W

04351860

The Companies Act 1985

‘FRIDAY

Memorandum of Association

S g

28/09/2007
of COMPANIES HOUSE

RBS (CEDAR) INVESTMENTS LIMITED
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The Company's name 1s RBS (CEDAR) INVESTMENTS LIMITED
The Company's registered office is to be situate in England and Wales
The Company's objects are -

2To carry on all or any of the busmesses of an investment adviser, manager, agent and financial
adviser to any person, firm, company, unit or other trust, pension or mutual fund, or other body
corporate  or unmincorporate, government, local authonty, municipality or International
organisation or agent, howsoever or wheresoever constituted including without limitation to the
generality of the foregoing

111 to subscnbe for, underwrite, purchase or otherwise acquire and hold or sell, exercise,
wnte or otherwise dispose of, deal and arrange deals in shares, stocks, bonds, loans,
notes, certificates of deposit, debentures, warrants, convertibles, financial futures,
commodtties, currencies, options, nghts, obligations and all other securities or financial
investments of any nature whatsoever or any right or interest therein, to manage cash
and bank balances, to borrow and lend money and to do all such other things deemed
necessary or destrable by the Company In connection with the acquisition, holding,
managing and disposal of investments of all kinds, and In any such actvity to act as
principal or agent, and

312 to act either alone or in conjunction with others as trustee, custodian, registrar, transfer
agent, administrator, nominee or manager of or In connection with, or depositary for or i
connection with, any investment, unit or other trusts or any fund, shares, stocks,
debentures, debenture stocks, mortgages, bonds, loans, notes, obligations or other
securities or real or personal property of any kind wheresoever situate, and to issue
certificates or instruments evidencing the nght or title of any person, partnership, body of
persons or carporation, or the bearer of any such certificales or instruments, to a
proportionate share or Interest in any such shares, stocks, debentures, debenture
stocks, mortgages, bonds, loans, obligations or securiies or any property, nght or
interest therein, and

313 to promote, establish, manage and regulate either alone or in conjunction with others,
investment, unit or other trusts or pools of funds or any funds concerning any property
whether real or personal including any nght or interest therein or any shares stocks.,

' 0On 28" Suptember 2001 the name of the Company was changed fiom Hackremeo (No 1853) Limited 1o Drummond Capital
Limited

As wmended by Wniten Resatution passed on 11 October 2001
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debentures, debenture stocks, mortgages, bonds, loans, obligatons and secunties of
any kind 1ssued or guaranteed by any company, carporation or undertaking of whatever
nature and wheresoever conshituted, or carrying on bustness, and shares, stocks,
debentures, debenture stocks, mortgages, bonds, loans, obhgatons and secunties
iIssued or guaranteed by any government, sovereign ruler, commissioners, trusts,
supreme, municipal, local or other authonty or body of whatever nature whether at home
or abroad, and

314 to render all types of financial, advisory, administration, laisen and representation
services including wathout imitation to the generality of the foregoing financial, structural
and strateqic adwvice, advising and reporting on all and any form of investment,
investment fund, investment vehicle, investment project or investment service of
whatsoever nature, and measuring, mownitoring, analysing, preparing, compiting and
distnbuting any information, statistics research or other matenal of whatscever nature
relating to the same

To carry on any other business or activity of any nature whatsoever which may seem to the
Directors to be capable of being conveniently or advantageously carried on in connection or
conjunction with any business of the Company hereinbefore or hereinafter authonsed or to be
expedient with a view directly or indirectly to enhancing the value of or to rendering profitable or
more profitable any of the Company’s assets or utilising its skills, know-how or expertise

To subscnbe, underwrite, purchase, or otherwise acquire, and to hold, dispose of, and deal with,
any shares or other secuntes or investments of any nature whatsoever, and any options or
rights 1n respect thereof or interests therem, and to buy and seli foreign exchange

To draw, make, accept, endorse, discount, negotiate, execute, and 1ssue, and to buy, sell and
deal with bills of exchange, promissory notes, and other negotiable or transferable instruments
or securnties

To purchase, or otherwise acquire for any estate or interest any property (real or personal) or
assets or any concessions, icences, grants, patents, trade marks, copynghts or other exclusive
or non-exclusive rnights of any kind and to hold, develop and turn to account and deal with the
same 1n such manner as may be thought fit and to make expernments and tests and to carry on
all kinds of research work

To build, construct, alter, remove, replace, equip, execute, carry out, improve, work, develop,
admintster, maintain, manage or control builldings, structures or facilities of all kinds, whether for
the purposes of the Company or for sale, letting or hire to or in return for any consideration from
any company, hrm or person, and to contrtbute to or assist in or carry out any part of any such
operation

To amalgamate or enter mto partnership or any jomnt venture or profit/loss-sharing arrangement
or other association with any company, #irm, person or body

To purchase or otherwise acquire and undertake all or any part of the business, property and
habilives of any company, firm, person or body carrying on any business which the Company 1s
authonsed to carry on or possessed of any property suitable for the purposes of the Company

To promote, or join in the promotion of, any company, whether or not having objects similar to
those of the Company

To borrow and raise money and to secure or discharge any debt or obligation of or binding on
the Company in such manner as may be thought fit and in particular by mortgages and charges

AD1356394/0 2/11 Oct 2001
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upon all or any part of the undertaking, property and assets (present and future) and the
uncalled capital of the Company, or by the creation and i1ssue of debentures, debenture stock or
other secunties of any descrphion

To advance, lend or deposit money or give credit to or with any company, firm or person on such
terms as may be thought fit and with or without secunity

To guarantee or give indemniies or provide secunty, whether by personal covenant or by
mortgage or charge upon all or any part of the undertaking, property and assets (present and
tuture) and the uncalled capital of the Company, or by all or any such methods, for the
performance of any contracts or obligatons, and the payment of capital or principal {together
with any premium) and dividends or interest on any shares, debentures or other securities, of
any person, firm or company including (without hmsting the generality of the foregoing) any
company which 1s for the time being a holding company of the Company or another subsidiary
of any such holding company or 15 associated with the Company m business

To 1ssue any secunties which the Company has power to issue for any other purpose by way of
secunty or indemnity or in satisfacthon of any hability undertaken or agreed to be undertaken by
the Company

To sell, lease, grant icences, easements and cther nghts over, and in any other manner deal
with or dispose of, the undertaking, property, assets, nghts and effects of the Company or any
part thereof for such caonsideration as may be thought fit, and in particular for shares or other
secunties, whether fully or partly pard up

To procure the registration, recognition or incerporation of the Company i or under the laws of
any terntory outside England

To subscribe or guarantee money for any national, chantable, benevolent, public, general or
usetul object or for any purpose which may be considered likely directly or indirectly to further
the interests of the Company or of its members

To establish and maintain or contribute to any pension or superannuation funds for the benefit
of, and to gwe or procure the gwing of donations, gratuties, pensions, allowances or
emcluments to, any individuals who are or were at any time in the employment or service of the
Company or of any company which 1s its holding company or 1s a subsidiary of the Company or
any such holding company or otherwise 1s alied to or associated with the Company or any of
the predecessors of the Company or any other such company as aforesaid, or who are or were
at any time directors or officers of the Company or of any such other company, and the wives,
widows, families and dependants of any such individuals, to establish and subsidise or
subscribe to any institutions, associations, ciubs or funds which may be considered lkely to
benefit any such persons or to further the interests of the Company or of any such other
company, and to make payments for or towards the insurance of any such persons

To estabhsh and maintain, and to contnbute to, any scheme for encouraging or facilitating the
holding of shares or debentures in the Company by or for the benetit of its employees or former
employees, or those of its subsidiary or hotding company or subsidiary of its holding company,
or by or for the benefit of such other persans as may for the time being be permitied by law, or
any scheme for shanng profits with its employees or those of its subsidiary and/or associated
companies, and (so far as for the ime being permitted by law) to lend money to employees of
the Company or of any company which 1s its holding company or 1s a subsidiary of the Company
or any such holding company or otherwise 1s alhed to or associated with the Company with a
view to enabling them to acquire shares in the Company orits holding company

AD1356394/0 2/11 Oct 2001
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(1) To purchase and maintain insurance for or for the benefit of any persons who are or were at
any time directors, officers or employees or auditors of the Company, or of any other company
which 15 its holding company or in which the Company or such holding company or any of the
predecessors of the Company or of such holding company has any mterest whether direct or
yndirect or which 1s In any way allied to or associated with the Company, or of any subsidiary
undertaking of the Company or of any such other company, or who are or were at any tme
trustees of any pension fund in which any employees of the Company or of any such other
company or subsichary undertaking are interested, including (without prejudice to the generality
of the foregoing) insurance against any habity incurred by such persons In respect of any act or
ormission In the actual or purported execution and/or discharge of ther duties and/or n the
exercise or purported exercise of thewr powers and/or otherwise in relation to the Company or
any such other company, subsidiary undertaking or pension fund and (u) to such extent as may
be permitted by law otherwise to indemnify or to exempt any such person against or from any
such hability, for the purposes of this clause “holding company” and “subssdiary undertaking”
shall have the same meanings as in the Companies Act 1985 as amended by the Companies
Act 1989

To distribute among members of the Company In specie or otherwise, by way of dividend or
ponus or by way of reduction of capital, all or any of the property or assets of the Company, or
any proceeds of sale or other disposal of any property or assets of the Company, with and
subject to any inaident authonsed, and consent required, by law

To do all or any of the things and matters aforesaid in any part of the world, and either as
principals, agents, contractors, trustees or otherwise, and by or through trustees, agents,
subsidiary comparues or otherwise, and either aione or in conjunction with others

To do all such other things as may be considered to be incidental or conducive to any of the
above objects

And it 1s hereby declared that the objects of the Company as specified in each of the foregoing
paragraphs of this Clause {except only If and so far as otherwise expressly provided in any
paragraph) shall be separate and distinct objects of the Company and shall not be in any way
limited by reference to any other paragraph or the order in which the same occur or the name of
the Company

The habibty of the members s hmited

*The share caprtai of the Company 1s £100 divided into 100 shares of £1 each

3 On 11 Oclober 2001 the share capial of the Company was Increased from £100 divided into 100 shares of £1 each lo
£1,000,000 shares of 1 each

AD1356324/0 2/11 Oct 2001




We, the Subscniber to this Memorandum of Association wish to be formed into a Company pursuant to
this Memorandum, and we agree to take the share shown opposite our name

Name and Address ot Subscriber

Number of Shares taken

Hackwood Secretanes Limited
One Silk Street
London EC2Y 8HQ

One
M Jacksen
For and on behalf of
Hackwood Secretaries Limited
Total Shares taken One

Dated: 11 July 2001

Witness to the above Signature

D Millar

One Silk Street
London EC2Y 8HQ

Secretary

AD1356394/0 2/1% Oct 2001



The Companies Act 1985
Company Limited by Shares
Articles of Association

of

RBS (CEDAR) INVESTMENTS LIMITED

32
33

PRELIMINARY

The regulations contained in Table A The Companies (Tables A to F) Regulations 1985 (as
amended so as to affect companies first registered on the date of incorporation of the Company)
shall, except as herenafter provided and so far as not inconsistent with the provisions of these
Articies, apply to the Company to the exclusion of all other regulations or Articles of Association
References herein to regulations are to regulations in the sard Table A unless otherwise stated

SHARE CAPITAL

'The share capital of the Company as at 10 October 2001 18 £1,000 000 dwided into 1,000,000
ordinary shares of £1 each

9

Subject to Section 80 of the Act, all unissued shares shall be at the disposal of the Directors and
they may allot, grant options over or otherwise dispose of them to such persons, at such iimes
and on such terms as they think proper

Section 89(1) of the Act shall not apply to the aflotment by the Company of equity secuntes

Words and expressions defined in or for the purposes of the said Section 80 or the said Section
89 shall bear the same meanings in this Ariicle

PROCEEDINGS AT GENERAL MEETINGS

In the case of a corporation a resolution In wnting may be signed on its behalf by a Director or
the Secretary thereof or by its duly appointed attorney or duly authonsed representative
Regulation 53 shalt be extended accordingly Regulabon 53 (as so extended) shall apply mutats
mutandis to resolubans in writing of any class of members of the Corpany

VOTES OF MEMBERS

An nstrument appointing a proxy (and, where 1t 15 signed on behalf of the appointor by an
attorney the letter or power of attorney or a duly certified copy thereof) must gither be delivered
at such place or one of such places (if any) as may be specified for that purpose in or by way of
note to the notice convening the meeting {or, 1If no place 1s so specified, at the registered othce)
before the time appointed for holding the meeting or adjourned meeting or (1n the case of a poll
taken othervase than at or on the same day as the meeting or adjourned meeting} for the taking
of the poll at which 1t 1s to be used or be delivered to the Secretary {or the charman of the

A amende d by Wiitten Resolution passed on 11 October 2001

A amended by Wiilen Rusaluhon passed on 13 Oclober 2001

ADT3RG IV ) 211 Ot 20010
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meeting) on the day and at the place of, but in any event before the hme appointed for holding,
the meeting or adjourned meeting or poll The instrument may be in the form ot a facsimie or
other machine made copy and shall, unless the contrary 1s stated thereon, be valid as well for
any adjournment of the meeting as for the meeting to which it relates An instrument of proxy
relating to more than one meeting (including any adjournment thereof} having once been so
delvered for the purposes of any meeting shall not require again to be delivered for the
purposes of any subsequent meeting to which It relates Regulaton 62 shall not apply

At a general meeting, but subject to any nghts or restrictions attached to any shares, on a show
of hands every member present in person or by proxy {(or being a corporation present by a duly
authonsed representative) shall have one vote, and on a poll every member who I1s present in
person or by proxy shall have one vote for every share of which he 1s the holder Requlation 54
shall not apply

NUMBER OF DIRECTORS

The Directors shall not be less than one in number Regulation 64 shall be modified accordingly
Whenever the mimimum number of Directors shall be one, a sole Director shall form a quorum,
and Regulation 89 shall be modified accordingly

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may by notice in wniting to the Company appaoint
any other Director, or any other person who 1s willing to act, to be an alternate Director and
remove from office an alternate Director so appomnted by him Regulation 65 of Table A shalf not
apply

An alternate Director shall be entitled to recerve notices of meetings of the Directors and of any
committee of the Directors of which his appointor 1 a member and shall be entited to attend
and vote as a Director and be counted in the quorum at any such meeting at which his
appomntor is not personally present and generally at such meeting to perform all functions of us
appointor as a Director and for the purposes of the proceedings at such meeting the provisions
of these Articles shall apply as if he were a Director If he shall be himself a Director or shall
attend any such meeting as an alternate for more than one Director, his voting nghts shall be
cumulative but he shalt not be counted more than once for the purposes of the quorum If is
appomntor 1s for the time being absent from the United Kingdom or temporarly unable to act
through il health or disability fus signature to any resolution in wnting of the Directors shall be
as effective as the signature of his appointor An alternate Director shall not (save as aforesaid)
have power to act as a Director, nor shall he be deemed to be a Director for the purposes of
these Articles, nor shall he be deemed to be the agent of his appointor Regulations 66 and 69
shall not apply

An alternate Director shall be entitled to contract and be interested in and benelit from contracts
or arrangements or transactions and to be repaid expenses and to be indemnified to the same
extent mutatis mutandis as +f he were a Director but he shall not be entitied to receive from the
Company In respect of his appointment as alternate Director any remuneration except only such
part (if any) of the remuneration otherwise payable to his appointor as such appointor may by
notice \n writing to the Company from time to time direct

AD13563984/0 2/11 Oct 2001
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DELEGATION OF DIRECTORS' POWERS

In addition to the powers to delegate contaned in Regulation 72, the Directors may delegate
any of their powers or discretions (including without prejudice to the generality of the foregoing
all powers and discretions whose exercise involves or may involve the payment of remuneration
to or the confernng of any other benefit on all or any of the Directors) to committees consisting
of one or more Directors and (if thought fit) one or more other named person or persons to be
co-opted as herenafter provided Insofar as any such power or discretion 1s delegated to a
commitiee, any relerence n these Ariicles to the exercise by the Directors of the power or
discrehion so delegated shall be read and construed as it it were a relerence to the exercise
thereof by such committee Any commuttee so formed shall in the exercise of the powers so
delegated conform to any regulatons which may from tme to time be imposed by the Directors
Any such regulations may provide for or authonse the co-option to the committee of persons
other than Directors and may provide for members who are not Directors to have voting nghts
as members of the committee but so that (a) the number of members who are nat Directors
shall be less than one-halt of the total number of members of the committee and (b) no
resolution of the committee shall be effective unless passed by a majority including at least one
member of the committee who 1s a Director Regulation 72 shall be modified accordingly

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors shall not be subject to retirement by rotation Regqulations 73 to 75 and the second
and third sentences of Regulation 79 shall not apply, and other references in the said Table A to
retirement by rotation shall be disregarded

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The ofice of a Director shall be vacated in any of the events specified In Regulation 81 and also
if he shali in writing offer to resign and the Directors shall resolve to accept such offer or if he
shall be removed from office by notice in wnting signed by alt his co-Directors (being at ieast two
In number) but so that if he holds an appointment to an executive office which thereby
automatcally determines such removal shall be deemed an act of the Company and shall have
effact without prejudice to any claim for damages for breach of any contract of service between
him and the Company

Any provision of the Act which, subject to the provisions of the articles, would have the effect of
rendering any person ineligible for appomtment or election as a Director or lable to vacate office
as a Director on account of lis having reached any specified age or of requinng special notice
or any other special formahty in connection with the appointment or election af any Director aver
a specified age, shall not apply to the Company

REMUNERATION OF DIRECTORS

Any Director who serves on any committee, or who otherwise performs services which in the
apinion of the Directors are outside the scope of the ordinary duties of a Director, may be paid
such extra remuneration by way of salary, commission or otherwise or may receive such other
benefits as the Directors may determine Regulation 82 shall be extended accordingly

AD1356394/0 2/11 Oct 2001
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PROCEEDINGS OF DIRECTORS

The Directors, and any commiitee of the Directors, shall be deemed to meet together if, being In
separate locatons, they are nonetheless hnked by conference telephone or other
communication equipment which allows those participating to hear and speak to each other, and
a quorum In that event shall be two persons so linked Such a meetng shall be deemed to take
place where the largest group of those participating 1s assembled or, if there s no such group,
where the chairman of the meeting then 1s

On any matter in which a Director 15 1n any way interested he may nevertheless vote and be
taken into account for the purposes of a quorum and (save as otherwise agreed) may retain for
his own absolute use and beneiit all profits and advantages directly or indirectly accruing to him
thereunder or in consequence thereof Regqulations 94 to 98 shall not apply

Directors who are absent from the Umited Kingdom shall be entitled to the same notice of all
meetings of the Directors as Directors not so absent and the third sentence of Regutation 88
shalt not apply If a Director who 1s absent from the Umted Kingdom does not advise the
Company in wnting of his overseas address, notice to his usual address in the United Kingdom
shall be deemed sufficient notice for the purposes of this Article

NOTICES

A member whose registered address is not within the United Kingdom shall be entitled tc have
notices sent to him as if he were a member with a registered address within the United Kingdom
and the last sentence of Regulahon 112 shall not apply

INDEMNITY

Subject to the provisions of and so far as may be consistent with the Act and all other laws and
regulations applying tc the Company, every Director, Secretary or other officer of the Company
shall be indemnified by the Company out of its own funds against and/or exempted by the
Company from all costs, charges, losses, expenses and habiliies incurred by him in the actual
or purported executron and/or discharge of ms duties and/or the exercise or purported exercise
of his powers and/or otherwse 1n relation to or in connection with his duties, powers or office
including (without prejudice to the generalty of the foregoing) any habiity incurred by him In
defending any proceedings, civil or criminal, 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
judgment 1s given in tus favour {or the proceedings are otherwise disposed of without any
finding or admussion of any matenial breach of duty on his part) or in which he 1s acquitted or in
connection with any application under any statute for relief from hability in respect of any such
act or omissicn in which rehef 1s granted to him by the Court

Without prejudice to paragraph 17 1 of this Article the Directors shall have power to purchase
and mantain insurance for or for the benefit of any persons who are or were at any time
Directors, officers or employees of any Relevant Company (as defined in paragraph 17 3 of this
Article} or who are or were at any tme trustees of any pension fund or employees’ share
scheme in which employees of any Relevant Company are interested, including (without
prejudice to the generahty of the foregoing) msurance agamst any habiity ncurred by such
persons in respect of any act or ormussion in the actual or purported execution and/or discharge
of their duties and/or in the exercise or purported exercise of their powers and/or otherwise in

A01356394/0 2/11 Oct 2001
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relaton to their duties, powers or offices in relathon to any Relevant Company, or any such
pension fund or employees’ share scheme

For the purpose of paragraph 17 2 of this Article “Relevant Company” shall mean the
Company, any holding company of the Company or any other body, whether or not
incorporated, in which the Company or such holding company or any of the predecessors of the
Company or of such holding company has or had any interest whether direct or indirect or which
1s 1n any way allied to or associated with the Company, or any subsidiary undertaking of the
Company or of such other body

OVERRIDING PROVISIONS

Any member holding, or any members together holding, shares carrying not less than 90 per
cent of the votes which may for the tme being be cast at a general meeting of the Company
may at any me and from time to time -

appoint any person to be a Director (whether to fill a vacancy or as an additonal Director),

remove from office any Director howsoever appointed but so that if he holds an appointment to
an executive office which thereby automatcally determines such removal shall be deemed an
act of the Company and shall have effect without prejudice to any clam tor damages for breach
of any contract of service between him and the Company,

by notice to the Company require that no unissued shares shall be i1ssued or agreed to be
tssued or put under option without the consent of such member or members,

restrict any or all powers of the Directors 1n such respects and to such extent as such member
or members may by notice to the Company from time to ime prescribe

Any such appointment, removal, consent or notice shall be in wnting served on the Company
and signed by the member or members No person dealing with the Company shall be
concerned to see or enquire as to whether the powers of the Directors have been in any way
restricted hereunder or as to whether any requisite consent of such member or members has
been obtained and no obligaton wncurred or secunty given or transaction effected by the
Company to or with any third party shall be invahd or ineflectual unless the third party had at the
tme express notice that the incurnng of such obligaton or the giving of such secunty or the
effecting of such transaction was in excess of the powers of the Directors

To the extent of any inconsistency this Article shall have overnding effects as against all other
provisions of these Articles

AD1356394/0 2/11 Oct 2001




Name and Address of Subscriber

Hackwood Secretanes Limited
One Silk Street
London EC2Y 8HQ

M Jackson
For and on behalf of
Hackwood Secretaries Limited

Dated: 11 July 2001

Witness to the above Signature

D Millar

One Sifk Street
London EC2Y 8HQ

Secretary
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