Company No 02650118
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

TD SECURITIES LIMITED
(the “Company”)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the Directors of the Company
propose that resolution numbers (A) and (B) are passed as ordinary resolutions and that
resolution number (C) I1s passed as a special resclution {together the “Resolutions”)

Resolutions

{A) THAT the 62,000,000 existing Redeemable Preference Shares of £1 each in the
Company be and are hereby redesignated as 62,000,000 A Ordinary Shares of £1
each having the nghts and being subject to the restrnictions set out n relation to
such shares in the new Articles of Association to be adopted by resolution (C) and
that, in accordance with section 551 of the Companies Act 2006, the Directors be
authonsed to create such number of A Ordinary Shares of £1 each provided that
this authonty shall, unless renewed, vaned or revoked by the Company, expire in
six months' time,

(B) THAT, in accordance with paragraph 42(2)(b) of Schedule 2 of the Companies Act
2006 {commencement No 8, Transitional Provisions and Savings) Order 2008, the
restriction on the amount of the authcnsed share capital of the Company set out In
the Memorandum of Association of the Company, which by virtue of section 28 of
the Companies Act 2006 1s treated as a provision of the Company's existing
Articles of Association, 15 hereby revoked and deleted, and

(C) THAT the Articles of Asscciation of the Company be replaced in therr entirety with
the new Articles of Association appended hereto

13/03/2015
COMPANIES HOUSE

{




Statutory Statement regarding signifying agreement and date by which the
Resoluticns must be passed

Please read the notes at the end of this document before signifying your agreement to the
Resolutions

The undersigned, a person enbtled to vote on the Resolutions on 9 March 2015, hereby
rrevocably agrees to the Resolutions

Signed for and on behalf of Torontc Domimion Holdings (U K ) Limited

Bond b~

Date 9 March 2015




Notes

(A)

(8)

(C)

(D)

You can choose to agree to all of the Resolutions or none of them, but you cannot agree
to only some of the Resolutions if you agree with the Resolutions, please indicate your
agreement by sighing and dating this document where indicated and returning it to the
Company using one of the following methods

+ By Hand delivering the signed copy o TD Secunties Limited, 60 Threadneedle Strest,
Londen EC2R 8AP.

If you do not agree with the Resolutions, you do not need to do anything' you wili not he
deemed to agree If you fail to reply

Once you have indicated your agreement 1o the Resolutions, you may not revoke your
agreement

Pursuant to the Companies Act 2006, unless by 9 Apnl 2015, sufficient agreement has
been received for the Resalutions to be passed, it will lapse. If you agree to the
Resolutions, please ensure that your agreement reaches us before or during this date
The agreement of a member to a written resolution proposed under the Companies Act
2006 is ineffective If signified after this date

In the case of joint holders of shares, only the vote of the seniwor holder who votes will be
counted by the Company Seniority I1s determined by the order in which the names of the
joint holders appear In the register of members

If you are signing this document on behalf of a person under a power of attorney or cther
authonly please send a copy of the relevant power of attorney or authonty when returnung
this document.




No 2650118

THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMItED BY SHARES

ARTICLES OF ASSOCIATION

OF

TD SECURITIES LIMITED
{formerly Toronto Domimon Investments Limited)

Adopted by Special Resolutions passed on 23 August 2007, 4 December 2008, 18 December 2013 and

9 March 2015
1 PRELIMINARY
1l In these Artcles

the “Auditors” means the aud:tors for the time being of the Company,

the “Board” means the board of Directors for the time being of the Company or the Directors
present at a duly convened meeting of Directors at which a quorum 1s present,

“CA 1985" means the Companies Act 1985 (to the extent for the time being 1n force),
“CA 2006 means the Companies Act 2006 (to the extent for the tuime beimng 1n force),
“electronic form” has the meaning given 1n section 1168 CA 2006,

an “interest” means a direct or an indirect interest and interested shall be construed
accordingly,

the “Statutes™ means CA 1985, CA 2006 and any statutory modification or re-enactment
thereof for the time being n force and every other Statute for the time being 1n force concermng
companies and affecting the Company,

the “Stock Exchange’” means the L.ondon Stock Exchange,

“Table A” means Table A 1n the Companies (Table A to F) Regulations 1985 as amended by
the Companies (Tables A to F) (Amendment) Regulations 1985, the Companies (Tables A to F)
(Amendment) Regulations 2007 and the Compames (Tables A to F) (Amendment) (No 2)
Regulations 2007 References to regulations are to regulations in Table A,

a “transaction” or “arrangement” means an actual or proposed transaction or arrangement,

“relevant securities” has the meanimg ascribed to 1t by the CA 1985
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Subject as heremafier provided, the regulations contamed i Table A shall apply to the
Company

Regulations 24, 38, 39, 46, 68, 69, 76-78 nclusive, 87,101,116 and 118 shall not apply to the
Company, but the Articles heremnafter contained and the remaining regulations of Table A,
subject to the modifications heremafter expressed, shall constitute the regulations of the
Company

The hen conferred by regulation 8 of Table A shall apply to all shares of the Company whether
fully paid or not to all shares regnstered in the name of any person mdebted or under hability to
the Company whether he be the sole registered holder thereof or shall be one of several joint
holders Regulation 8 of Table A shall be varied accordingly

SHARE CAPITAL

Subject to any directions which may be given by the Company in General Meetung, the
Directors are generally and unconditionally authonsed for the purposes of Section 80 of the CA
1985 to exercise all the power of the Company to allot relevant secunties and without prejudice
to the generality of the foregoing any shares unissued at the date of adoption of these Articles
and any shares hereafter created shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons (including the Directors
themselves) on such terms and at such times as they may think proper, provided that no shares
shall be 1ssued at a discount

The provisions of Section 89(1) of the CA 1985 shall not apply to the Company

The Company shall have A Ordinary Shares of £1 each and Ordinary Shares of £1 each which
shares shall rank pair passu in all respects and shall not constitute separate classes of shares

Lien
The hen conferred by regulation 8 shall apply to

(a) all shares of the Company whether fully paid or not,

(b) all shares registered in the name of any person indebted or under hability to the
Company, whether he be the sole registered holder thereof or one of several joint
helders,
and shall be for all indebtedness or other Liability to the Company of any member

Regulation 8 shall be modified accordingly

Transfer of shares

The Directors may, in their absolute discretion decline to register any transfer of any share,
whether or not it 15 a fully paid share

GENERAL MEETING

General meetings shall be called by at least 14 days’ notice but a general meeting, may be called
by shorter nonce 1f 1t 15 so agreed by a majority in number of the members having a nght to
attend and vote being a majonty together holding not less than 90 per cent 1n nominal value of
the shares gaiving that rnight




52

53

61

62

63

71

The notice shall specify the time and place of the meeting, the general nature of the business to
be transacted and the terms of any resolutions to be proposed at 1t and, in the case of an annual
general meeting, shall specify the meeting as such

Subject to the provisions of these Articles and to any restrictions imposed on any shares, the
notice shall be given to all members to all persons entitled to a share 1n consequences for the
death or bankruptcy of a member and to the Directors and the auditors

Regulation 41 shail be modified by the insertion at the end of that regulation of the foilowing
sentence “If at the adjourned meeting a quorum 1s not present within half an hour from the time
appointed for the meeting the meeting shall be dissolved”

A wnitten resolution proposed 1n accordance with the CA 2006 will lapse if 1t 1s not passed
before the end of the period of 21 days beginning with the circulation date

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Statutes, a Director may be interested n any transaction or
arrangement with the Company or with any other company 1n which the Company 1s nterested
or 1n which any company which has an imterest in the Company 1s interested and he may hold
and be remunerated 1n respect of any office or place of profit {other than the office of auditor of
the Company or any subsidiary thereof) under the Company or any such other company and he
or any firm of which he 1s a member may act n a professional capacity for the Company or any
such other company and be remunerated therefore Notwithstanding his interest but subject to
the provisions of the Statutes and, if relevant, to any hmits or conditions 1imposed by the Board
as referred to 1 Article 6 2 a Director may vote on any matter mm which he 1s interested and be
included for the purpose of a quorum at any meeting at which the same 1s considered and he
may retain for his own benefit all profits and advantages accruing to mm

Where the existence of a Director’s relationship with another person (an authorized conflict) 1s
authonzed by the Board pursuant to the Statutes (and subject to any limuts or conditions
mmposed by the Board), the Director shall not be 1n breach of the general duties he owes to the
Company under the Statutes because he absents himself from any meetings or discussions
relating to the authonsed conflict, makes arrangements not to receive documents and
mformation relating to the authonsed conflict sent or supplied by the Company and/or makes
arrangements for such documents and information to be received and read by a professional
adviser, fails to disclose to the Board or to any person any information which he obtains
otherwise than as a Director and 1n respect of which he has a duty of confidentiahty to another
person, and/or fails to use or apply any such information in performing his duties as a Director

The Directors may exercise all the powers of the Company contained 1n Clause 3 {r) of the
Memorandum of Association of the Company

APPOINTMENT, REMOVAL AND DISQUALIFICATION OF DIRECTORS

Without prejudice to the powers of the Company under section 168 CA 2006 to remove a
Dhrector by Ordinary Resolutions, the holder or holders for the time being of more than one half
of the 1ssued Ordmary Shares of the Company shall have the power from time to time and at
any time to appoint any person or persons as a Director or Directors and to remove from office
any Director howsoever appointed Any such appointment or removal shall be effected by an
mstrument m wntng signed by the member or members making the same or 1n the case of a
member being a corporation signed on 1ts behalf by one of its directors or 1ts secretary and shall
take effect upon lodgement at the registered office of the Company
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The office of a Director shall be vacated if he 1s removed from office under Article 11
Regulation 81 shall be modified accordingly

Unless and until otherwise determined by the Company by Ordinary Resolution, erther
generally or 1n any particular case, no Director shall vacate or be required to vacate his office as
a Director on or by reason of his attaiming or having attained the age of 70, and any person
proposed to be appointed a Dhrector shall be capable of being appomnted as a Durector
notwithstanding that he has attamed the age of 70, no special notice need be given of any
resolution for the appointment as a Director of a person who shall have attained the age of 70,
and 1t shall not be necessary to give to the members notice of the age of any Director or person
proposed to be appointed as such

ALTERNATE DIRECTORS

Any appomtment or removal of an alternate Director under Table A shall be delivered at the
registered office of the Company

If his appointer 1s for the time being absent from the United Kingdom or otherwise not available
the signature of an alternaie Director to any resolution in writing of the Directors shall be as
effective as the signature of us apponter

An alternate Director shall be deemed to be a Director for the purpose of sigmng instruments
pursuant to Article 10 Save as aforesaid, an alternate Director shall not have powerto act as a
Durector nor shall he be deemed to be a Director for the purposes of these Articles

The provisions of Articles 6 1 and 6 2 shall apply to an altemate Director to the same extent as
if he was a Director and for the purposes of these provisions an alternate Director shall be
deemed to have an interest which conflicts, or possibly may conflict, with the interest of the
Company 1f either he or his appointor has such an nterest The provisions of Article 12 shall
also apply to an alternate Director to the same extent as 1f he was a Director An alternate
Director shall be entitled to be repaid expenses to the same extent mutatis mutandis as 1f he
were a Director, but he shall not be entitled to receive from the Company 1n respect of his
appowntment as an alternate Director any remuneration, except only such part (if any) of the
remuneration otherwise payable to his appomtor as such appointor may by notice 1n wrniting to
the Company from time to tume direct

An alternate Director shall be entitled to contract and be interested 1n and benefit from contracts
or arrangements with the Company and to be repaid expenses and to be indemmified to the same
extent mutatis mutandis as 1f he were a Director, but he shall not be entiiled to receive from the
Company 1n respect of his appointment as alternate Director any remuneration, except only such
part (if any) of the remuneration otherwise payable to his appointer as such appointer may by
notice 1n writing to the Company direct

The third sentence of Regulation 88 shall be deleted
PROCEEDINGS OF DIRECTORS

Subject to the Articles, Directors participate in a meeting of the Board or a committee of the
Board when

the meeting has been called and takes place in accordance with the Articles, and

they can each commumcate to the others any information or opinions they have on any
particular item of the business of the meeting
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In determining whether Directors are participating in the meeting, 1t 1s rrelevant where any
Director 15 or how they communicate with each other

A person so participating by being present or being in telephone communication with or by
exchanging communication 1n electronic form with those n the meeting or with the Chair of the
meeting shall be deemed to be present 1n person at the meeting and shall accordingly be counted
1n a quorum and be entitled to vote If all the Directors participating 1n a meeting are not n the
same place, they may decide that the meeting 15 to be treated as taking place wherever any of
them 15 If they do not so decide, such a meeting shall be deemed to take place where the
largest group of those participating 1s assembled or, 1f there 1s no group which 1s larger than any
other group, where the Chair of the meeting 1s

The following sentence shall be inserted after the first sentence of regulaton 72 “Any
commuttee shall have power unless the Directors direct otherwise to co-opt as a member or
members of the commuttee for any specific purpose any person or persons although not being a
Director of the Company ™

For a signed resolubion under regulation 93 to be effective 1t shall not be necessary for 1t to be
signed by a IDirector who 1s prohibited by the Articles or by law from voting thereon
Regulation 93 shall be modified accordingly

THE SEAL

If the Company has a seal, 1t shall be 1ssued with the authonty of the Directors of a commuttee
of the Directors The Directors may determine who shall sign any instrument to which the seal
1s affixed and unless otherwise so determined 1t shall be signed by a Director and by the
secretary or second Director The obligation under regulation 6 relating to the sealing of share
certificates shall apply only 1f the Company has a seal

If the Company has a common seal, the Company may also have an official seal for use abroad
under the provisions of the Statutes, where and as the Directors shall deterrmine, and the
Company may be wnting under the common seal appoint any agents or agent, committees of
commuittee abroad to be the duly authorised agents of the Company, for the purpose of affixing
and using such official seal, and may impose such restrnictions on the use thercof as may be
thought fit Wherever in these Articles reference 1s made to the common seal of the Company,
the reference shall, when and so far as may be applicable, be deemed to include any such
official seal as aforesaid

NOTICES

Every Director of the Company and every alternate Director shall be entitled to received notices
of general meetings {at his usual address or such other address as he may notify to the
Company)} 1in addiion to the persons so entitled under the Statutes The third sentence of

regulation 112 shall be deleted

The Company can deliver a notice or other document, including a share certificate, to a
sharcholder by,

(a} delivery by hand to the address recorded for the shareholder on the register,

(b) sending 1t by post or other delivery service 1n an envelope (with postage or delivery
paid) to the address recorded for the shareholder on the register,

(c) fax (except for share certificates) to a fax number notified by the shareholder 1n wnung,
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(d) electromc mail (except a share certificate) to an address notified by the shareholder in
wrting,

(e) a website (excepl a share certificate) the address of which shall be notified to the
sharcholder in wniting, or

(f) arelevant system

If a notice or other document 1s sent or supplied 1n electrome form 1t shall be treated as being
delivered at the time 1t 1s transmutted to the person to whom 1t 1s addressed Regulations 111
and 112 shall be amended accordingly

In regulation 112 the words “(or at such other address whether within or outside the Umited
Kingdom, as he may supply to the Company for that purpose)” shall be inserted after
“registered address”

Regulation 116 shall be modified by the substitution of the words “at the address, if any,
whether within or outside the United Kingdom™ for the words “the address, if any, within the
United Kingdom”

INDEMNITY

Subject to the provisions of, and so far as may be consistent with the Statutes, but without
prejudice to any indemmty to which a Director may be otherwise entitled, even Director,
anditor, secretary or other office of the Company shall be entitled to be indemmfied by the
company agamst all costs, charges, losses, expenses and habilities incurred by him in the
execution and/ or discharge of lis duties and/or the exercise of his powers and/or otherwise 1n
reaction to or in connection with his duties powers or office including (without prejudice to the
generality of the foregoing) any liability incurred by him 1n defending any proceedings, civil or
cnnminal, which relate to anything done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which judgement 1s given in his favour
(or proceedings are otherwise disposed of without any findings or admission of any material
breach of duty on his part) or m which he 1s acquitted or in connection with any application
under any statute for rehef from habihty in respect of any such act or omissions 1n which rehef
1s granted to him by the Court

MISCELLANEOUS PROVISIONS WHERE MATERIAL OVERSEAS
INTERESTS EXIST

Table A shall be modified as follows

{a) nregulation 37 the words “within the United Kingdom™ 1n the second sentence shall be
deleted,

(b} 1nregulation 66 the second sentence shall be deleted



