CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

Company No. 3725015

The Registrar of Companies for England and Wales hereby certifies that
FINANCIAL SERVICES OMBUDSMAN SCHEME LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 26th February 1999

BARAMRR

*NO3725015A%

COMPANIES HOUSE



Package: 'Laserform’

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Company Name in full

HINNNMINY

*FO120F1

of

t Please delete as appropriate.

Declarant’s signature

Declared at

the
@ Please print name. before me®

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Laserform International 8/95

Declaration on application for registration

LNIS0rS

FINANCIAL SERVICES OMBUDSMAN SCHEME LIMITED

TIMOTHY JOHN HERRINGTON

200 ALDERSGATE STREET LONDON EC1lA 4JJ

do solemnly and sincerely declare that | am a [Solicitor engaged in the
formatlon of the companylﬁéimmﬁmmmw

1985 in reSpect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835,

/
N e
50 W dovsqake Streck | London & 14 e
Zg"t day of %YVW

One thousand nine hundred and ninety NiveE

ﬁ,(,_;h,vt}_ (€. vinFoeTh)
ﬁ,l’_,w Date zg’/z/ﬁa]

A Eemmissianer for Qaths e Netary-Pubtic-ordustice of the Peace of Solicitor

Clifford Chance
200 Aldersgate Street

London
BC1lA 45J Doc ref: H:\TJH\12.LFD
Tel 0171 600 10C0

DX number DX No 606 DX exchange LONDON

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

Companies House, Crown Way, Cardiff, CF43UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh




Package: 'Laserform’

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

AN

*FO100F10*

(PO Box numbers only, are not acceptable)

Proposed Registered Office

Post town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent’s name and address.

Agent’'s Name

Address

Post town

County / Region

‘

7

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Laserform International 8/95

First directors and secretary and intended situation of
registered office

LTS0S

FINANCIAI, SERVICES OMBUDSMAN SCHEME LIMITED

25, THE NORTH COLONNADE

CANARY WHARF

LONDON

ENGLAND Postcode |E14 5HS

CLIFFORD CHANCE

200 ALDERSGATE STREET

LONDON

Postcode | EClA 4JJ

Clifford Chance
200 Aldersgate Street
London
EC1A 4JJ
Tel0171 600 1000

DX numberDX No 606 DX exchange LONDON

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

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

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

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff



Company Secretary ee notes 15
Company name

NAME  *Style / Title

Forenamels)
* Voluntary details

Surname
Previous forename(s)
Previous surname(s)

Address

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

address. Post town

County / Region

Country

Consent signature

Directors e newes 15
Please list directors in alphabetical order
NAME *Style / Title

Forename(s)
Surname

Previous forenamel(s)
Previous surname(s)

Address

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

e

Post town
County / Region

Country

Date of hirth
Business occupation

Other directorships

Consent signature

*Honours etc

TAN KENNETH

IAN KENNETH) BOWDEN

31 WIDMORE LODGE ROAD

BROMLEY

KENT

Postcode

BR1 2QE

ENGLAND

congent tg.act as secretary of the company named on page 1

(6 é LA Date Q_q,’z_)qcl
o -
*Honours etc | CBE
MICHAEL CECIL JOHN
RARNES
LOWER HOLLINS FARM,
EDALE, HOPE VALLEY
DERBYSHIRE Postcode | g33 7zm
ENGLAND
Day Month Year
22 09 32 Nationality | prrTISH

MEMBER OF LEGAL AID BOARD

NONE

MFo

I consent to act as dirgctor of the company named on page 1

Date

29 f2b 1999




Company Secretary sce notes 15 Form 10 Continuation Sheet

Company number

NAME  *Style / Title *Honours etc

* Voluntary details Forename(s)

Surname

Previous forename(s)

Previous surnamel(s)

Address

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

address. Post town
County / Region Postcode
Country
| consent to act as secretary of the company named on page 1
Consent signature Date

Difectors (see notes 1-5)
Please list directors in alphabetical order

NAME  *Style / Title *Honours etc

Forename(S) ANDREAS

Surname {WHITTAM SMITH

Previous forename(s)

Previous surname(s)

Address 31 BRUNSWICK GARDENS

Usual residential address
For a corporation, give the

registered or principal office
address, . Post town |LonDon

County / Region Postcode |wag aaw

Country |ENGLAND

Day Month Year

Date of birth 13 | 06 37 Nationality BRITISH

Business occupation  |pRESIDENT OF BRITISH BOARD OF FILM CLASSIFICATION

Other directorships SEE ANNEX

| gpnsent to act as director of the company named on page 1

Consent signature MH—W <§-\~‘ pate| 26" @b 1844,




Company Secretary e nces 15
NAME  *Style / Title

Forenamel(s)

* Voluntary detail
cluntary detalls Surname
Previous forename(s)

Previous surnamel(s}

Address

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

Post town
County / Region

Country

Consent signature

Di l'eCtO rs {see notes 1-5)
Please list directors in alphabetical order

NAME  *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

Address

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

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

| consent to act as secretary of the company named on page 1

Date

*Honours etc

CHARLES RICHARD LORIMER

WILSON

2 COURT GARDENS,

BATHEASTON

BATH

SOMERSET

Postcode

BAl 7PH

ENGLAND

Day Month  Year

21 11 49

Nationality

BRITISH

SOLICITOR

BUILDING SCCIETY OMBUDSMAN COMPANY LIMITED

(current)

A

.

L

Date

| consent to a’ét/é,‘s director of the company named on page 1

24[2 /44




Company Secretary gee notes 15

NAME  *Style / Title

Forename{s)
* Voluntary details Surname
Pravious forename(s)

Previous surname(s)

Address

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

Post tfown
County / Region

Country

Consent signature

Directors {see notes 1-5}
Please list directors in aiphabetical order

NAME  *Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surname(s)

i Address

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

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

| consent to act as secretary of the company named on page 1

Date

*Honours etc

HELENA MARIA

“WIESNER

ITHE CAST HOUSE

WILLINGFORD LANE

BURWASH WEALD

EAST SUSSEX Postcode | TN19 THR
ENGLAND

Day Month Year

31 07 45 Nationality BRITISH

CONSUMER AFFAIRS CONSULTANT & REGULATOR

SEE ANNEX

| consent to act as director of the company named on page 1

Date

MJ\L_\\ fzaf/\/] 99




Company Secretary e notes 15

Company number
NAME  *Styie / Title
* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal office
address. Post town
County / Region

Country

Consent signature

DireCtOI'S {se¢ notes 1-5)
Please list directors in alphabetical order

NAME  =*Style / Title
Forename(s)

Surname

Previous forename(s)
Previous surhame(s)

Address

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

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Form 10 Continuation Sheet

*Honours etc

Postcode

i consent to act as secretary of the company named on page 1

Date

*Honours etc

RICHARD

JAMES

THOMAS

36 PARK

LANE

REIGATE

SURREY

Postcode RHZ 8JX

ENGLAND

Day

Month

Year

18

06

49

Nationality

BRITISH

SOLICITOR

NONE

ct aaffrector of the company named on page 1

Date

23 fab, 999




Company Secretary e notes 15

Company number

NAME  *Style / Title

* Voluntary detalls Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address

For a corporation, give the

registered or principal office

address. Post town

County / Region

Country

Consent signature

Di re CtO rs (see notes 1-6)
Please list directors in alphabetical order

NAME  *Style / Title
Forename(s)

Surname

Previous forename(s)
Previgus surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal office
address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

4~ Consent signature

Form 10 Continuation Sheet

*Honours etc

Postcode

| consent to act as secretary of the company named on page 1

Date

*Honours etc

BRIAN JAMES

LANDERS

16 BRIARBANK ROAD,

EALING
LONDON Postcode |ru2 sax
ENGLAND

Day Month Year

01 | o9 49 Nationality | grrTISH

COMPANY DIRECTOR

SEE ANNEX

I consent to act as director of the company named on page 1

Date), Zy 2. ?¢




company Secretal'y (see notes 1-5)

NAME  *Style / Title

Forename(s)
* Voluntary details SUrname
Previous forenamel(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal office
address. County / Region

Post town

Country

Consent signature

Dil'eCtO rs [see notes 1-5)
Please list directors in alphabetical order
NAME *Style / Title

Forename(s)
Surname

Previous forename(s)
Previous surname({s)

Address

Usual residential address
For a corporation, give the

registered or principal office
address. Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

| consent to act as secreétary of the company named on page 1

Date

*Honours etc

RUTH ELIZABETH

EVANS

24 FALKLAND ROAD

KENTISH TOWN

LONDON

Postcode |NW5 2PX

ENGLAND

Day Month  Year

12 10 57 BRITISH

Nationality

CONSULTANT

SEE ANNEX

| consent to act as director of the company named on page 1

M}&L. &7 : Date| 77 f~z /o g




Company Secretary e notes 15

NAME *Style / Title

Forename(s)

* Voluntary details Surname
Previous forename(s)

Previous surname(s)

Address

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

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order
NAME  *Style / Title

Forenamel(s)
Surname

Previous forename(s}
Previous surname(s)

Address

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

address, Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

Date

| consent to act as secretary of the company named on page 1

DR *Honours etc | CBE
OONAGH ANN
MCDONALD
302 KEW ROAD
KEW
SURREY Postcode | TW? 3DU
ENGLAND
Day Month  Year
2% Q2 38 Nationality BRITISE & IRISH
RESEARCH AND MANAGEMENT CONSULTANT
SEE ANNEX
| consent to act as director of the company named on page 1
5)% D ot Date| ~<¢.2¢ /959




Company Secretary e nces 15

Company number

NAME  *Style / Title
* Yolurtary details Forename(s)
Surname
Previous forenamel(s)
Previous surname(s}
Address
Usual residential address
For a corporation, give the
registered or principal office
address. Post town

County / Region

Country

Consent signature

Dil‘ectors {see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address
Usual residential address
For a corporation, give the
registered or principal office
address. Post town
County / Region
Country

Date of birth
Business occupation

QOther directorships

Consent signature

Form 10 Continuation Sheet

*Honours eic

Postcode

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

Date
MISS *Honours eic
MARGARET ELIZABETH
LEE

2 ABERCORN MEWS

KINGS ROAD

RICHMOND

SURREY

Postcode

TW10 éBY

ENGLAND

Day Month  Year

29 12 50 Nationality

BRITISH & TRINIDADIAN

DIRECTCR OF RESOURCES

(PEARSCON TELEVISION)

NONE

£, Fal
| consent to ac,{ as (}i(ecw tp@company named on page 1

L

Date bzf/ /0 21/7 7



Company Secretary {see notes 1-5) Form 10 Continuation Sheet

Company number

NAME  *Style / Title *Honours etc

* Voluntary details Forenamel(s)

Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address

For a corporation, give the

registered or principal office

address. Post town

County / Region Postcode

Country

| consent to act as secretary of the company named on page 1

Consent signature Date

DireCtOI'S [see notes 1-5)
Please list directors in alphabetical order

NAME  *Style / Title *Honours etc

Forenamels) |gyrvIg

Surname PIERCE

Previous forename(s)

Previous surname(s}

Address 20D RANSTON ROAD
Usual residential address
For a corporaticn, give the LONDON
registered or principal office
address. . Post town
County / Region Postcode | yw1 sav

Country |ENGLAND

Day Month  Year

Date of birth 12 08 48 Nationality |priTIsy

Business occupation  |cyTEF EXECUTIVE - LOCAL AUTHORITY

Other directorships SEE ANNEX

“ consenﬁ)ttgct as director)of the company named on pa%a1

Consent signatur.e" @ﬁ@ Date 2({ "%\30’

L - - | |




company Secretary {see notes 1-5}

NAME  *Style / Title

Farenamel(s)

. )
Voluntary details Surname
Previcus forename(s)

Previous surname(s)

Address

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

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5}
Please list directors in alphabetical order
NAME  *Style / Title

Forename(s)
Surname

Previous forename(s)
Previous surnamel(s)

Address

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

address. Post town

.

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

| consent to act as secretary of the company named on page 1

Date

*Honours etc

JOHN BARRINGTON

RAWLINGS

WISSINGTON GRANGE

NAYLAND

I .
i' COLCHESTER

‘ESSEX."

Postcode | C06 4NH

ENGLAND

Day Month

Year

10 02

47

Nationality

BRITISH

BANKER

SEE ANNEX

| consent to act as director of the company named on page 1

Date

Lj’/z..{ i<

—



Dil'ectOI'S {(continued) (see notes 1-5)

NAME  *Style / Title *Honours etc | FCIBS

Forename{s) |ROBERT

* Voluntary details Surname |CRAWFORD

Previous forename(s)

Previous surname{s)

Address LOCHSIDE HCOUSE

Usual residential address

For a corporation, give the KINGHORN
registered or principal office
address. Post town
County / Region [FIFE Postcode |KY3 9vG

Country {SCOTLAND

Day Month  Year

Date of birth 09 |11 49 |Nationality | BRITISH

Business occupation (BANKER

Other directorships OFFICE OF THE BANKING OMBUDSMAN (Company No. 1945498)

. {DONKEY BREED SOCIETY {(Company No. 01903405)

| consent to act as director of the company named on page 1

Consent signature % (/é'g }_ /‘,7;/. Date JU -4, ?4

This section must be signed by

Either A
rd ;
an agent on behalf i L ' ‘LL* D A S
g ! Signed } AP ate| ¢ c
of all subscribers - :
Solicitor engaged 115) the formation of the Company.
(i.e those who signed ]
as members on the ~ Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date

Signed Date




Notes

1 Show for an individual the full

2. Directors known by another 5.Use Form 10 continuation sheets

forename(s) NOT INITIALS and
surname together with any
previous forenamel(s) or
surname(s}.

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s} or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address:

Give the usual residential
address.

- In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any fime in
the past 5 years. You may
exciude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the

company's number and the full
name of the director.

or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company's number.



ANNEX

CURRENT AND PAST DIRECTORSHIPS OF DIRECTORS

Director Name

Company Name

Company Number

Period of Directorship

Ruth Elizabeth Evans Liverpool Victoria Friendly Society N/A From January, 1999
National Consumer Council Services Limited 02946867 1995-1999 (being wound up)
Brian James Landers Waterstones Booksellers Limited 00610095
Daisy & Tom Limited 03123019
Fine Recordings Club Limited 02368576
HMV Media Group Pension Trustees Limited 03574889
Oonagh Ann McDonald Saga Group Lid. 00638891 1995-1998
The Financial Services Authority (formerly SIB) 01920623 1993-1998
Investors Compensation Scheme Ltd 02119698 since 1992
The Media Society (unpaid) 01103573 since 1996
Saga Radio Limited 02942105 since 1997
Sylvie Pierce LETEC Limited - Board Member 01455072
TS2K - Trustee (03174039
The Common Purpose Charitable Trust 02832875
EBP - Board Member
L.GA (Ltd) - Urban Policy Adviser 02990580
D.A.T. (Ltd) - Chair 02897937

London-1/316545/01

$1650/00400




John Barrington Rawlings Skipton Building Society N/A current
Dealwise Limited 03220934 current
Flagship Housing Group Limited IP28460R current
Henry Ansbacher & Co Limited 00887900 current
Henry Ansbacher (London) Limited 01180361 current
The Ansbacher Pension Trust Limited 00679153 current
Wellington Street Nominees Limited 02965924 current
Peddars Way Housing Association Limited IP27582R 15.6.95-19.3.98
Great Eastern Housing Group Limited 20.3.97-1.7.98
Helena Maria Weisner Personal Investment Authority (Limited) 02776358 current
Personal Investment Authority Ombudsman Bureau Limited (02948187 current
LAUTRO Limited 02020198 1990-1995
Investors Compensation Scheme Limited 02119698 Current
Andreas Whitman Smith Independent Newspapers (PLC) NF0O0033
Nottinghill Publishing Limited 03280402
Nottinghill Holdings 03533957
Tunbridge Wells Equitable Friendly Society Trustee Company | 01148122

Lirnited

London-1/316545/01 -2-

$1650/00400




315015

THE COMPANIES ACT 1985 \\

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

Of

FINANCIAL SERVICES OMBUDSMAN SCHEME LIMITED

1 The Company’s name is “FINANCIAL SERVICES OMBUDSMAN SCHEME
LIMITED”.

2 The Company’s registered office will be situated in England.

3 The Company’s objects are:-

(2)

NS

s\og{gr\[—

NP
(©)

(d)

(€)

cvb8551z.sg

To do all such things as may be necessary or expedient in order that the
Company may exercise the functions and powers of the Scheme Operator of
the Financial Services Ombudsman Scheme as envisaged by the draft Financial
Services and Markets Bill published by HM Treasury in July 1998 and
conferred by any legislation implementing such proposals or any amendments
made thereto.

To establish, promote, manage and administer (whether alone or jointly with
any other person or persons) a scheme or schemes to advise on, and for the
investigation, mediation, conciliation, adjudication and resolution of,
complaints (including by satisfaction, settlement or withdrawal) made by
consumers relating to the provision of financial services.

Without prejudice to the generality of paragraphs (a) and (b) above to appoint
Ombudsmen and to appoint and instruct counsellors, mediators, conciliators,

arbitrators and experts for any of the purposes referred to in paragraphs (a) and
(b) above.

To seek recognition as a complaints handling body under any domestic
legislation dealing with the business of financial services.

To collaborate with any governments or authorities (whether supreme,
municipal, local or otherwise); the Financial Services Authority (FSA); any
other regulator or any other companies, corporations or persons on matters

T Ty o
S boy
/

{  iz6FEB 1999
N REE PAID



H

(8)

(h)

0)

(k)

M

(m)

(n)

(0)

®

(@

cvb8551z.sg

relating to the business of financial services and the settlement of complaints in
relation thereto.

To promote public awareness and understanding of the services and facilities
provided by the Company, including by way of publication of relevant material
in such manner as may be thought expedient.

To co-operate with the FSA in the promotion of public awareness in those
areas which relate to the principal objects of the Company.

To engage, retain or employ skilled, professional or technical advisers or
workers in connection with the objects of the Company and to pay such fees,
remuneration or benefits as may be thought expedient.

To encourage research in and to carry out or commission such investigations or
research as may seem necessary in connection with any of the objects of the
Company.

To levy, charge, collect and receive subscriptions, levies, fees and other |
payments and expend the same in furthering all or any of the objects of the |
Company or providing for the expenses of the Company.

To establish, promote, co-operate with, become a member of, act as or appoint
trustees, agents or delegates for, control, manage, superintend, or afford
financial or other assistance to the work of, any associations and institutions
and other bodies incorporated or not incorporated, whose objects may seem
capable of furthering any of the objects of the Company.

To undertake and execute any trusts which may help to attain any of the
objects of the Company.

'To borrow or raise any money and obtain any form of credit or finance that
may be required by the Company upon such terms and on such security as may
be thought fit.

To draw, make, accept, endorse, discount, execute and issue promissory notes,
bills of exchange and other negotiable or transferable instruments.

To invest the moneys of the Company not immediately required in such
manner as may be thought expedient.

To acquire all or any of the undertaking, property, assets, liabilities and
activities of any organisation managing or administering a scheme having
objects similar to any of the principal objects of the Company.

To purchase, take on Iease or in exchange, hire or otherwise acquire any real or
personal property, and in particular any land, buildings, offices and any rights
or privileges necessary or convenient for the purposes of the Company, and to
manage, develop, sell, demise, let, mortgage, dispose of, turn to account or
otherwise deal with all or part of any such property, and to construct, erect,




)

(s)

®

()

4 (a)

(b)

(d)
(c)

®

cvb8551z.sg

alter, improve and maintain any buildings which may be from time to time
required for the purposes of the Company.

To pay all expenses preliminary or incidental to the formation of the Company
and its registration.

To establish and support or aid in the establishment and support of
associations, institutions, funds, trusts and conveniences calculated to benefit
persons who are or were Directors or Officers of the Company or employed or
engaged by the Company, or the dependants or connections of such persons,
and to grant, and make arrangements for the grant of, pensions and allowances
to and to make payments towards insurance of such persons.

To procure the Company to be registered or recognised in any foreign country
or place.

To do all such other lawful things as may be necessary for, incidental or
conducive to the attainment of any of the above objects.

The Board shall be not less than six nor more than fifieen in number.

One of the Directors shall be appointed as Chairman by the FSA, with the
approval of H M Treasury.

The Directors shall be persons appointed, and liable to removal from office, by
the FSA (with the approval of H M Treasury in the case of the Chairman), but
the terms of their appointment must be such as to secure their independence
from the FSA in the operation of the Scheme. In particular, the power to
remove a Director shall not be exercisable on any ground which relates directly
or indirectly to the resolution of complaints.

The FSA may appoint one of the Directors as Deputy Chairman of the Board.

Appointments of Directors (including that of the Chairman) are to be for a
period not exceeding four years, (save where paragraph (f) applies), and shall
be effected by the FSA serving a notice to that effect on the Company at its
Registered Office.

(1) Unless the office of a Director is vacated in accordance with Clause
4(3), the period of office shall terminate at the end of the Director’s
appointment; but a Director may be reappointed by the FSA, provided
that, in the case of the Chairman, the reappointment 1s approved by HM
Treasury.

(11) A Director reappointed in accordance with the provisions of sub-
paragraph (1) shall serve only one period of reappointment, such period
not to exceed four years.



(g) A Director intending to resign his office before his period of office would
otherwise be due to terminate shall give at least 3 months’ notice in writing to
the Company and to the FSA of that intention.

(h)  The Directors shall be entitled to be paid such travelling, hotel and other
expenses as are reasonably and properly incurred by them in connection with
the business of the Company.

(1) The remuneration of the Directors shall from time to time be determined by the
Board, subject to the approval of the FSA. Such remuneration shall be deemed
to accrue from day to day, unless the Company in General Meeting determines
otherwise.

() The office of a Director shall be vacated if:

(0 the Board of the FSA resolves, in accordance with paragraph (c), that
he be removed from office and serves a notice to this effect on the
Company at the Registered Office; or

(i)  he ceases to be a Director by virtue of any provisions of the Acts or of
the Financial Services Act 1986, or becomes prohibited by law from
being a Director; or

(iii)  he becomes bankrupt, a receiving order is made against him or he
makes any arrangement or composition with his creditors generally; or

(iv)  in the opinion of the Board he becomes of unsound mind; or

(v)  heresigns his office by notice in writing to the Company and to the
FSA in accordance with paragraph 4(g) above; or

(vi)  he does any act which, in the opinion of the Board, is likely to bring
him or the Company into disrepute; or

(vii)  he shall for more than four consecutive months have been absent
without permission of the Board from meetings of Directors held
during that period and the Board resolves that his office be vacated.

In the case of the Chairman, the office of Director shall be vacated under
(1), (ii), (iv), (vi} or (vii) only with the approval of HM Treasury.

(k)  No amendment to any provision of the Memorandum or Articles which could
affect the meaning or operation of Clause 4 shall have effect unless the
amendment is made by way of a special resolution passed at a general meeting
of the Company and proposed with the prior written consent of the FSA.

5 The income and property of the Company from whatever source it may derive shall,
subject to this Memorandum and also to the Articles of Association of the Company,
be applied solely towards the promotion of the objects of the Company as set out in
this Memorandum of Association, and no part of it shall be paid or transferred directly
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or indirectly by way of dividend, bonus or otherwise by way of profit to the Members
of the Company.

Nothing in this Clause shall, however, prevent the payment in good faith of
reasonable and proper remuneration and out of pocket expenses to any officer or
employee of the Company or to any Member of the Company, in return for any
services actually rendered to the Company, or for any information or advice supplied,
nor prevent the payment of interest on money lent or payment of a reasonable and
proper rent for premises demised or let by any Member to the Company.

6 The liability of Members is limited.

7 On a winding up or dissolution of the Company all assets which would otherwise be
available to its Members generally shall be transferred either to another body with
objects similar to those of the Company or (if there is no such body) to another body
the objects of which are the promotion of charity and anything incidental or conducive
thereto.

8 Every Member of the Company undertakes to contribute to the assets of the Company
if it should be wound up while he is a Member, or within one year after he ceases to be
a Member, for payment of the Company’s debts and liabilities contracted before he
ceases to be a Member, and of the costs, charges and expenses of winding up, and for
the adjustment of the rights of the contributories among themselves, such amounts as
may be required not exceeding one pound.

9 Expressions defined in the Articles of Association of the Company shall have the same
meaning in this Memorandum.
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I, being the sole subscriber to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum of Association.

NAME AND ADDRESS OF SUBSCRIBER

Christine Farnish

whose address is O{MS\)‘N,Q %\AA ‘SL\

25, The North Colonnade
Canary Wharf
London E14 5HS

Dated the )\ day of February 1999

\3@\0\/\)@/ VA2

Witness to the above Signature:

Jennifer Skeels
whose address is
25, The North Colonnade

Canary Wharf
London E14 5HS
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
Of

FINANCIAL SERVICES OMBUDSMAN SCHEME LIMITED

DEFINITIONS

In these Articles unless there be something in the subject matter or context inconsistent
therewith:-

“the Acts” means the Companies Act 1985 and every other Act for the time being in
force concerning companies and affecting the Company;

“these Articles” means the Articles of Association for the time being of the Company;
“the Auditors” means the auditors for the time being of the Company;

“the Board” means the Board of Directors of the Company present at a duly convened
meeting of the Board at which a quorum is present;

“clear days”, in relation to the period of a notice, means 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;

“executed” includes any mode of execution;

“FSA” means the Financial Services Authority;

“Member” has the meaning ascribed by Article 2;

“month” means calendar month;

“the Memorandum® means the Memorandum of Association for the time being of the
Company;

“Notice™ includes all written communications to Members;
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“Ombudsman” means any Ombudsman who is a member of the panel appointed in
accordance with Article 16 and includes a Chief Ombudsman and any deputy
ombudsman (where appointed).

“Participant” means a person who is authorised under the Financial Services Act 1986
or a person who has voluntarily agreed to submit to the jurisdiction of the Scheme.

“the Registered Office” means the registered office for the time being of the Company;
“Recognised Professional Body” or “RPB” means an organisation recognised by the
FSA as a recognised professional body under section 18 of the Financial Services Act

1986.

“Secretary” means the Secretary for the time being of the Company, including an
assistant or deputy secretary.

“Scheme” means the Financial Services Ombudsman Scheme and such other
Ombudsman schemes as are established, promoted, managed or administered by the

Company.

“Self-regulating organisation” or “SRO” means an organisation recognised by the FSA
as a self-regulating organisation under section 10 of the Financial Services Act 1986;

“the United Kingdom™ means Great Britain and Northern Ireland;

“in writing” and “written” include printing, lithography, photography and typewriting
and a]l other modes of representing or reproducing words in enduring visible form.

Words importing the singular number include the plural, and the converse applies;
Words importing males include females;
Words importing persons include corporations;

References to any statute or statutory provision include a reference to that statute or
statutory provision as from time to time modified or re-enacted.

These Articles are to be read and construed subject to Clanse 4 of the Memorandum of

Association of the Company and in the event of any conflict the provisions of such
Clause shall prevail.

cvb8556z.5g 2



MEMBERS

2 The subscriber to the Memorandum of Association of the Company and any person
who from time to time becomes a Director and who agrecs to be a Member shall be
Members of the Company. No other person may become a Member of the Company.
The subscriber to the Memorandum of Association shall cease to be a Member of the
Company upon the admission into membership of other persons who are eligible to be
admitted as Members.

3 Membership shall not be transferable.

4 A Member (other than the subscriber) shall cease to be a Member of the Company
upon ceasing to be a Director of the Company.

THE BOARD

5 Subject to the provisions of the Acts, and provided that he has disclosed to the Board
the nature and extent of any material interest of his, a Director notwithstanding his
office:-

(a) may be a party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested (but a
Director may not hold the office of Ombudsman);

(b)  may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate
promoted by the Company or in which the Company is otherwise interested;
and

(c) shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate, nor
shall the same be liable to be avoided on the ground of any such interest or
benefit.

6 For the purposes of Article 5:-

(a) 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 of the nature and extent so specified; and

(b) 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.
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11

POWERS AND RESPONSIBILITIES OF THE BOARD

Subject to the provisions of the Acts, the Memorandum and the Articles and to any
directions given by special resolution, the business of the Company shall be managed
by the Board who may exercise all the powers of the Company. No alteration of the
Memorandum or 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. The powers given by this Article shall not be limited by
any special power given to the Board by the Articles and a meeting of the Board at
which a quorum is present may exercise all powers exercisable by the Board.

Without prejudice to Article 7, and to the powers and responsibilities set out elsewhere
in these Articles, the Board shall have the following powers and responsibilities:

(a) to appoint a panel of Ombudsmen in accordance with the provisions of Article
16 and to ensure, maintain and monitor their independence;

(b)  to conduct the affairs and business of the Scheme for the year concerned in
accordance with the financial budget adopted by the Board pursuant to Article
11;

(o) to determine who shall be entitled to sign on the Company’s behalf bills, notes,
receipts, acceptances, endorsements, cheques, releases, contracts and other
documents; and

(d)  toinstitute, conduct, defend, compound or abandon any legal proceedings by
or against the Company or its officers or employces or otherwise concerning
the affairs of the Company, and also to compound and allow time for payment
or satisfaction of any debts due and of any claims or demands by or against the
Company.

In exercising its functions, the Board shall have regard to the effective, economic and
efficient operation of the Scheme.

The Board may consult on, make, adopt or vary such rules or other arrangements as
may be necessary for the purpose of fulfilling the objects of the Company; but the
Board shall not make, adopt or vary any rules without the prior written approval of the
EFSA.

(a) At least two months before the start of every financial year the Board shall
approve a draft financial budget for recommendation to the FSA, each such
budget to be prepared in respect of a period co-extensive with an accounting
reference period of the Company and distinguishing between the various
schemes or functional elements of a scheme.

(b) Where the Board is, by agreement, fulfilling a complaints handling function on
behalf of any body, it shall consult that body prior to approving such a budget.
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13

14
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16

(c) The Board shall submit each financial budget approved under paragraph (a) of
this Article to the FSA for approval.

() The Board shall adopt any financial budget approved by the FSA pursuant to
paragraph (c) of this Article (with such amendments, if any, as the FSA thinks
fit).

(e) The Board may, after consultation with any body on behalf of which it is
fulfilling a complaints handling function, and with the approval of the FSA,
vary at any time a budget adopted under paragraph (d) of this Article.

The Board shall enter into appropriate arrangements to secure co-operation between
the Company and the FSA (including arrangements for the sharing of information
relevant to the functions of each other) in order to enable the Company and the FSA to
attain their proper objectives.

The Board may at any time and from time to time obtain money for the purposes of the
Company, including by raising a levy or case fees from participants, in accordance
with rules approved by the FSA.

The Board may procure the establishment and maintenance of, or participate in, or
contribute to, any non-contributory or contributory pension or superannuation fund,
scheme or arrangement of life assurance for the benefit of, and pay, provide for or
procure the grant of donations, gratuities, pensions, allowances, benefits or
emoluments to, any persons (including Directors and other officers) who are or shall
have been at any time in the employment or service of the Company (or of any other
body concerned with the adjudication and resolution of complaints made by
consumers whose functions have been taken over by the Company) and their wives,
widows, families or dependants and to make payments for or towards the insurance of
any such person.

Except so far as otherwise provided by statute, the Board may, by power of attorney or
otherwise, appoint any person to be the agent of the Company for such purposes and
on such conditions as it determines, including authority for the agent to delegate all or
any of his powers.

OMBUDSMEN

(a) The Board shall appoint individuals as Ombudsmen who appear to it to have ‘
appropriate qualifications and experience to fulfil that function, and shall |
maintain a panel of such persons.

(b)  The Board shall also appoint a Chief Ombudsman who will be a member of
that panel.

() A person’s appointment as Ombudsman shall be on such terms (including
terms as to the duration and termination of his appointment and as to
remuneration) as the Board considers consistent with the independence of the
Ombudsman and otherwise appropriate.
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(a}  The Board may appoint a person to act as a deputy ombudsman in such cases
as the Chief Ombudsman considers appropriate in the light of that person’s
qualifications and experience.

(b) A person’s appointment as a deputy ombudsman shall be on such terms
(including terms as to the duration and termination of his appointment and as to
remuneration) as the Board considers consistent with his independence and
otherwise appropriate.

The Board shall ensure that an Ombudsman vacates his office upon the occurrence, in
relation to him, of any of the following events:

(a) he becomes bankrupt, a receiving order is made against him or he makes any
arrangement or composition with his creditors generally; or

(b) in the opinion of the Board, he becomes of unsound mind; or
(c) he resigns his office by notice in writing to the Company; or

(d}  he does any act which, in the opinion of the Board, is likely to bring him or the
Company into disrepute.

The Board shall ensure that an Ombudsman is not, or is not an employee of, or does
not hold any office or place of profit under, a participant; that he is not a Director of
the Company and that he does not hold any other office or place of profit under the
Company or act in a professional capacity for the Company.

The Board shall ensure that each Ombudsman acts in accordance with the rules made
by the Board and any applicable complaints handling rules made by the FSA, the
SROs or RPBs.

The Board shall ensure that each Ombudsman co-operates with the FSA by the sharing
of information and otherwise in accordance with the arrangements referred to in
Article 12 above.

An Ombudsman shall be entitled to be paid such travelling, hotel and other expenses
as are reasonably and properly incurred by him in connection with the business of the

Company.

The Chief Ombudsman shall furnish the Board with an annual report for publication
on the discharge of their functions by the Ombudsmen.

POWERS AND RESPONSIBILITIES OF OMBUDSMAN

The powers and responsibilities of an Ombudsman shall be:-
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(a)  toresolve complaints made in accordance with the rules relating to the Scheme
by the making of recommendations or awards or by such other means as shall
seem expedient.

(b)  to contribute to and maintain the quality and consistency of the complaints
handling process, and to ensure that complaints are resolved on a fair and

reasonable basis; and

©) as otherwise set out in the rules relating to the Scheme.

PROCEEDINGS OF THE BOARD

The Board may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit . Any Director may at any time request a
meeting of the Board by notice duly served upon the Secretary and the Secretary shall
convene such meeting within thirty days of the due service of such notice. Every
Director shall be given not less than seven days’ notice of a proposed meeting,
provided that it shall not be necessary to give notice of a meeting of the Board to any
Director for the time being absent from the United Kingdom.

The quorum necessary for the transaction of the business of the Board may be fixed by
the Board, and unless so fixed shall be one-half of the Directors or, if their number is
not a multiple of two, then the number nearest to but not exceeding one-half of the
Directors.

The Board may act notwithstanding any vacancy in its body, but if and so long as the
number of Directors is less than the minimum number fixed by or pursuant to the
Memorandum they may act only for the purpose of summoning a General Meeting of
the Company.

The Chairman of the Board or in his absence the Deputy Chairman of the Board (if
any) shall take the chair at meetings of the Board but if they are unwilling to preside or
are not present within fifteen minutes after the time fixed for the commencement of
any such meeting the Board Members present shall choose one of their number to
preside at the meeting.

Questions arising at any meeting of the Board shall be decided by a majority of votes.
In the case of an equality of votes the person presiding at the meeting shall have a
second or casting vote.

A resolution in writing, signed by all the Directors for the time being entitled to
receive notice of a meeting of the Board or a committee of the Board, shall be as valid
and effectual as if it had been passed at a meeting of the Board or (as the case may be)
a commuittee of the Board duly convened and held and may consist of several
documents in the like form each signed by one or more Directors.

Any Director or member of a committee of the Board may participate in a meeting of
the Board or such committee by means of conference telephone or other
communications equipment whereby all persons participating in the meeting can hear
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and speak to one another and participation in a meeting in this manner shall be deemed
to constitute presence in person at such meeting,

The Board may (except in relation to any power or function of a kind presently
described in paragraph 3(5) of Schedule 8 to the draft Financial Services and Markets
Bill) delegate all or any of its powers or functions which are not required by law to be
performed by the Board either generally or for a specific purpose to a member or
members of the Board, to any committee established by the Board (whether consisting
of members of the Board or of other persons or of both), or to any officer or employee
of the Company, or to an Ombudsman. Any such delegation may be made subject to
any conditions the Board may impose, and either collaterally with or to the exclusion
of their own powers and may be revoked or altered. Subject to any such conditions,
the proceedings of a committee with two or more members shall be governed by these
Articles regulating the proceedings of the Board so far as they are capable of applying.

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

The Board may appoint one or more advisory committees whose members need not be
Directors but shall be such persons as the Board may from time to time determine.

(a) Except where otherwise provided by these Articles, a Director shall not vote at
a meeting of the Board or of any committee of the Board on any resolution
concerning a matter in which he has, directly or indirectly, an interest which is
material and which conflicts or may conflict with the interests of the Company.

(b) For the purposes of this Article:

(1) a Director shall not be treated as interested in any matter solely by
reason of his being an officer or employee of a participant which is or
may be interested in that matter; and

(i)  aninterest of a person who is, for any purpose of the Companies Act
1985 (excluding any statutory modification thereof not in force when
this regulation becomes binding on the Company), connected with a
Director shall be treated as an interest of the Director.

(c) A Director shall not be counted in the quorum present at a meeting in relation
to a resolution on which he is not entitled to vote.

(d) The Company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the Articles
prohibiting a Director from voting at a meeting of the Board or of any
committee of the Board.
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(e) If a question arises at a meeting of the Board or any committee of the Board as
to the right of a Director to vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and his ruling in relation to
any Director other than himself shall be final and conclusive.

MINUTES
36 (a) The Board shall cause minutes to be made in books kept for the purpose:
(1) of all appointments of officers made by the Directors;

(i1)  of the names of the Directors present at each meeting of the Board, and
of the members present at each meeting of any committee of the Board;

(i)  of all resolutions and proceedings of General Meetings and of meetings
of the Board and committees of the Board.

(b) Any such minutes of any meetings of the Board or of any commitiee, or of the
Company, if purporting to be signed by the Chairman of such meeting, or by
the Chairman of the next succeeding meeting, shall be receivable as prima
facie evidence of the matters stated in such minutes.

SEAL

37 The Board shall provide for the safe custody of the Seal, and the Seal shall be used
only with the authority of the Board or a committee thereof authorised by the Board.
The Board may determine who shall sign any instrument to which the Seal is affixed
and unless determined otherwise it shall be signed by a Director and by the Secretary
or by a second Director.

GENERAL MEETINGS

38 All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings.

39 The business of an Annual General Meeting shall be:
(a) To receive and consider the accounts, the balance sheet and the reports of the
Board and of the Auditors, and (if not adopted by the Board in its report) any
report of the Ombudsmen;

(b)  To appoint Auditors and fix their remuneration;

©) To transact any other business which under these Articles ought to be
transacted at an Annual General Meeting.

All other business transacted at an Annual General Meeting and all business transacted
at an Extraordinary General Meecting shall be deemed special business.
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The Board may call General Meetings and on the requisition of Members pursuant to
the Acts shall convene an Extraordinary General Meeting for a date not later than eight
weeks after receipt of the requisition.

An Annual General Meeting and a General Meeting called for the passing of a Special
Resolution shall be called by at least twenty-one clear days’ notice in writing. All
other Extraordinary General Meetings shall be called by at least fourteen clear days’
notice in writing. The notice shall specify the place, the day and the hour of meeting
and, in the case of special business, the general nature of that business and shall be
given in manner mentioned below or in such other manner, if any, as may be
prescribed by the Company in General Meeting to the Members, the FSA and such
other persons (including the Auditors) as are, under these Articles or the Acts, entitled
to receive such notices from the Company.

Even if a General Meeting is called by shorter notice than that specified by Article 41
it shall be deemed to have been duly called if it is so agreed:

(a) In the case of a General Meeting called as the Annual General Meeting, by all
the Members entitled to attend and vote at that meeting; and

®) In the case of any other meeting, by a majority in number of the Members
having a right to attend and vote at the General Meeting, being a majority,
together representing not less than 95 per cent of the total voting rights at that
General Meeting of all the Members.

The accidental omission to give notice of a General Meeting to, or the non-receipt of a
notice of a General Meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that General Meeting,

PROCEEDINGS AT GENERAL MEETINGS

The Chairman of the Board or, in his absence, the Deputy Chairman of the Board (if
any) shall take the chair of every General Meeting but, if no such person should be
present and willing to act within fifteen minutes after the time appointed for the
Meeting, the Directors present shall elect one of their number to be Chairman of the
meeting.

Subject to Article 46, no business shall be transacted at any General Meeting unless
there is a quorum of six Members present at the time when the meeting proceeds to
business.

If within half an hour from the time appointed for a General Meeting a quorum is not
present, the meeting shall stand adjourned to the same day in the next week at the
same time and place (or such time and place as the Directors may determine), and if at
such adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting those Members who are present shall be a quorum and may
transact the business for which the meeting was called.

The chairman of a General Meeting at which a quorum is present may, with the
consent of the meeting (and shall if so directed by the meeting), adjourn the meeting
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from time to time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business which might properly have been transacted
at the meeting had the adjournment not taken place. When a meeting is adjourned for
fourteen days or more, notice of the adjourned meeting shall be given as in the case of
an original meeting but it shall not otherwise be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

At any General Meeting a resolution put to the vote of a meeting shall be decided on a
show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded:

(a) by the chairman of the meeting; or
(b) by at least two Members.

Unless a poll is duly demanded a declaration by the chairman of the meeting that a
resolution has been carried, or carried unanimously or by a particular majority, or lost
or not carried by a particular majority and an entry to that effect in the minutes of
proceedings of the Company 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.

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the Chairman of the meeting. A demand so withdrawn shall not be taken to
have invalidated the result of a show of hands declared before the demand was made.

Except as provided in Article 52, if a poll is duly demanded it shall be taken in such
manner as the chairman of the meeting directs. The result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

In the case of an equality of votes the Chairman of the meeting shall both on a show of
hands and on a poll have a casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman of a meeting or a question of
adjournment shall be taken immediately. A poll demanded on any other question shall
be taken at such time as the chairman of the meeting directs, not being more than thirty
days after the poll is demanded, and any business other than that upon which a poll has
been demanded may be proceeded with pending the taking of the poll.

A resolution in writing executed by all the members for the time being entitled to
receive notice of and to attend and vote at General Meetings shall be as valid and
effective as if the same had been passed at a General Meeting of the Company duly
convened and held.

VOTES OF MEMBERS

On a show of hands and on a poll every Member shall have one vote.

All votes shall be given personally.
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SECRETARY

The Secretary shall be appointed by the Board for such term, at such remuneration and
upon such conditions as it may think fit; and any Secretary so appointed may be
removed by it.

The Board may from time to time appoint an assistant or deputy Secretary, and any
person so appointed may act in place of the Secretary if there is no Secretary or no
Secretary capable of acting.

REPORTS

The Board shall, at least once a year, make a report to the FSA on the discharge of its
functions in such form as the FSA shall from time to time require. This shall include
the report furnished to the Board by the Chief Ombudsman under Article 23 above and
shall be published.

The Board shall aiso provide the FSA with reports on such matters as the FSA may
from time to time reasonably request.

ACCOUNTS
The Board shall cause accounting records to be kept in accordance with the Acts.

The books of account shall be kept at the registered office of the Company or, subject
to the Acts, at such other place or places as the Board thinks fit, and shall always be
open to the inspection of the Directors.

The Board shall from time to time in accordance with the Acts cause to be prepared
and to be laid before the Company in General Meeting such accounts and reports as
are required by the Acts to be so prepared and laid.

A copy of every balance sheet (including every document required by law to be
annexed or attached to it) which is to be laid before the Company in General Meeting
shall not less than twenty-one days before the date of the meeting be sent to every
Member and to the FSA.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with the
provisions of the Acts.

NOTICES
A notice may be given by the Company to any Member either personally or by

sending it by post (or by facsimile) to him at his last known address or by leaving it at
that address. Where a notice is sent by post, service of the notice shall be deemed to
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be effected by properly addressing, prepaying and posting a letter containing the notice
and to have effect at the expiration of 48 hours after the envelope containing it was
posted. Where notice is given by facsimile, it shall be deemed to have been given on
the date of despatch of the facsimile, provided that it is confirmed by delivering or
sending a written confirmation by letter to the party to whom the notice is given.

A Member present at any meeting of the Company shall be deemed to have received
notice of the meeting and, where requisite, of the purposes for which it was called.

WINDING UP

Clauses 7 and 8 of the Memorandum of Association of the Company relating to the
winding up and dissolution of the Company shall have effect as if their provisions
were repeated in these Articles.

INDEMNITY

Subject to the provisions of the Acts but without prejudice to any indemnity to which
he may otherwise be entitled, an Ombudsman and every Director, Secretary, auditor or
other officer of the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities suffered or incurred by him in
or in relation to the execution and discharge of his duties.
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NAME AND ADDRESS OF SUBSCRIBER

Christine Farnish

whose address is . . _@M
C/(/Vvu)\/tr—@ ),\

25, The North Colonnade
Canary Wharf
London E14 5HS

Dated the 75 W day of February 1999

Witness to the above Signature:

Q,@Avv\)éa/ QIR

Jennifer Skeels
whose address is:
25, The North Colonnade

Canary Wharf
London E14 5HS
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