COMPANIES FORM No. 385

Particulars of a mortgage or charge

.

Please do not Pursuant to section 395 of the Companies Act 1985
write In
this margin
To the Registrar of Companies For official use Company number
Please complete (Address overleaf) r-T=-97 ;
legibly. preferably O |_8_ A é_)_' 2 8SG 276

in black typa, or

bold block lettering Name of company

— + NLC NAME B\‘ol Lian TED,
insert full name

of company ("the Company")

Date of creation of the charge

s January 1999

Description of the instrument (if any} creating or evidencing the charge (note 2}

Lloyd's Canadian Trust Deed ("the Trust Deed"} dated 26 Septemnber 1995 made or expressed to be made between

the Society incorporated by the Lloyd's Act 1871 under the laws of the UK by  (Sce Continuation Sheet No 1, page 1)

Amount secured by the mortgage or charge

1. In respect of the Company's Trust Fund:

(a) The payment or discharge in such order and manner and at such respective tirnes and to such extent
respectively as the Agent may from time to time direct of any: :

{0 losses, claims, teturns of premuiums, reinsurance premiums and other outgoings payable as at the date of
the Trust Deed or at any time thereafter to become payable by the Company in connection with the Canadian
Business of the Company including the payment of any amount into an ‘escrow fund or account to be held in
respect of a particular claim of a policyholder or any other person;

(i1} expenses whatssoever from time to time incurred by the Company in connecction with or anising out of the
Canadian Business of the Company including any salary, commission, other remuncration and reimbursement of
outlays payable by the Company to the Agent or to any other person in connection with the conduct or winding

up of the Canadian Business, the repayment of any oustanding indebtedness incurred by the Company to mect

valid expenses of the Canadian Business of such Company, the Company's duc proportion of the remuncration and

(See Continuation Sheet No 1, page 2)

Names and addresses of the mortgagees or persons entitled to the charge

Royal Trust Corporation of Canada of Royal Trust Tower PO Box 7500, Station A Toronto,

Ontario M5W 1Pg Canada, its successors and permitted assigns {Sec Continuation Sheet No 1, page 3)
Postcode
Presentor's name address and For official Use
reference (if any): Mortgage Section Post room

Lloyd's of London
Oqe Lime Street

London
s “ “ “ “h “
Ref: Legal Services Depg

*PGD7EDBE* [ 2277
OHPRN IES HOUSE 21/91/893

| Time critical reference l
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Short particulars of all the property mortgaged or charged

The Llovd's Canadian Trust Fund.

All property which may be (or should be) assigned or transferred to or received by the Canadian Trustee under the
Trust Deed and any accumulations and increments from any such property.

All preriums monies and other assets whatsoever belonging or payable at the date of the Trust Deed or thereafter at
any time belonging or becoming payable to the Company in connection with the Canadian Business and received on
behalf of the Company by the Agent or any other person.

All premiums, monies and other assets whassoever belonging or payable or hercafter at any time belonging or
becoming payable to the Company in connection with the Canadian Business and any right to receive any of the
foregoing.

Any monies drawn on any letter of credit deposited by Lloyd's and drawn on a bank in terms satisfactory to the
Superintendent pursuant to Article 2.4 of the Trust Deed,

Any property assigned transferred or conveyed by the Company from time to time through an Agent or otherwise to
the Canadian Trustee or its nominec(s) and designated to be held in trust as part of the Trust Capital of the Company's
Personal Reserve Fund.

(See Continuation Sheet No 1, page 4)

Particulars as to commission allowance or discount

)

Signe Date | <H . .=

On behalf of {company] [¢hargaai*

The address of the Registrar of Companies is: -

Companies House, Crown Way, Cardiff CF4 3UZ
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COMPANIES FORM No. 395 (Cont.} AND FORM No. 410 (Scot)(Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet No 1
to Form No 395 and 410 (Scot}

Company number

28&SH 37k
Name of company
| NLCC NAME No 2 LisnmiTen |
I ' Limitad*

Description of the instrument creating or evidencing the mortgage or charge (continued)

the name of Lloyd's ("Lloyd's"), the Underwriting Members of Lloyd's (the "Names") (including the Company) and
Royal Trust Corporation of Canada, a trust company incorporated under the laws of Canada and its successors and
permutted assigns (the "Canadian Trustec"); and the Superintendent of Financial Institutions for Canada (the
"Supenntendent”).

The instrurnent amends and restates the instrument {dated November 9 1977 amended by further instrument dated
March 8 1978 and further amended and restated by decd dated June 11 1989) of the same descniption and made
between Lloyd's and the Canadian Trustee, These particulars under section 395, and the resultant regiswration under
Part XII Chapter | of the Companies Act 1985, are additional to the existing particulars and registration of the
insorument amended and restated by decd dated June 11 1989 (which existing particulars and registration remam
cffective).

Doc No: [Hla wtf
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Amount due or owing on the charge (continued) Plesse donot

write in this
binding margin

reumbursernent of expenses of the Canadian Trustee, the Company's due proportion of any shortfall in the Llovd's

Canadian Business Fund {including any coses or expenses 1 respect thereto) and including also any taxes ncurred n

! Please complete
ot bv reason of the Canadian Business; legibly. preferably

in black type, or
3)] The transfer to the Company's Premiwms Trust Fund or the Company's Personal Reserve Fund, of requested by bold block

the Agent or if mandated by any Council's Direction, of such assets of the Company's Trust Fund as are certificd ot reporred lettering
by auditors approved by the Council to exceed the amount required, in accordance with the Council's Direction, 10
be held in the Company's Trust Fund to discharge the liabilities of the Company ut respect of the Canadian Business:

{c) The payment of any levies or assessments assessed at any tume agamnst the Company pursuant 1o any Councal's
Direction: and

{d) The payment of or funding of any deposit or asset requirement as mayv be imposed on the Names {including the

Company) at any time by any federal, provincial or territorial law, regulation or authority in respect of the Canadian

Bustness. .

2. In respect of the Company’s Personal Reserve Fund:

{a) The transfer to the Company's Premiums Trust Fund or the Company's Trust Fund of such asscts as the relevant
Agent may from time fo tune direct; and

(b) The payment of or funding of any deposit or asset requirement as may be imposed on the Mames (including the

Company) at any time by any federal, provincial or temitorial law. regulation or autherity in respect of the Canadian
Business.

3. Transfers of asscts or funds of the Company's Trust Fund and Company's Personal Reserve Fund into the Llovd's
Canadian Business Fund {or anv sub account thereof} at any time in accordance with the terms of the Trust Deed.

4. In respect of the Federal Deposit Fund:

The payment of all and any liabilities or obligations (payable at any time) in respect of which or in connection with which the
Insurance Compamies Act of Canada, SC 1991 (including any amendments or regulations made pursuant thereto) requircs that
assets be vested in truse and (subject thereto) payment to the Names of sums duc to the Names

"Agent” means, as applicablc‘ any one or more of:

(a} the Company's managing agent meaning the agent duly appointed for the purpose of conducting the Company's
underwriting business at Lloyd's including any successor thereto and such agent's employees and appomntees:

(b) the Regulating Trustee; or
{c} anv Representative of the Agent;

save and cxcept 1 a context referring solely to the Company's Personal Reserve Fund in which context "Agent” may also
mean, as applicable:

{a) the Company's members' agent dulv appointed for the purpose of conducting the Company's affairs at Lloyd's and
anv successor thercto and such agent's ernplovees and appountees: or

"Canadian Business” mcans such part of the Company's underwnting business at Lloyd's as 1s from time to time either:

{a) business written in Canadian dollars, that is to say business 1n respect of which the premium payable to the

Company has been paid or is payable in Canadian dollars and the liability of the Company in respect thereof 15 expressed in
Canadian dollars; or

®) business, other than manine and reinsurance business, not wntten in Canadian dollars, in respect of which

the risks covered by the policy or contract of insurance are or will be ordinanly situated in a province or temtory of
Canada.

"Council” means the Council of Lioyd's constituted by the Llovd's Act 1982 and such persens as shall from ume
to time be authorised by the Council to exercise any power of the Council,

"Council's Direction” means anv direction or requirement of the Council {whether compnised in any byelaw,
regulation, direction er other written inscument issued by the Counci to the Agent or other person concerned).

(see Continuation Sheet No 2. page 2}
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Names and addresses of the persons entitled to the charge (continued)

Llovd's, those to whom anv losses, claims, retumns of premiums, reinsurance premiums and other outgoings were payable at
the date of the Trust Decd or may at any time after the date of the Trust Deed become payable by the Company
connection with the Canadian Business of the Company including the payment of any amount inte an escrow fund or
account to be held in respeet of 2 particular claim of a policyholder or anv other person, those to whom any expenses
whatsoever from time to time incurred by the Company in connection with or arising out of the Canadian Business of the
Company are at any time pavable {including any salary, commussion, other remuneranion and reimbursement §f oudays
payable by the Company to the Agent or to any other person in conmection with the conduct or winding up of the Canadian
Business, the repayment of any outstanding indebtedness incurred by the Company to meet valid expenses of the Canadian
Business of such Company, the Company's duc proportion of the remuneration and reimbursement of expenses of the
Canadian Trustec, the Company's due proporuon of any shordfall in the Lloyd's Canadian Business Fund (including any costs
or expenses in respect thereto) and including alse any taxes incurred or by reason of the Canadian Business), those for whose
benefit any fevies or assessments are assessed at any time against the Company pursuant to any Council's Direction, those for
whose benefit any requirement or direction for the payment of or funding of any deposit or asset requirement may be
imposed or given, the Names, those for whose benefit the Insurance Companies Act of Canada, SC 1991 {including any
amendments or regulations made pursuart thereto) requires that assets be vested in trust, (subject always to the terms of the
Lloyd's Premiums Trust Deed) the Premuums Trustees, and (subject always to the terms of the Trust Deed and of the Lioyd's
Premiums Trust Deed):

() those to whom any losses claims retums of premiwm reinsurance premiums and other outgoings are payable as at
the date of the Lloyd's Premiums Trust Deed or at any time thereafter become or may become payable in connection with
the Underwnting; and

L) those to whom any expenses whansoever from time to time incurred in conn¢ction with or ansing out of the
Underwriting arc pavable or become or may become payable (such expenses excluding any Non-deductible ltem but
including any annual fee, commission, other remuneration and reimbursement of outlays payable bv the Company to any of
the Company's Agents or Lloyd's or the Regulating Trustee or except where 5o excluded to any other person mn connection
with the conduct or winding-up of the Underwriting and including also any fiscal liabilitics incurred in or by reason of the
Underwniting or in respect of the property mortgaged or charged by the Lloyd's Premiwns Trust Deed or its income).

“the Premiums Trustces" means the trustees for the time being of the Lloyd's Premiums Trust Deed including the Regulating
Trustee the Members' Agent's Trustees of any Members' Agent and the Managing Agent's Trustees of any Managing Agent
(but excluding any separate trustees of any Overseas Fund).

"Member's Agent" mecans a Member's Agent at Lloyd's appointed by the Company as the Company's Members' Agent in
respect of all or any part of the Underwriting and including any successors so acting of the Members' Agent so appointed (and
"Members' Agent's Trustees” means in regard to any Members' Agent the trustees for the tume being of the Lloyd's Premiums
Trust Deed who have been designated under Clause 5 of the Lloyd's Premiums Trust Deed as the Member's Agent's
Trustees).

"Managing Agent” means an underwriting agent at Lloyd's appointed by the Company (cither dircetly or by any Members'
Agent acting in exercise of any authority given by the Company to that Members' Agent or by any means derived from any
authority so given) to act as an agent or sub-agent of the Company for the purpose of conducting all or any part of the
Underwriting and including any successors so acting of the underwrniting agent to be appointed (and "Managing Agent's
Trustees” means in regard to any Managing Agent the trustees for the time being of the Lloyd's Premium Trust Deed who
have been designated under Clause 5 of the Lloyd's Premium Trust Deed as the Managing Agent's Trustees).

"the Company's Agenws” are any (or if inore than one every):

{a) Mc'mbcr's Agent at Lloyd's appomtcd by the Company to act as the Company's Members' Agent in respect of all
P 5 P S P . v e L M N O N
() Underwnnng Agent at Lloyd's appointed by the Company (either direcdy or by any Members' Agent referred to

at (a) above acting in exercise of any authority given by the Company to that Members' Agent or by any mecans derived from
any authority so given) to act as an agent or sub-agent of the Company for the purpose of conducring all or any part of the
Underwriting and including any successors so acting of the Underwnnng Agent so appointed.

(but for the avoidance of any doubt not any person who is merely a Lloyd's Adviser or a sponsar of the Company at Lloyd's).
"the Underwniting" means the underwriting business (whether current or past or future) of the Company at Lloyd's, but

excluding any long term business of the Company and also excluding any business of the Company conducted for any year of
account commencing after the sixtieth anniversary of the date of the Lloyd's Premiums Trust Deed.

(sec Continuation Sheet No 2, page 3)
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Short particulars of all the property charged (Continued) Pleass do not"
werite in this
binding margin

Any Trust Income denved from the Company’s Trust Fund or the Company's Personal Reserve Fund and direcdy ransferred
t¢ or from Trust Capital of the Company's Trust Fund, the Company's Premuiums Trust Fund or the Company's Personal

- . . . . Please complete
Reserve Fund, at such times and in such amounts as the Agent may dircet or otherwise tansferred or paid as the Agent may

lagibly. preferabl

direct {subject to any resmictions imposed by the Superintendent), and in respect of which there arc express insoucnons that in black type, or
the Trust Income shall be accumulated and held as Trust Capital, 'JbOId block
ettering

The assets now or at any time hereafter vested in trust by the Company pursuant to the Vested Assets (Foreign Companses)
Rcgulations made pursuant to the Insurance Companies Act SC 1991 ¢47 including any amendments or regulations made
pursuant thereto.

"Trust Capital" means at the relevant time all of the property comprising the relevant trust fund other than any
portion thereof that is Trust Income that has not been accumulated and added by the Canadian Trustee to the Trust
Capital in accordance with Article 3 of the Trust Deed.

"Trust Income" means the income (including net capital gains) of the relevant trust fund but excludes any portion
thereof that at the time the expression is applicd, had previously been accumulated and added by the Canadian
Trustee to the Trust Capital in accordance with Article 3 of the Trust Deed.

Page 4
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. COMPANIES FORM No. 3395 (Cont.) AND FORM No. 410 (Scot)(Cont.)

Please do not Particulars of a mortgage or charge

write in this

binding margin (contil'lued)
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to Form No 395 ahd 410 (Scot?
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legibly, preferably
in plack type, or = Sgc." 2 7 6
bold block lettering  Name of company
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inappropriate Limitad*
Description of the instrument creating or evidencing the mortgage or charge (continued)
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Amount due or owing on the charge (continued) Please do not

wrile in this
binding margin

"Lloyd's Canadian Business Fund” means onc or mote comumon accounts to which separate and identifiable amounts
of funds from the various rust funds comprising the Uovd's Canadian Trust Fund mav be placed in connection with

R . Please complete
the Canadian Business but are not tnconsistent with the terms hercof. legibly. preferab

in black type, or

“Lloyd's Canadian Trust Fund" means the aggregate of: bold black
{ettering

(a} the aggregate of the Names' Trust Funds (including the Company's Trust Fund);

(b} the aggregate of the Names' Personal Reserve Funds (including the Company's Personal Reserve Fund); and

(<) the Lloyd's Federal Deposit Fund.

"Lloyd's Federal Deposit Fund" means the assets required to be vested in trust pursuant to the Vested Asset (Foreign
Companies) Regulations made pursuant to the lnsurance Companies Acy, S.C. 1991, c.47 (including any amendments or
regulations made pursuant thereto) and any income derived therefrom.

"Lloyd's Premiums Trust Deed"” means the Lloyd's Premiums Trust Deed, approved pursuant to the Insurance
Companies Act 1982 executed by the Company, in respect of insurance business at Lioyd's, in accordance with the

provisions of which arc heid, the premiums, monies and other assets received by or on behalf of the Company, in
connection with such business.

*MNarme" means an underwriting member of Llovd's and inciudes such underwriting member's administrator,
administrative receiver, committee, curator bonis, executor, liquidator, manager, personal represenuative, supervisor,

or trustee in bankruptcy, or any other person by law entitled or bound to administer the affairs of the member
concerned;

"Personal Reserve Fund" means (in the case of any Name, including the Companvy) the assets vested in the Canadian Trustec
pursuant to Article 2.5 of the Trust Deed.

“Name's Trust Fund” or "Company's Trust Fund" means (in the case of any Name, including the Company) the aggregate
of.

(a) the premiums, monics and other assets vested in the Canadian Trustec on the date of the Trust Deed as such

Name's Trust Fund (or as the Company's Trust Fund as the case may be) or to be vested in the Canadian Trustee pursuant to
Arucle 2.2 of the Trust Deed;

{b) the premuums, monies and other assets to be vested in the Canadian Trustee pursuant to Article 2.3 of the
Deed; and
(c) any Trust Income which the Canadian Trustec is directed to add or accurnulate to the Name's Trust Fund

for the Company's Trust Fund, as the case may be} pursuant to Article 3 of the Trust Deed or any further property or assets

wansferred to the Canadian Trustee and designated for vesting in the Name’s Trust Fund (or the Company's Trust Fund, as
the case may be).

"Company's Premiurns Trust Fund" means the assets vested in trust by the Company, pursuant to the Lloyd's Premiums Trust
Deed.

"Regulating Trustee” means the person for the time being designated as the Company's Regulating Trustee pursuant to the
Liovd's Premiums Trust Deed.

"R cpresentative of the Agent” means any person authonsed by the Agent to act for and on behalf ot the Agent and
with the same authority and effect as the Agent itself may act pusuant to the Trust Deed.
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Names and addresses of the persons entitied to the charge (continued) . Sr

"NMon-deductible Item" means:

(a) any fec or other remuneration payable by or on behalf of the Company to or for the benefit of any Lloyd's adviser
or sponsor of the Company (except in a case where such Lloyd's adviser or sponsor is also one of the Company's Agents and
the fec or other remuneranion in question is paid to him or 1t solely in that latter capacity) .

v
b) any fee or other remunceranon payable by or on behalf of the Company to or for the bencfit of any director or
other officer of the Company or of any other body corporate {exceprt in a case where such other body corporate is onc of the
Company's Agents and the fee or other remuneration in queston 1s paid to a director or other officer of it acting in that

capacity)

(c} any fec or other remuncration payable to or for the benchit of any lawyer accountant stockbroker or financial
adviser or other adviser whatsoever in relation to {i) any reinsurance cfected by or on behalf of the Company or (ii) the
payment or scttdement of any claims made in connection with the Underwriting (including the processing compromise
payment repudiation and litigation of any such claims and all matters ancillary thereto)

(d) any salary wages fee or other remuncration payable by or on behalf of the Company to or for the benefit of any
cmployee of the Company or to or for the benefit of any other person (except Llioyd's iself or one of the Company's Agents

acting in that capacity) for the provision of the services of that other person's employees

() any outgoings whatsoever payable by or on behalf of the Company in connection with its incorporation or with
the sctting up of the underwriting business of the Comipany at Lloyd's

(3] any outgoings whatsoever arising out of the acquisition or disposal or occupation of any premuises by or on bei.
of the Company or the acquisition or disposal or use of any equipment by or on behalf of the Company and

(&) any other outgoings of an overhead nature payable by or on behalf of the Company.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 02859376

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A CHARGE (IN THE TERMS OF THE LLOYD’S CANADIAN TRUST DEED "THE TRUST
DEED" DATED 26 SEPTEMBER 1995. THE INSTRUMENT AMENDS AND RESTATES THE
INSTRUMENT DATED 9 NOVEMBER 1977, AS FURTHER AMENDED BY DEEDS DATED 8
MARCH 1978 AND 11 JUNE 1989) DATED THE 1st JANUARY 1999 AND CREATED BY
NLC NAME NO. 2 LIMITED FOR SECURING ALL LOSSES, CLAIMS, EXPENSES,
RETURNS OF PREMIUMS, RE-INSURANCE PREMIUMS AND OTHER OUTGOINGS PAYABLE
AT THE DATE OF THE TRUST DEED OR AT ANY TIME THEREAFTER TO BECOME
PAYABLE IN CONNECTION WITH THE CANADIAN BUSINESS OF THE COMPANY,
INCLUDING (1) THE PAYMENT OF ANY AMOUNT INTO AN ESCROW FUND OR ACCOUNT
TO BE HELD IN RESPECT OF A PARTICULAR CLAIM OF A POLICYHOLDER OR ANY
OTHER PERSON AND (2) ALL EXPENSES WHATSOEVER FROM TIME TO TIME
INCURRED BY THE COMPANY IN CONNECTION WITH OR ARISING OUT OF THE
CANADIAN BUSINESS OF THE COMPANY INCLUDING ANY SALARY, COMMISSION,
OTHER REMUNERATION AND REIMBURSEMENT OF OUTLAYS PAYABLE BY THE COMPANY
TO THE AGENT OR TO ANY OTHER PERSON IN CONNECTION WITH THE CONDUCT OR
WINDING UP OF THE CANADIAN BUSINESS, THE REPAYMENT OF ANY OUTSTANDING
INDEBTEDNESS INCURRED BY THE COMPANY TO MEET VALID EXPENSES OF THE
CANADIAN BUSINESS OF SUCH COMPANY, THE COMPANY'S DUE PROPORTION OF
REMUNERATION AND REIMBURSEMENT OF EXPENSES OF THE CANADIAN TRUSTEE,
THE COMPANY 'S DUE PROPORTION OF ANY SHORTFALL IN THE LLOYD'S CANADIAN
BUSINESS FUND (INCLUDING ANY COSTS OR EXPENSES IN RESPECT THERETO) AND
INCLUDING ALSO ANY TAXES INCURRED IN OR BY REASON OF THE CANADIAN
BUSINESS WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE
COMPANIES ACT 1985 ON THE 21st JANUARY 1999.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 10th NOVEMBER 1899.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE

HCO026B




