given to the Secretary of the
Company pursuant to this Article 80 may only be given by personal delivery (at the Office)
or by e-mail (at the e-mail address set out in the Company’s issuer profile on SEDAR), and
shall be deemed to have been given and made only at the time it is so served by personal
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delivery to the Secretary or sent by e-mail to such e-mail address (provided that receipt of
confirmation of such transmission has been received); provided that if such delivery or
electronic communication is made on a day which is a non-business day or later than 5:00
p.m. (Jersey time) on a day which is a business day, then such delivery or electronic
communication shall be deemed to have been made on the next following day that is a
business day. Notwithstanding the foregoing, the Board may, in its sole discretion, waive
all or any of the requirements in this Article 80 and this Article shall not apply to any
nomination of Directors pursuant to the Investor Rights Agreement among the Company
and certain of its shareholders or to any Director elected by the holders of the Class A
Special Shares or the Class B Shares in their capacity as holders of the Class A Special
Shares or Class B Special Shares.
80.9

For greater certainty, nothing in this Article 80 shall limit the right of the Directors to fill a
vacancy among the Directors.
DIRECTORS' INTERESTS

81.

TRANSACTIONS, OFFICES, EMPLOYMENT AND INTERESTS

81.1

Subject to the Statutes, a Director notwithstanding his office:
(a)

may hold any other office or place of profit with the Company (except that of
Auditor) in conjunction with the office of Director and may act by himself or
through his firm in a professional capacity for the Company (otherwise than as
Auditor) and in either such case on such terms as to remuneration (whether by
way of salary, commission, participation in profits or otherwise) and otherwise as
the Board may determine, and any such remuneration shall be either in addition to
or in lieu of any remuneration provided for, by or pursuant to any other Article;

(b)

may be a party to, or otherwise interested in, any contract with the Company or in
which the Company is otherwise interested;

(c)

may be a director or other officer of, or employed by, or a party to any contract
with, or otherwise interested in, any undertaking in the same group as the
Company or promoted by the Company or by any such undertaking, or in which the
Company or any such undertaking is otherwise interested or as regards which the
Company or any such undertaking has any powers of appointment;

(d)

shall not, by reason of his office, be accountable to the Company for any
remuneration or benefit which he derives from any such office or employment or
from any such contract or from any interest in such undertaking and no such office,
employment or contract shall be liable to be avoided on the ground of any such
interest or benefit;

(e)

shall not be in breach of his duties as a director by reason only of his excluding
himself from the receipt of information, or from participation in decision-making or
discussion (whether at meetings of the directors or otherwise), that will or may
relate to any such office, employment, contract or interest; and
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(f)

shall not be required to disclose to the Company, or use in relation to the
Company's affairs, any confidential information obtained by him in connection with
any such office, employment, contract or interest if his doing so would result in a
breach of a duty or an obligation of confidence owed by him in that connection,

provided that he has disclosed to the Board the nature and extent of any material interest
of his, but no such disclosure shall be necessary of any office or employment with any
subsidiary undertaking of the Company or any interest in a transaction or arrangement
that would not be required to be declared by the Director under the Statutes, and a
general notice given to the Board that a Director is to be regarded as having an interest of
the nature and extent specified in the notice in any transaction or arrangement in which a
specified person or class of persons is interested shall be deemed to be a disclosure that
the Director has an interest in any such transaction or arrangement of the nature and
extent so specified, and for the purposes of this Article an interest of which a Director has
no knowledge and of which it is unreasonable to expect him to have knowledge shall not
be treated as an interest of his.
81.2

The Board may cause any voting power conferred by the shares in any other company held
or owned by the Company or any power of appointment to be exercised in such manner in
all respects as it thinks fit, including the exercise of either of such powers in favour of a
resolution appointing the Directors, or any of them, to be directors or officers of the other
company, or in favour of the payment of remuneration to the directors or officers of the
other company.

81.3

Except as otherwise provided by these Articles, a Director shall not vote on, or be counted
in the quorum in relation to, any resolution of the Board or of a committee of the Board
concerning any matter in which he has to his knowledge, directly or indirectly, an interest
(other than his interest in shares or debentures or other securities of, or otherwise in or
through, the Company) or duty which (together with any interest of a person connected
with him) is material and, if he shall do so, his vote shall not be counted. A Director shall
be entitled to vote on and be counted in the quorum in respect of any resolution
concerning any of the following matters:
(a)

the giving to him of any guarantee, security or indemnity in respect of money lent
or obligations incurred by him or by any other person at the request of or for the
benefit of, the Company or any of its subsidiary undertakings;

(b)

the giving by the Company of any guarantee, security or indemnity to a third party
in respect of a debt or obligation of the Company or any of its subsidiary
undertakings for which he himself has assumed responsibility in whole or in part
and whether alone or jointly with others under a guarantee or indemnity or by the
giving of security;

(c)

his subscribing or agreeing to subscribe for, or purchasing or agreeing to purchase,
any shares, debentures or other securities of the Company or any of its subsidiary
undertakings as a holder of securities, or his being, or intending to become, a
participant in the underwriting or sub-underwriting of an offer of any such shares,
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debentures, or other securities by the Company or any of its subsidiary
undertakings for subscription, purchase or exchange;
(d)

any contract concerning any company (not being a company in which the Director
owns one per cent, or more (as defined in this Article)) in which he is interested,
directly or indirectly, and whether as an officer, shareholder, creditor or otherwise;

(e)

any arrangement for the benefit of employees of the Company or any of its
subsidiary undertakings under which he benefits in a similar manner as the
employees and which does not accord to any Director as such any privilege or
advantage not accorded to the employees to whom the arrangement relates;

(f)

any contract concerning any insurance which the Company is empowered to
purchase or maintain for, or for the benefit of, any Directors or for persons who
include Directors; or

(g)

any indemnity permitted by these Articles (whether in favour of the Director or
others as well) against any costs, charges, expenses, losses and liabilities
sustained or incurred by him as a director of the Company or of any of its
subsidiary undertakings, or any proposal to provide funds to meet any expenditure
incurred by him in defending himself in any criminal or civil proceeding in
connection with any alleged negligence, default, breach of duty or breach of trust
by him in relation to the Company or any of its subsidiary undertakings, or any
investigation, or action taken, by a regulatory authority in that connection, or for
the purposes of any application for relief under the Companies Law.

81.4

A Director shall not vote on, or be counted in the quorum in relation to, any resolution of
the Board concerning his own appointment, or the settlement or variation of the terms or
the termination of his own appointment, as the holder of any office or place of profit with
the Company or any company in which the Company is interested but, where proposals
are under consideration concerning the appointment, or the settlement or variation of the
terms or the termination of the appointment, of two or more Directors to offices or places
of profit with the Company or any company in which the Company is interested, a separate
resolution may be put in relation to each Director and in that case each of the Directors
concerned shall be entitled to vote on and be counted in the quorum in relation to each
resolution which does not concern either: (a) his own appointment or the settlement or
variation of the terms or the termination of his own appointment; or (b) the appointment
of another Director to an office or place of profit with a company in which the Company is
interested and in which the Director seeking to vote or be counted in the quorum is
interested by virtue of owning of one per cent (1%), or more (as defined in this Article).

81.5

A company shall be deemed to be a company in which a Director owns one per cent (1%),
or more if and so long as he is directly or indirectly the holder of or beneficially interested
in one per cent (1%), or more of any class of the equity share capital of such company or
of the voting rights available to members of such company. For this purpose, there shall
be disregarded any shares held by a Director as bare or custodian trustee and in which he
has no beneficial interest, any shares comprised in a trust in which the Director's interest
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is in reversion or remainder (if and so long as some other person is entitled to receive the
income from such trust) and any shares comprised in an authorised unit trust scheme in
which the Director is interested only as a unit holder.
81.6

Where a company in which a Director owns one per cent (1%), or more is materially
interested in a contract, he shall also be deemed to be materially interested in that
contract.

81.7

For the purposes of this Article, an interest of a person who is for the purposes of the UK
Companies Act 2006 connected with a Director shall be treated as an interest of the
Director.

81.8

References in this Article to a contract include references to any proposed contract and to
any transaction or arrangement whether or not constituting a contract.

81.9

If any question shall arise at any meeting of the Board as to the materiality of the interest
of a Director (other than the chairman of the meeting) or as to the entitlement of any
Director (other than the chairman of the meeting) to vote or be counted in the quorum and
the question is not resolved by his voluntarily agreeing to abstain from voting or not to be
counted in the quorum, the question shall be referred to the chairman of the meeting and
his ruling in relation to the Director concerned shall be conclusive except in a case where
the nature or extent of his interest (so far as it is known to the Director) has not been
fairly disclosed to the Board. If any question shall arise in respect of the chairman of the
meeting, the question shall be decided by resolution of the Board (for which purpose the
chairman shall be counted in the quorum but shall not vote on the matter) and the
resolution shall be conclusive except in a case where the nature or extent of the interest of
the chairman of the meeting (so far as it is known to him) has not been fairly disclosed to
the Board.

81.10

Subject to the Statutes, the Company may by ordinary resolution suspend or relax the
provisions of this Article to any extent or ratify any contract not properly authorised by
reason of a contravention of this Article.
DIRECTORS' GRATUITIES AND PENSIONS

82.

DIRECTORS' GRATUITIES AND PENSIONS

82.1

The Board or any committee authorised by the Board may exercise all the powers of the
Company to provide benefits, whether by the payment of gratuities, pensions, annuities,
allowances, bonuses or by insurance or otherwise, for any Director or former Director who
holds or who has held but no longer holds any executive office, other office, place of profit
or employment with the Company or with any body corporate which is or has been a
subsidiary undertaking of the Company or a predecessor in business of the Company or of
any such subsidiary undertaking, and for any member of his family (including a spouse and
a former spouse) or any person who is or was dependent on him, and may (as well before
as after he ceases to hold such office, place of profit or employment) establish, maintain,
support, subscribe to and contribute to any scheme, trust or fund for the benefit of all or
any such persons and pay premiums for the purchase or provision of any such benefits.
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The Board or any committee authorised by the Board may procure any of these matters to
be done by the Company either alone or in conjunction with any other person.
82.2

No Director or former Director shall be accountable to the Company or the members for
any benefit provided pursuant to this Article and the receipt of any such benefit shall not
disqualify any person from being or becoming a Director.
PROCEEDINGS OF THE BOARD

83.

BOARD MEETINGS

83.1

The Board may meet for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit. A Director may, and the Secretary on the requisition of a Director
shall, convene a meeting of the Board.

84.

NOTICE OF BOARD MEETINGS

84.1

Notice of a Board meeting shall be given to each Director at least 48 hours before the time
fixed for the meeting or such lesser period as may be reasonable under the circumstances
and 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 in electronic form to him at his last known address or any
other address given by him to the Company for this purpose. A Director absent or
intending to be absent from his normal address may request the Board that notices of
Board meetings shall during his absence be sent to him at an address given by him to the
Company for this purpose, but such notices need not be given any earlier than notices
given to Directors not so absent and in the absence of any such request it shall not be
necessary to give notice of a Board meeting to any Director who is for the time being
absent from his normal address.

84.2

Notice of a Board meeting need not be given to Directors who waive their entitlement to
notice of that meeting by giving notice to that effect to the Company not more than seven
days after the date on which the meeting is held. Where such notice is given after the
meeting has been held, that does not affect the validity of the meeting, or of any business
conducted at it.

85.

VOTING

85.1

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.

86.

QUORUM

86.1

The quorum necessary for the transaction of the business of the Board may be fixed by the
Board and unless so fixed at any other number shall be a simple majority of the Directors,
provided that at least one Director elected or appointed by the holders of the Class A
Special Shares and one Director elected or appointed by the holders of the Class B Special
Shares are present.

86.2

In the absence of a quorum within the first fifteen (15) minutes following the start of any
Board meeting, the Directors may only deliberate on the adjournment of such Board
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meeting. If a quorum is not obtained at any Board meeting, the Board meeting shall be
adjourned and may be reconvened upon notice given under Article 84, at which
reconvened meeting the quorum shall be a majority of the Directors. A quorum of
Directors may exercise all the powers of the Board despite any vacancy on the Board. If a
quorum is present at the opening of a Board meeting, the Directors present may proceed
with the business of the meeting, notwithstanding that a quorum is not present throughout
the meeting.
86.3

Subject to these Articles, any Director who ceases to be a Director at a Board meeting may
continue to be present and to act as a Director and be counted in the quorum until the
termination of the Board meeting if no other Director objects and if otherwise a quorum of
Directors would not be present.

87.

BOARD VACANCIES BELOW MINIMUM NUMBER

87.1

The continuing Directors or a sole continuing Director may act notwithstanding any
vacancies on the Board, but, if the number of Directors is less than the number fixed by or
in accordance with these Articles, the continuing Directors or Director may act only for the
purpose of filling vacancies on the Board or of convening a general meeting of the
Company. If there are no Directors or Director able or willing to act, any two members
may call a general meeting of the Company for the purpose of appointing Directors.

88.

APPOINTMENT OF CHAIRMAN

88.1

The Board may appoint a Director to be the chairman of the Board and may at any time
remove him from that office. Unless he is unwilling to do so, the Director so appointed
shall preside at every meeting of the Board at which he is present But if there is no
Director holding that office, or if the Director holding it is unwilling to preside or is not
present within five minutes after the time appointed for the meeting, the Directors present
may appoint one of their number to be chairman of the meeting.

89.

COMPETENCE OF THE BOARD

89.1

A meeting of the Board at which a quorum is present shall be competent to exercise all
powers, authorities and discretions for the time being vested in or exercisable by the
Board.

90.

PARTICIPATION IN MEETINGS BY TELEPHONE

90.1

All or any of the members of the Board or of any committee of the Board may participate
in a meeting of the Board or that committee by means of a conference telephone or any
communication equipment that allows all persons participating in the meeting to hear and
speak to each other. A person so participating shall be deemed to be present in person at
the meeting and shall be entitled to vote or be counted in a quorum accordingly. Such a
meeting shall be deemed to take place where the largest group of those participating is
assembled, or, if there is no such group, where the chairman of the meeting is and shall
be deemed to be a meeting even if there is only one person physically present where it is
deemed to take place.
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91.

WRITTEN RESOLUTIONS

91.1

A resolution in writing signed by:
(a)

all the Directors then in office; or

(b)

by all the members of a committee of the Board

(but excluding any Director whose vote is not to be counted in respect of that particular
matter) shall be as valid and effectual as if it had been passed at a meeting of the Board or
that committee duly convened and held and may be contained in one document (or in
several documents in all substantial respects in like form) each signed by one or more of
the Directors or members of that committee. Any such document may be constituted by
letter or (provided it is in writing) in electronic form or otherwise as the Board may from
time to time approve.
92.

COMPANY BOOKS

92.1

The Board shall cause minutes to be made in books kept for the purpose of recording:
(a)

all appointments of officers made by the Board;

(b)

all proceedings at meetings of the Company, of the holders of any class of shares
in the Company and of the Board and of committees of the Board, including the
names of the Directors or members of a committee of the Board present at each
such meeting.

92.2

Any such minutes, if purporting to be signed by the chairman of the meeting at which the
appointments were made or proceedings held or by the chairman of the next succeeding
meeting, shall be sufficient evidence of the facts stated in them without any further proof.

93.

VALIDITY OF ACTS OF THE BOARD OR A COMMITTEE

93.1

All acts done by the Board or by a committee of the Board, or by a person acting as a
Director or member of a committee of the Board shall, notwithstanding that it is afterwards
discovered that there was some defect in the appointment of any Director, member of a
committee of the Board, or person acting as a Director, or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote, be as
valid as if each such person had been duly appointed and was qualified and had continued
to be a Director or member of the committee and had been entitled to vote.

94.

LIABILITY OF DIRECTORS FOR BREACH OF ARTICLE 4.4

94.1

Directors who vote for or consent to a resolution authorising the issue of a share under
Article 4.4 for a consideration other than money are jointly and severally liable to the
Company to make good any amount by which the consideration received is less than the
fair equivalent of the money that the Company would have received if the share had been
issued for money on the date of the resolution.
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COMPANY SECRETARY
95.

APPOINTMENT AND REMOVAL OF COMPANY SECRETARY

95.1

Subject to the Statutes, the Secretary shall be appointed by the Board at such
remuneration and upon such terms as it thinks fit. If thought fit, two or more persons may
be appointed as joint Secretaries with the power to act jointly and severally. Any Secretary
so appointed may be removed by the Board.

95.2

The Board may from time to time appoint an assistant or deputy secretary who, during
such time as there may be no Secretary or no Secretary capable of acting, may act as
Secretary and do any act authorised or required by these Articles or by law to be done by
the Secretary. The signature of any document as Secretary by such assistant or deputy
secretary shall be conclusive evidence (without invalidating that signature for any purpose)
that at the time of signature there was no Secretary or no Secretary capable of acting.
THE SEAL

96.

USE OF SEAL

96.1

The Seal shall only be used by the authority of the Board or of a committee authorised by
the Board in that behalf and, unless otherwise decided by the Board or any such
committee, any document to which the Seal is applied must also be signed by at least one
authorised person in the presence of a witness who attests the signature. For the purposes
of this Article, an authorised person is any Director, the Secretary or any person
authorised by the Board or such committee for the purpose of signing documents to which
the Seal is applied.
DIVIDENDS

97.

COMPANY MAY DECLARE DIVIDENDS

97.1

Subject to the Statutes, the Company may by ordinary resolution declare dividends in
accordance with the respective rights of the members, but no dividend shall exceed the
amount recommended by the Board.

98.

BOARD MAY PAY INTERIM DIVIDENDS AND FIXED DIVIDENDS

98.1

Subject to the Statutes, the Board may pay such interim dividends as appear to the
Directors to be justified, if the share capital of the Company is divided into different
classes, the Board may pay interim dividends on shares which confer deferred or nonpreferred rights to dividends as well as on shares which confer preferential or special rights
to dividends, but no interim dividend shall be paid on shares carrying deferred or nonpreferred rights if, at the time of payment, any preferential dividend is in arrears. The
Board may also pay at intervals settled by it any dividend payable at a fixed date if it
appears to the Board that the financial position of the Company justifies the payment. If
the Board acts in good faith, it shall not incur any liability to the holders of shares
conferring preferred rights for any loss which they may suffer by reason of the lawful
payment of an interim dividend on any shares having deferred or non-preferred rights.

61 of 75

99.

CURRENCY OF DIVIDENDS

99.1

Except in so far as the rights attaching to any share otherwise provide, any dividends or
other monies payable on or in respect of any share may be declared in any currency or
currencies, and paid in the same currency or currencies or in any other currency or
currencies, and subject to such charges to cover the costs of conversion, as the Board may
determine, using where required such basis of conversion (including the rate and timing of
conversion) as the Board decides.

100.

WAIVER OF DIVIDENDS

100.1

The waiver in whole or in part of any dividend on any share by any document (whether or
not under seal) shall be effective only if such document is signed by the relevant member
or transmittee and delivered to the Company and if or to the extent that it is accepted as
such or acted upon by the Company.

101.

NON-CASH DIVIDENDS

101.1

A general meeting declaring a dividend may, upon the recommendation of the Board, by
ordinary resolution direct that it shall be satisfied wholly or partly by the distribution of
assets and, in particular, of paid-up shares or debentures of any other company, or by
issuing fully paid shares or options or rights to acquire fully paid shares of the Company,
and where any difficulty arises concerning such distribution, the Board may settle it as the
Board thinks expedient and in particular may issue fractional certificates or, subject to the
Statutes and, in the case of shares held in uncertificated form, the system's rules,
authorise and instruct any person to sell and transfer any fractions or may ignore fractions
altogether, and may fix the value for distribution of any assets and may determine that
cash shall be paid to any member upon the basis of the value so fixed in order to secure
equality of distribution and may vest any assets to be distributed in trustees as the Board
may consider expedient.

102.

NO INTEREST ON DIVIDENDS

102.1

No dividend or other monies payable in respect of a share shall bear interest against the
Company unless otherwise provided by the rights attached to the share.

103.

PAYMENT PROCEDURE

103.1

All dividends and interest shall belong and be paid to those entitled members whose
names shall be on the Register at the date at which such dividend shall be declared or at
the date on which such interest shall be payable respectively, or at such other record date
as the Company by ordinary resolution or the Board may determine notwithstanding any
subsequent transfer or transmission of shares.

103.2

The Company may pay any dividend, interest or other monies payable in cash in respect of
shares by direct debit, bank transfer, cheque, dividend warrant, money order or by any
other method (including by electronic means) as the Board may consider appropriate.
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103.3

Every such cheque, warrant or order shall be made payable to the person to whom it is
sent, or to such other person as the holder or the joint holders may in writing direct, and
may be sent by post or equivalent means of delivery directed to the registered address of
the holder or, in the case of joint holders, to the registered address of the joint holder
whose name stands first in the Register, or to such person and to such address as the
holder or joint holders may in writing direct.

103.4

Every such payment made by direct debit or bank transfer shall be made to the holder or
joint holders or to or through such other person as the holder or joint holders may in
writing direct.

103.5

In respect of shares in uncertificated form, where the Company is authorised to do so by
or on behalf of the holder or joint holders in such manner as the Board shall from time to
time consider sufficient, the Company may pay any such dividend, interest or other monies
by means of the relevant system. Every such payment shall be made in such manner as
may be consistent with the system's rules and, without prejudice to the generality of the
foregoing, may include the sending by the Company or by any person on its behalf of an
instruction to the Operator to credit the cash memorandum account of the holder or joint
holders or, if permitted by the Company, of such person as the holder or joint holders may
in writing direct.

103.6

The Company shall not be responsible for any loss of any such cheque, warrant or order
and any payment made in any manner permitted by these Articles shall be at the sole risk
of the holder or joint holders. Without prejudice to the generality of the foregoing, if any
such cheque, warrant or order has been, or is alleged to have been, lost, stolen or
destroyed, the Board may, on request of the person entitled thereto, issue a replacement
cheque, warrant or order subject to compliance with such conditions as to evidence and
indemnity and the payment of out of pocket expenses of the Company in connection with
the request as the Board may think fit.

103.7

The issue of such cheque, warrant or order, the collection of funds from or transfer of
funds by a bank in accordance with such direct debit or bank transfer or, in respect of
shares in uncertificated form, the making of payment in accordance with the system's
rules, shall be a good discharge to the Company.

104.

RECEIPT BY JOINT HOLDERS

104.1

If several persons are registered as joint holders of any share, any one of them may give
effectual receipts for any dividend or other monies payable in respect of the share.

105.

WHERE PAYMENT OF DIVIDENDS NEED NOT BE MADE

105.1

The Company may cease to send any cheque or warrant through the post or to effect
payment by any other means for any dividend or other monies payable in respect of a
share which is normally paid In that manner on that share if in respect of at least two
consecutive dividends payable on that share payment, through no fault of the Company,
has not been effected (or, following one such occasion, reasonable enquiries have failed to
establish any new address of the holder) but, subject to these Articles, the Company shall
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recommence payments in respect of dividends or other monies payable on that share by
that means if the holder or transmittee claims the arrears of dividend and does not instruct
the Company to pay future dividends in some other way.
106.

UNCLAIMED DIVIDENDS

106.1

All dividends, interest or other sums payable unclaimed for one year after having become
due for payment may be invested or otherwise made use of by the Board for the benefit of
the Company until claimed. The retention by the Company of, or payment into a separate
account of, any unclaimed dividend or other monies payable on or in respect of a share
into a separate account shall not constitute the Company a trustee in respect of it. Any
dividend, interest or other sum unclaimed after a period of 12 years from the date when it
became due for payment shall be forfeited and shall revert to the Company.
CAPITALISATION OF PROFITS

107.

CAPITALISATION OF PROFITS

107.1

Upon the recommendation of the Board, the Company may pass an ordinary resolution to
the effect that it is desirable to capitalise all or any part of any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
available for distribution) or all or any part of any sum standing to the credit of any
reserve or fund (whether or not available for distribution).

107.2

Subject as provided below, the Board may appropriate the sum resolved to be capitalised
to the members who would have been entitled to it if it were distributed by way of
dividend and in the same proportions and apply such sum on their behalf (subject to
approval by ordinary resolution and to any subsisting special rights previously conferred on
any shares or class of shares) in paying up in full shares of any class or debentures of the
Company and allot the shares or debentures credited as fully paid to those members, or as
they may direct, in those proportions, or partly in one way and partly In the other provided
that:
(a)

the Company shall for the purposes of this Article be deemed to be such a member
in relation to any shares held as treasury shares which, if not so held, would have
ranked

(b)

for any such distribution by way of dividend, but only insofar as the appropriated
sum is to be applied in paying up in full shares of the Company, and

(c)

the capital redemption reserve, and any reserve or fund representing profits which
are not available for distribution may only be applied in paying up in full shares of
the Company.

107.3

The Board may authorise any person to enter on behalf of all the members concerned into
an agreement with the Company providing for the allotment to them respectively, credited
as fully paid, of any shares or debentures to which they are entitled upon such
capitalisation and any matters incidental thereto, any agreement made under such
authority being binding on all such members.
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107.4

If any difficulty arises concerning any distribution of any capitalised reserve or fund, the
Board may subject to the Statutes and, in the case of shares held in uncertificated form,
the system's rules, settle it as the Board considers expedient and in particular may issue
fractional certificates, authorise any person to sell and transfer any fractions or resolve
that the distribution should be made as nearly as practicable in the correct proportion or
may ignore fractions altogether, and may determine that cash payments shall be made to
any members in order to adjust the rights of all parties as the Board considers expedient.
AUTHENTICATION OF DOCUMENTS

108.

AUTHENTICATION OF DOCUMENTS

108.1

Any Director or the Secretary or any person appointed by the Board for the purpose shall
have power to authenticate any documents or other information affecting these Articles
and any resolutions passed by the Company or the Board or any committee and any
books, records, accounts, documents and other communications relating to the business of
the Company and to certify copies or extracts as true copies or extracts. Anything
purporting to be a copy of a resolution, or an extract from the minutes of a meeting, of the
Company, the Board or any committee which is certified as such in accordance with this
Article shall be conclusive evidence in favour of all persons dealing with the Company upon
the faith of such copy that such resolution has been duty passed or, as the case may be,
that such minute or extract is a true and accurate record of proceedings at a duly
constituted meeting.
RECORD DATES

109.

POWER TO CHOOSE RECORD DATE

109.1

Notwithstanding any other provision of these Articles, the Company or the Board may fix
any date as the record date for any dividend, distribution, allotment or issue or for
determining shareholders entitles to receive notice of and, subject to the Order, to vote at
any meeting of shareholders.
ACCOUNTS AND OTHER RECORDS

110.

ACCOUNTS

110.1

The Company shall keep accounting records and the Directors shall prepare accounts of
the Company, made up to such date in each year as the Directors shall from time to time
determine, in accordance with and subject to the Law.

111.

INSPECTION OF RECORDS

111.1

No member in his capacity as a member shall have any right of inspecting any record,
book or document of any description belonging to the Company except as conferred by the
Statutes or authorised by the Board or by ordinary resolution of the Company. For the
avoidance of doubt nothing in the Article 111 shall impact a member’s right to inspect the
Register pursuant to Article 45 of the Companies Law.
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112.

DESTRUCTION OF DOCUMENTS

112.1

Subject to compliance with the system's rules, the Company may destroy:
(a)

any instrument of transfer of shares and any other document on the basis of which
an entry is made in the Register, at any time after the expiration of six years from
the date of registration;

(b)

any instruction concerning the payment of dividends or other monies in respect of
any share or any notification of change of name or address, at any time after the
expiration of two years from the date the instruction or notification was recorded;
and

(c)

any share certificate which has been cancelled, at any time after the expiration of
one year from the date of cancellation;

provided that the Company may destroy any such type of document after such shorter
period as the Board may determine if a copy of such document is retained on microfilm or
by other similar means and is not destroyed earlier than the original might otherwise have
been destroyed in accordance with this Article.
112.2

It shall conclusively be presumed in favour of the Company that every instrument of
transfer so destroyed was a valid and effective instrument duly and properly registered
and that every' share certificate so destroyed was a valid and effective document duly and
properly cancelled and that every other document so destroyed was a valid and effective
document in accordance with its particulars recorded in the books or records of the
Company provided that:
(a)

this Article shall apply only to the destruction of a document in good faith and
without express notice that its retention was relevant to any claim (regardless of
the parties to the claim);

(b)

nothing contained in this Article shall be construed as imposing upon the Company
any liability in respect of the destruction of any such document earlier than the
times referred to in this Article or in any case where the conditions of this Article
are not fulfilled; and

(c)

references in this Article to the destruction of any document or thing include
references to its disposal in any manner.
COMMUNICATIONS

113.

FORM OF COMMUNICATIONS

113.1

Except to the extent that these Articles provide otherwise, and subject to compliance with
the Statutes, anything sent or supplied by or to any person, including the Company, under
these Articles may be sent or supplied, whether or not because the Statutes require it to
be sent or supplied, in any way (including, except in the case of anything supplied to the
Company, by making it available on a website) in which documents or information required
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to be sent or supplied may be sent or supplied by or to that person in accordance with the
Statutes and these Articles.
113.2

Except insofar as the Statutes require otherwise, the Company shall not be obliged to
accept any notice, document or other information sent or supplied to the Company in
electronic form unless it satisfies such stipulations, conditions or restrictions (including for
the purpose of authentication) as the Board thinks fit, and the Company shall be entitled
to require any such notice, document or information to be sent or supplied in hard copy
form instead.

113.3

Any notice, document or other communication (including copies of accounts or summary
financial statements) to be given to or by any person pursuant to these Articles (other
than a notice calling a meeting of Directors) shall be in writing except that, if it is in
electronic form, it need not be in writing unless these Articles specifically require it to be.

113.4

A member who sends to the Company an address at which a document or information may
be sent using electronic communications shall be entitled to have notices or other
documents sent to him at that address or the address specified for that member in the
Register (provided that, in the case of a document or information sent by electronic
means, including without limitation any notification that the document or information is
available on a website, the Company so agrees, which agreement the Company shall be
entitled to withhold in its absolute discretion including, without limitation, in circumstances
in which the Company considers that the sending of the document or information to such
address using electronic communications would or might infringe the laws of any other
jurisdiction), but otherwise:
(a)

no such member shall be entitled to receive any document or information from the
Company; and

(b)

without prejudice to the generality of the foregoing, any notice of a general
meeting of the Company which is in fact sent or purports to be sent to such
member shall be ignored for the purpose of determining the validity of the
proceedings at such general meeting.

113.5

Subject to the Statutes, the Board may from time to time issue, endorse or adopt terms
and conditions relating to the use of electronic means under these Articles.

113.6

Nothing in these Articles shall prevent the Company from sending or supplying any notice,
document or information in hard copy form instead of in electronic form on any occasion.

113.7

A member present, either in person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the capital of the Company shall be deemed to have been
sent notice of the meeting and, where requisite, of the purposes for which it was called
unless such member is present only for the purposes of protesting the adequacy of such
notice and has so advised the Company prior to the meeting.

113.8

A document or information may be sent or supplied by the Company to the person or
persons entitled by transmission to a share by sending it in any manner the Company may
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choose authorised by these Articles for the sending of a document or information to a
member, addressed to them by name, or by the title of representative of the deceased, or
trustee of the bankrupt or by any similar description at the address (if any) as may be
supplied for that purpose by or on behalf of the person or persons claiming to be so
entitled. Until such an address has been supplied, a document or information may be sent
in any manner in which it might have been sent if the death or bankruptcy or other event
giving rise to the transmission had not occurred.
113.9

Every person who becomes entitled to a share shall be bound by any notice in respect of
that share which, before his name is entered in the Register, has been sent to a person
from whom he derives his title.

113.10 Proof that a document or information was properly addressed, prepaid and posted shall be
conclusive evidence that the document or information was sent. Proof that a document or
information sent or supplied by electronic means was properly addressed shall be
conclusive evidence that the document or information was sent or supplied. A document or
information sent by the Company to a member by post shall be deemed to have been
received:
(a)

if sent by first class post or special delivery post from an address in the United
Kingdom or Jersey to another address in the United Kingdom or Jersey, or by a
postal service similar to first class post or special delivery post from an address in
another country to another address in that other country, on the day following that
on which the document or information was posted;

(b)

if sent by airmail from an address in the United Kingdom or Jersey to an address
outside the United Kingdom or Jersey, or from an address in another country to an
address outside that country (including without limitation an address in the United
Kingdom or Jersey), on the third day following that on which the document or
information was posted; and

(c)

in any other case, on the second day following that on which the document or
information was posted.

113.11 A document or information sent or supplied by the Company to a member in electronic
form shall be deemed to have been received by the member on the day following that on
which the document or information was sent to the member. Such a document or
information shall be deemed received by the member on that day notwithstanding that the
Company becomes aware that the member has failed to receive such document or
information for any reason and notwithstanding that the Company subsequently sends a
hard copy of such document or information by post to the member.
113.12 A document or information sent or supplied by the Company to a member by means of a
website shall be deemed to have been received by the member:
(a)

when the document or information was first made available on the website; or
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(b)

if later, when the member is deemed by Articles 113.10 or 113.11 to have received
notice of the fact that the document or information was available on the website.
Such a document or information shall be deemed received by the member on that
day notwithstanding that the Company becomes aware that the member has failed
to

receive

the

relevant

document

or

information

for

any

reason

and

notwithstanding that the Company subsequently sends a hard copy of such
document or information by post to the member.
113.13 Subject to the Statutes, if at any time the Company is unable effectively to convene a
general meeting by notices sent through the post in Jersey, Canada or the United Kingdom
as a result of the suspension or curtailment of postal services, notice of general meeting
may be sufficiently given by advertisement in Jersey, Canada and the United Kingdom.
Any notice given by advertisement for the purpose of this Article shall be advertised in at
least one newspaper having a national circulation. If advertised in more than one
newspaper, the advertisements shall appear on the same date. Such notice shall be
deemed to have been sent to all persons who are entitled to have notice of meetings sent
to them on the day when the advertisement appears. In any such case, the Company shall
send confirmatory copies of the notice by post if at least seven days before the meeting
the posting of notices to addresses throughout Jersey, Canada or the United Kingdom
again becomes practicable.
113.14 A notice, document or other information may be served, sent or supplied by the Company
in electronic form to a member who has agreed that notices, documents or information can
be sent or supplied to them in that form and has not revoked such agreement.
113.15 Where the notice, document or other information is served, sent or supplied by electronic
means, it may only be served, sent or supplied to an address specified for that purpose by
the intended recipient (generally or specifically).
113.16 A notice, document or other information may be served, sent or supplied by the Company
to a member by being made available on a website if the member has agreed (generally or
specifically), or pursuant to Article 113.7 above is deemed to have agreed, that notices,
documents or information can be sent or supplied to the member in that form and has not
revoked such agreement.
113.17 If a member has been asked individually by the Company to agree that the Company may
serve, send or supply notices, documents or other information generally, or specific
notices, documents or other information to them by means of a website and the Company
does not receive a response within a period of 28 days beginning with the date on which
the Company's request was sent (or such longer period as the Directors may specify), such
member will be deemed to have agreed to receive such notices, documents or other
information by means of a website in accordance with Article 113.16 above (save in
respect of any notices, documents or information that are required to be sent in hard copy
form pursuant to the Statutes). A member can revoke any such deemed election in
accordance with Article 113.20 below.
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113.18 A notice, document or other information served, sent or supplied by means of a website
must be made available in a form, and by a means, that the Company reasonably
considers will enable the recipient: (i) to read it, and (ii) to retain a copy of it. For this
purpose, a notice, document or other information can be read only if: (i) it can be read
with the naked eye; or (ii) to the extent that it consists of images (for example
photographs, pictures, maps, plans or drawings), it can be seen with the naked eye.
113.19 If a notice, document or other information is served, sent or supplied by means of a
website, the Company must notify the intended recipient of: (i) the presence of the notice,
document or other information on the website, (ii) the address of the website; (iii) place
on the website where it may be accessed, and (iv) how to access the notice, document or
information. The document or information is taken to be sent on the date on which the
notification required by this Article is sent or if later, the date on which the document or
information first appeared on the website after that notification is sent.
113.20 Any amendment or revocation of a notification given to the Company or agreement (or
deemed agreement) under this Article shall only take effect if in writing, signed (or
authenticated by electronic means) by the member and on actual receipt by the Company
thereof.
113.21 Communications sent to the Company by electronic means shall not be treated as received
by the Company if it is rejected by computer virus protection arrangements.
113.22 Where these Articles require or permit a notice or other document to be authenticated by a
person by electronic means, to be valid it must incorporate the electronic signature or
personal identification details of that person, in such form as the Directors may approve,
or be accompanied by such other evidence as the Directors may require to satisfy
themselves that the document is genuine.
113.23 For the avoidance of doubt, where a member of the Company has received a document or
information from the Company otherwise than in hard copy form, he is entitled to require
the Company to send to him a version of the document or information in hard copy form
within 21 days of the Company receiving the request.
113.24 Nothing in this Article 113 shall require the Company to take any action or step which
could cause the Company to breach any applicable securities laws, regulations or similar.
114.

COMMUNICATION WITH JOINT HOLDERS

114.1

In the case of joint holders of a share, all notices, documents or other information shall be
given to the joint holder whose name stands first in the Register in respect of the joint
holding and shall be deemed to have been given to all the joint holders. Any agreement by
that holder that notices, documents and other information may be sent or supplied in
electronic form or by being made available on a website shall be binding on all the joint
holders.
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115.

COMMUNICATIONS AFTER TRANSMISSION

115.1

Any notice, document or other information sent or supplied to any member pursuant to
these Articles shall, notwithstanding that the member is then dead or bankrupt or that any
other event giving rise to the transmission of the share by operation of law has occurred
and whether or not the Company has notice of the death, bankruptcy or other event, be
deemed to have been properly sent or supplied in respect of any share registered in the
name of that member as sole or joint holder.

115.2

Unless agreed otherwise with the relevant transmittee, the Company may send or supply
any notice, document or other information to a transmittee in any manner in which it
might have been sent or supplied to the member from whom the transmittee derives title
to the relevant share, and as if the transmittee's address were the same as the member's
address in the Register or the electronic address (if any) specified by the member; but the
Company shall not be entitled to assume that the address or electronic address is correct if
sending notice to the transmittee under Article 30.

116.

WHEN NOTICE DEEMED SERVED

116.1

Any notice, document or other information:
(a)

if sent by the Company by post or other delivery service shall be deemed to have
been received on the day (whether or not it is a working day) following the day
(whether or not it was a working day) on which it was put in the post or given to
the delivery agent and, in proving that it was duly sent, it shall be sufficient to
prove that the notice, document or information was properly addressed, prepaid
and put in the post or duly given to the delivery agent;

(b)

if sent by the Company by electronic means shall be deemed to have been received
on the same day that it was sent, and proof that it was sent in accordance with
guidance issued by the institute of Chartered Secretaries and Administrators shall
be conclusive evidence that it was sent;

(c)

if made available on a website shall be deemed to have been received when
notification of its availability on the website is deemed to have been received or, if
later, when it is first made available on the website;

(d)

not sent by post or other delivery service but delivered personally or left by the
Company at the address for that member on the Register shall be deemed to have
been received on the day (whether or not it was a working day) and at the time it
was so left;

(e)

sent or delivered by a relevant system shall be deemed to have been received
when the Company (or a sponsoring system-participant acting on its behalf) sends
the issuer instructions relating to the notice, document or information;
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(f)

sent or supplied by the Company by any other means agreed by the member
concerned shall be deemed to have been received when the Company has duly
performed the action it has agreed to take for that purpose; and

(g)

to be given by the Company by advertisement shall be deemed to have been
received on the day on which the advertisement appears.

117.

RECORD DATE FOR COMMUNICATIONS

117.1

Any notice, document or information may be sent or supplied by the Company by
reference to the Register as it stands at any time not more than 21 days before the day it
was sent or supplied. No change in the Register after that time shall invalidate the delivery
of that notice, document or information, and every transmittee or other person not on the
Register in relation to a particular share at that time who derives any title or interest in the
share shall be bound by the notice, document or information without the Company being
obliged to send or supply it to that person.

118.

LOSS OF ENTITLEMENT TO RECEIVE COMMUNICATIONS

118.1

If on two consecutive occasions notices, documents or information have been sent to any
member at the registered address or his address (including an electronic address) for the
service of notices but, through no fault of the Company, have been undelivered, such
member shall not from then on be entitled to receive notices, documents or other
information from the Company until he has notified to the Company in writing a new
address to be either his registered address or his address (including an electronic address)
for the service of notices.

119.

NOTICE WHEN POST NOT AVAILABLE

119.1

If at any time postal services within Jersey, Canada or the United Kingdom are suspended
or curtailed so that the Company is unable effectively to convene a general meeting or a
meeting of the holders of any class of shares in its capital by notice sent through the post,
the Board may decide that the only members to whom notice of the meeting must be sent
are those to whom notice to convene the meeting can validly be sent by electronic means
and those to whom notification as to the availability of the notice of meeting on a website
can validly be sent by electronic means. In any such case the Company shall also advertise
the meeting in at least two national daily newspapers published in Jersey, Canada and the
United Kingdom. If at least six clear days prior to the meeting the giving of notices by post
to addresses throughout Jersey, Canada and the United Kingdom has, in the Board's
opinion, become practicable, the Company shall send confirmatory copies of the notice by
post or such other manner as is permitted under these Articles to the persons entitled to
receive them when postal services are running normally.

119.2

At any time that postal services within Jersey, Canada and the United Kingdom are
suspended or curtailed, any other notice or information considered by the Board to be
capable of being supplied by advertisement shall, if advertised in at least one such
newspaper, be deemed to have been notified to all members and transmittees to whom it
would otherwise have been supplied in hard copy form.
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120.

ACCIDENTAL OMISSIONS

120.1

The accidental omission to give any notice to any shareholder, Director, officer, Auditor or
member of a committee of the Board or the non-receipt of any notice by any such person
or any error in any notice not affecting the substance thereof shall not invalidate any
action taken at any meeting held pursuant to such notice or otherwise based thereon.
WINDING UP AND SALE OF ASSETS

121.

DISTRIBUTION IN SPECIE ON WINDING UP

121.1

If the Company is wound up, the liquidator may, with the sanction of a special resolution
of the Company and any other sanction required by law, and subject to any rights,
restrictions, limitations and privileges attaching to any class or series of shares, divide
among the members in specie the whole or any part of the assets of the Company and
may, for that purpose, value any assets and determine how the division shall be carried
out as between the members or different classes of members. The liquidator may, with
such sanction, vest the whole or any part of the assets in trustees upon such trusts for the
benefit of members as the liquidator with such sanction determines, but no member shall
be compelled to accept any assets upon which there is a liability.

121.2

A sale, lease or exchange of all or substantially all the property of the Company other than
in the ordinary course of business of the Company shall require approval by special
resolution. Each share of the Company shall carry the right to vote on such special
resolution whether or not it otherwise carries the right to vote. The holders of shares of a
class or series of shares of the Company are entitled to vote separately as a class or series
in respect of a sale, lease or exchange referred to in this Article 121.2 only if such class or
series is affected by the sale, lease or exchange in a manner different from the shares of
another class or series.
INDEMNITY

122.

INDEMNITY

122.1

In so far as the Statutes allow and subject to the rules made by the competent authority of
any other regulated or exchange regulated market on which the shares of the Company
may be listed, every present and former Director, Secretary or other officer of the
Company shall be indemnified out of the assets of the Company against any costs,
charges, losses, damages and liabilities incurred by him in the actual or purported
execution or discharge of his duties or exercise of his powers or otherwise in relation
thereto, including (without prejudice to the generality of the foregoing) any liability
incurred in defending any proceedings (whether civil or criminal) which relates to anything
done or omitted or alleged to have been done or omitted by him in any such capacity, and
in which judgment is given in his favour or in which he is acquitted or in connection with
any application under the Statutes in which relief is granted to him by any court of
competent jurisdiction.
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123.

POWER TO INSURE

123.1

The Board may purchase and maintain insurance at the expense of the Company for the
benefit of any person who is or was at any time a director or other officer (unless the office
is or was as Auditor) or employee of the Company or of any present or former subsidiary
undertaking of the Company or of any body corporate in which the Company has or had an
interest (whether direct or indirect) or who is or was at any time a trustee of any pension
fund or employee benefits trust in which any employee of the Company or of any such
undertaking or body corporate is or has been interested, indemnifying such person against
any liability which may attach to him, and any loss or expenditure which he may incur, in
relation to anything actually or allegedly done or omitted to be done by him as a director,
officer, employee or trustee, whether or not it involves any negligence, default, breach of
duty or breach of trust by him in relation to the Company or the relevant undertaking,
body corporate, fund or trust.
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APPENDIX A
TRANSFER NOTICE
TO:

[Transfer Agent] [insert address]

COPY TO:

[insert address]

FROM:

ADVANZ PHARMA Corp. Limited and [The Purchaser]

DATE:

[insert date]

All capitalized terms in this Transfer Notice that are not defined herein have the meaning
ascribed to such terms in the articles of ADVANZ PHARMA Corp. Limited.
In accordance with the share provisions attaching to the Limited Voting Shares, ADVANZ
PHARMA Corp. Limited and [the Purchaser] hereby gives notice to [Transfer Agent] of
the Exchange and Transfer.

ADVANZ PHARMA CORP. LIMITED
Per: __________________________________
Name: [***]
Title: [***]
[THE PURCHASER]
Per: __________________________________
Name: [***]
Title: [***]

Date on which this Transfer Notice is delivered to [Transfer Agent]:
__________________________________

Time on the Transfer Date this Transfer Notice is delivered to [Transfer Agent]:
__________________________________
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