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COMPANIES FORM No. 39%

particularsof 2 mortgage or charge

Put suanl 1o section 395 of the Companies Act 1885

To the Registrar of Companies For of fictaluse Company number

395

(Address overleaf) F-TFT 7 T
S7ANRE FUE T -

Name of company

|

»* Welington (Mhree} Limited ~
|_*Wdlng ed

{*the Company™ of “the Underwriter”)

Date of creation of the charge

07 SEP 184D

{sc¢ Continuation shect 3, Page 1)

Description of the insteument {if any} creating of evidencing the charge note 2)

Lloyd's United States Situs Surplus Lines Trust Deed {"the Trust Deed") dated ﬁ 1 SEP 1995
snade or cxpressed to be made among (i} Lloyd's, having its principal office at One Lime Strect,
{see Continuation Sheet 1, page 1)

Amount secured by the merigage or charge

1. The payment (subjeet to Ardicle § of the Trust Deed) of all expenditures and fees of the Trustee including,
without Limittion, legd fecs and expenses actually incurred by or on behalf of the Trustee in connection with 1t
administration, preservation or conservation of the Trust and its counsel's fees and expenses and other

disbursements hcps;r:d in administering, preserving of conserving the Trust (Trustee Prioriry Clzims"); provided,
however, that for any paficular calendar year the amount of Truitee Priority Claims which shall be gaven proriry u
payment over Matured Claims at any give time shall be limited to the Trusts pro share (based on the

aggregate value of all Trust Funds held under the “Fruse Decd for the Syndicate) of an amount cqual to the lesser of
$50,000 or 10% of the aggregac value of all Trust Funds held under the Trust Decd for the Syndicate. The
Company irrevocably grants to the Trustee 3 security interest in and a lien upon the Trust Fund which is a fint
priority security interest and Ben for the payment of Trustee Priority Claims, provided chat the portion of such
security interest and lien that shall be entited to fint priority in payment over Matured Claimu shall be Lisnited as
provided in Paragraph 2.2 of the Trust Deed. :

2. The payment {subject to Article & of the Trust Deed) of any amotant, in excess of the amount necesry
1o satisfy Trustee Prioriry Claims (33 fimited by the proviso in (1} above), in Fespect of Matuzed Claims.

{sce Continuation sheet 1, page?}

Names and addresses of the mortgegees or persons entitied to lhe charge

The Trustee (beibg, 28 at the date hercof, Citibank MLA. of 10011 Wall Sweet, New York, MY USA), Lloyds of One

Lime Street, London, England, the Agent, a) Policyholders, and {scc Continuation Sheet 1, page 3)

‘_F’oslr,ode }

Presentor's name address andg For official Use

reference Uf any): Mortgago Section Pottroom

4114089547 \ | !
Time crilical roference
| P *P3)SFEMUN
Pu7es/35)
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Short particulars of atl the property mortgaged or charged

1. The Principal 3t a0y time  but excluding the Invesonent Income fom time to time eamed thercon.

2 The properry in the acnual and sole possession of the Trustee 2t any tme 2nd held under the provisions of the
Truss Deed allocable to the puticular gust created by the Company with respeet to the particular yeir of accoum of
the Syndicate ("the Trust Fund” or "Trust").

3 Cash in US eurrency or speciically designated Readily Marketable Securiries and/or Letters of Credit
subsninted by the Ageat 2t any time for any cash or asscts then forung part of te Trust Fund.

4. Cath drawn down on any Letter of Credit at any time and held as an asset of the Trast Fund punuant 1o the
tenms of the Trust Deed,

5. Further contmibutions to the Trust Fund received by the Trustee from time to aime and held subject 1o the
tenms ~nd conditions of the Trust Deed.

6. Any advance of cash or securitics by the Trustee to the Trust Fund from time to time and at any time 1n order

to eflect or expedite the puzchase or sale of securitics for the Truse, and the property so purchased and the procceds
from the sale,

7. Any invesements or other assets held by the Trustee under the "Trust Deed in the name of 2 nominee.

(see Continuation theet 1, page 4}

b

Y

Particulars as to commission allowance or discount

~ 7SEP 1995

cgnod C7¢/L .

On behaif of [company] [chargea}*  Julian Ralph Avery

The address of the Registrar of Companies is:-
Compantes House, Crown Way, Cardiff CF4 3UZ
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i

COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot)(Cont.}
Plosze d ol Particulars of amortgage or charge

wrile i lhis

Biund i mar gin (continued)

Continuation sheet No Ll
1o Form ~o 395 and 410 (Scot}

ompany number
Please complate Company

logibly, preforably .
wnblazk lypa, of qu 1 ﬂ
bold block Iatteting ’

Name of company

N Wellington (Theee) Limited
deletn it v i+ . —_— —
inappropriate Limnilede]

De;scripllon of the instrument creating of evidencing the morlgage or charge (continued)

London, England (i) each of the Underwriters, each of One Lime Street, Londos, England, and including the
Company (iki) the managing agent of the Syndicate ('the Syndicate”) named in ‘he Fourth Schedule of the Trust Deed
{the "Managing Agent’) and (iv) Citibank N.A., 2 national banking organisation arganised and existing under the laws
of the United States of America and having it principal offices at Mew York, New York (the “TFrustec”), and as may at
any time or dmes be smended by the Councll with the prior written copsent of the Domicibary Commissionef.

"Underwriter” means an undenwriting member or a penon who is to be an undenwriting member of Syndicate No.
2. {"the Syndicatc™) at Lloyd's for the curent yeur of account and as such has excouted the Trust Deed or who
1t 2 member of the Syndicate from time to time for any subsequent year of account who has subsequently aceeded 10
the Trust Deed or any other member of Lloyd's (whether an individual or 2 body corporatc) who has allocated
premium limits 10 the Syndicate and is 3 granter of  Trust created under the Trust Deed.

"L loyd's" shall mean the Sacicty incorporated by the Lioyd's Act 1871 by the name of Lloyd's

*Trust” or "Trust Fund” in zelation to a purticulsr Underwriter and year of account shall mean the propersy In the
actual and sele possession of the Trustee and held under the provitions of the Trust Yeed alloeable to the particular rudt
created by the Underwriter with respect to the particular year of account of the Syndicate.

All expressions identified in this Form have the meanings given unless the context otherwisc requires.
Reference to any provision of the Trust Deed shall after the coming into force of any amendment of that provinon of

the Trust Deed be read uniess the context otherwise sequises) as refeming 1o the amended provision or (@ the Trust
Deed as so amended (a8 the casc may be)

Page 1
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3 “The payinent of Loses and US P wsiiiines

4 Transfers by the Trustee at the direction from nme o time of dhe Agent of any funds in excess of the Trust Fund
Minimum Anwount 15 reported on the latest required notice given punsuant (o Panaggaph 2.7 of the Trust Deed to aa
Oveness Fund, (eating funds withdeawn for payment of clams with respect 10 the Amserican Policies as fands in excess of
the Trust Fund Mimimum Amound); provided however that the latest required notice has been gven and that the Agent shall
have provided wnren notite to the Trustee and the Domiciliary Comumissionier prior 1o any withdrawal

i 4 tansfees by the Trustee to an Overseas Fund undes Paragraph 5.5 of the Trust Deed.

& Reepayment of the cash or securitics advanced by the Trusiee {in its individual capacity or through any subsidiary,
abliate or sssociate of the Trusted) 1o the Truse to effcct or expedite or in connection with the purchase or sae of securities
for the Trust, the property to purchased or the proceeds from the sale being security for sepayment of the cash or sccunines
advanced and the Trustee (in s individua) capacity or through any subsidiary affliate or awociate of the Trustee) beng

furcher entided to reimbursement from the Trust as a Trustee Miority Chim,

7 Transfers by the Trustee to the Domiciliary Commissioner {0 be applied in accordance with the laws of the Suate
of New York applicable to the Lquidation of insurance companies) or other designated Pucceiver pursuan o an order of the
Domicilisry Commissioner ar court of compstent jurisdiction of al of the assets of the “Trust Fund except those asets which
are necesary to savisfy the Trustec's Prioriry Claims or to reimburse the Truscee for fiunds or sccurides advaneed punsuang to
Paragraph 4.5 of the Trust Deed.

“Agent” shall mean the managing agent at Lloyd's appointed by or on behalf of the Underwriter to act, and who s acting, s
an agent of the Underwriter for the purpose of conducting the underwriting business of the Underwriter 2 2 member of the
Syndicate (referved 10 above 23 the "Managing Agent"), including any sueccssors so acting of the underwriting 2gent s
appowted and any substitute agent appointed by the Council; and shall, when the context so admits include a reference to any
Represenutive of the Agent.

“American Policy™ shall mean -

(a) any contract ot policy of insurance (o5 any agrecment o insure) incepting on or afier August §, 1995 {excluding
all contraces or policies of insurance underwritten or any agrecment to insure to be underwTitten by the Underwriter asa
metmber of the Syndicate under any binding authority incepting prior to that date and awaching, on or prier 10 MNovember 15,
1995) issucd to 3 Policyholder pursuant to surplus lincs or excess lines laws of any U.S. jurisdiction, providing insurance with
respeet to property or risks simated in 2 state, dissrics, werritory, commeonwealth or possession of the Unuted Sutes in which
some or all of the members of the Syndsgate are not ar that time livensed to do insurance business

(i) which is underwritten by the Underwriter 35 2 member of the Syndicate on or after Augast 1, 1995, and

{ii) which 1 allocable to the year of account of the Syndicate corresponding to the particular Trust Fund;

or

{b) any contract or policy of insurance underwritten on or after August 1, 1995, and issued to a Polieyholder purant

to surplus bines or excess lines Jaws of any LS. jurisdicdon, providing tsurance with respect to property of risks sinasted 1n 2
state, diswies, temritory, commonwealth or possession of the United States in which some or all of the members of the
Syndicate are not at that time licensed to do insurance business, in respect of which the Undenwriter i liable 252 member of
the Syndicate for the year of account of the Syndicate comesponding to the pardcular Trust Fund to members of the same
Syndicate or any other syndicate for an carlier year of account pursuznt to any contract of Reinsurancc ta Close.

*Claim® shall mean: (i} 3 claim zgainst the Underwriter by Policyholder, for a loss under an American Policy excluding
punitive or exemplary damages awarded against 4 Policyholder and alio excluding any extracontractual oblipations not
expressly cavered by the American Palicy; and/or (i) a claim against the Underwriter by a Policyholder for the retum of
uneamied premium under an American Policy; both {i) and (i) constituting 2 loss under an American Policy ("Loss").

{See continuation sheet 2, page2)
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v Plonsade rol Names and addresses of \he persons entitled to the charge (contmued!
o wniten s
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n those 1o whom any amsount ¥ or may 3t any time become payable 0 sansfy Trustee ¥nonty Claims or clavus Lo

Plosse compkete be weated s Trustee Prionty Chipu under the Tt Deed,
legily. prafecsbly
in black type, of @ those 10 whem any amount is or may at any time become payable to satsfy Matused Class,
bold bladh
lettanng )] those for whose bznelit any Overieas Fund at any time hicld. and the trustees of any Quersens Fund,

) the Domiciiary Commissioner and any designated Receiver,

&) any subsidiary, affiliatc o awsociate of the Trustee;

(%) those for whose benefit any order far any mansfers by the *Frustee to the Domiciliary Commisioner or other

de“gnated Reeciver of assess of the Thust Fund except those assets which arc necesary o satisfy the Trusiee's Priorin Claums
may be made by the Dotmiciliary Commisioner of court of :umpumtjumdiction.
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Short particulars of all the property charged {Conlinued)

“Prncipa’ shall have the meaning from time to time gaven thereto in section 11-2.1(b)(2) of the New York Esttes, Powerns

and Truts Law as from time to time amended, or any successot provision thereto.

“favesment Income™ shall have the meaning from time 1o time gven 1o te term " ome® for tnust accounting pruposes by

smiah
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secuon 11=2 1(0)(1) of the New York Estatea, Posers and Trusts Law s from time to time amended, or any successor ?ﬂd,brd
provision thercto. clicning
]
“Readily Mathetble Sccurities” shall mean securities readily marketable on regulated United States sutional or princspal
tegonal securaty exchanges or thase determined by the Secuntics Valuation Office of the Nattonal Asociauon of lnsuranie
Commissioners o have substantially equivalent hiquidiry characteristics.
"Letter of Credu” shall nican a clear, unconditional, irrevocable letter of credit in favour of the Trustce which m:isﬁc.s the
requirements of New York Insurance Law and which 1 issucd ot confirmed by a Qualificd Uruted Suates Financial
tastitution.
"Qualificd Unated Sutes Financial Institunon® shall mean an instimtion that
{9) is organised and liconsed {or in the case of a US office of 2 forsign banking organisation, licenscd) under the laws of the
United States or any stte thereof, and
(&) is regulated, supervised and exansined by US federal or suate authoriues having regulatory autherity aver banks and eruast
companies, and
{9)  has been determied by the Sceurities Valuation Office of the Nananal Association of Insurince Commisdoners
("NAJC") a5 an acceptable finaneial institution.
JUE408A
Page 4
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COMPANILS FORM No. 395 (Conl.) AND FORM No. 410 (Scol}(Cont.)

Plesc donat Particulars of amortgage or charge
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Lo Form No 395 and 410 (5tot)
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Description of the instrument creating or avidencing the morigage or charge (continued}
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Amaunt due or owing on the charge (continued! Please da not .
wisle In Ths
binding margin

*Cowncl” shall mean the Council of Lloyd's or the Comnuuee of Lloyd's or the Chawinan ora Deputy Chainman of Lloyd's

as the exse may be or {encept only for the purposes of paragraph 6 4 of the Trus Deed) such othet person of persens 5 Please complele

are foy the time being suthensed by the Council of Lloyd's 1o exercise any power or ducrenion which 1s vested in the logibly. prefeably

Couned by the Trust Deed, 10 black type, of
botdblock

“Donueiliary Commissioner” shall mean the Superntendent of Insurance of e St of New Yotk, ¥ fettenng

“Lloydd's Premaums Trust Decd” shall mean die Lloyd's Premiunus Trust Deed approved by onc of Her Britnnic
Majesry's Prancipal Secvetaries of State pursuant to the lnsurance Companies Act 1982, exceuted by the Underumicr in
respect of unsuranee business at Lloyd's odier than long terns business.

"Matured Claim® shall mean 3 Claim which is enforceable agatnst the Trust Fund as provided for 11 parzgraph 2.3 of the
Trust Deed.

*Odrer Underwriters” thall mean the members of Llayd's whether individuals or bodies corporate {other than the
Underwriter) and such fonmer members of Lloyd's as continue to have underwriting business at Lioyd's not fully wound up

and the personal representatives or wustee in bankruptcy of any such member or former member who has died o7
become banknapt.

"Overseas Fund® shall mean any trust fund set up with respect to the Underwriter which is constited or regulated by an
Oveneas Direction under the Lloyd's Premiums Truse Deed (a3 defined in dhat Deed).

“Palicyholders® shall mean the holders of an American Policy resident or doing business in the United States at any time
during, the period of coverage of sucl policy.

Recciver” shall mean the Domuciliary Commissioner or such other person as may be designated as such by stawite ot
ardered by a court of competent jurisdiction.

“Peinsurance 1o Close” shall mean an agreement under which underwriting memben ("the reinsured members”) who
ase members of 2 syndicale for a vear of account ("the closcd year") agree withy underwriting members who comprise
that or another syndicate for a Jater yoar of account (“the reinsuring memben") that the reinsuring members will
indemnify the reinsured members against ll known and unknown Yabilities of the reinsured snemben arising out of
wsurance busiess underwritten through that syndicate and allocated 10 the closed year, B

“Representative of the Agent” or “Repraentatives” shall mean one of more penons {without mitation as 1o numlbes)
designated by the Agent by one or more insguments in writing filed with the Trustee as the Agent's Representative or
Representanves with power, to the extent sct forth in the relevamt designation, 1o act in like snanner and with the same
effect as the Apent iuself might act hereunder. The designation of any person as the Agent's Representative a8
hercinbefore provided shall remain cBective for the period provided in the relevant designanion et until s revocation by
the Agent by an inspument in writing filed with the Trustes.

“Frust Frnd Minimum Amount” shall mean an amoun equal to the U.$, Liabilitics, provided, thatif

{2) such U.S. Liabilities have been reinsured pursuant 10 any contract of Ilcinsurance to Close
with the Underwviter and/or one or more of the Other Underwritens a5 members of the same ot another syndieste for 2
later year of 2ccount, and

e in yespeet of cach such reinsurer under that contract there is for that syndicate and that later year of account a
arust fund constituted under the Trust Deed or any other Lloyd's United Stares Situs Surplus Lines Trust Deed which is ac
least equal 1 value 10 the Trust Fund Minimum Amount for that wust fund in respeet of that syndicate and year of
ac¢ount,

the ‘Trust Fund Minimutm Amount shall be z¢ero,

“US Liabiliies” shall mean the apgregate of the amount of gross liabilities of the Underwriter a3 a member of the
Syndicate for a partieular year of account under the Anerican Policies s defined in sub-paragraph 1.2() of the Trast
Decd and the amoust in zespect of which the Underwriter is lizble under the American Policies as defined in
sub-paragraph 1.2(b) of the Trust Fund,

Page 2
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COMPANILS FORM Nao. 395 {Cont) AND FORM No. 410 (8¢ o{Cont }
Particulars of a mortgage or charge
(Continued)

Cominuation sheer No 3
to Form No 395 and 110 (Seoy

Company number

e T

Name of company

Date of creation of the charpre

(but effective from 1 August 1995 with respect 1o the 1995 year of account of the Syndicate
and the first day of the relevant calendar year with respect 1o cach subsequent year of
account of the Syndicate)

FW952260.304/24 Pagt )
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IN THE HIGI COURT OF EUSTICE No of 1995
CIIANCERY DIVISION

GORT OF Uy
AN RN
"HE WONOURABLE MR JUSTICE EVANS LOMRE g
,. )

g AU
FRIDAY THE 18TH AUGUST 1995 B 48 AUG19%D )
b3

(N THE MATTER OF VARIOUS CORPORATE EMBERS OF /
LLOYD'S (LISTED IN SCHEDULE 1) N e
Qg pp RS
~and-

N THE MATTER OF THE COMPANIES ACT 1985

ORDER

UpON hearing Counsel for Lioyd's

AND UPON reading the cvidence recorded as read

AND upon Lloyd's andertaking by Counsel to issue forthwith an Originating
Summons in the form shown to the Court.

IT 1S ORDERED that pursuant o section 404 of the Companies Act 1985 (the
Act) the time for registration in the manncr required by section 395 of the Act
of all and any charges (the Charges) created by the companies listed in Schedule
j (each being a corporate member of Lloyd's) that are contained in documents
of the description listed in Schedule 2 be extended to Friday 8 September 1995.

(%7
(18l8)

! TAW952301,163/1 4 AMSAH
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY No. 02973419

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES 1HAT
A CHARGE (IN THE TERMS OF THE LLOYD'S UNITED STATES SITUS SURPLUS
LINES TRUST DEED (THE TRUST DEED) ITSELF CONSTITUTED BY AN INSTRUMENT
DATED 7 SEPTEMBER 1995) EFFECTIVE FROM 1 AUGUST 1995 DATED THE 7th
SEPTEMBER 1995 AND CREATED BY WELLINGTON (THREE) LIMITED FOR SECURING
THE PAYMENT OF LOSSES (INCLUDING CLAIMS FOR THE RETURN OF LINEARNED
PREMIUM) UNDER CONTRACTS OR POLICIES OF INSURANCE INCEPTING ON OR
AFTER 1 AUGUST 1995 UNDERWRITTEN BY A MEMBER OR MEMBERS OF LLOYD'S OR
IN RESPECT OF WHICH A MEMBER OR MEMBERS OF LLOYD'S IS OR ARE LIABLE
1SSUED TO A POLICYHOLDER PURSUANT TO SURPLUS LINES OR EXCESS LINES
LAWS OF ANY UNITED STATES JURISDICTION PROVIDING INSURANCE WITH
RESPECT TO PROPERTY OR RISKS SITUATED IN A STATE, DISTRICT, TERRITORY,
COMMONWEALTH OR POSSESSION OF THE UNITED STATES (AN AMERICAN POLICY),
THE AGGREGATE GROSS LIABILITIES OF THE MEMBER OR MEMBERS OF LLOYD'S
UNDER AMERICAN POLICIES, ALL EXPENDITURES AND FEES OF THE TRUSTEE (AS
DEFINED IN THE TRUST DEED AND BEING, AS AT THE DATE THEREOF, CITIBANK
N.A. OF 10011 WALL STREET, NEW YORK, U.S.A.), REPAYMENT OF CASH OR
SECURITIES ADVANCED BY THE TRUSTEE TO THE TRUST HELD UNDER THE
PROVISIONS OF THE TRUST DEED, AND CERTAIN TRANSFERS BY THE TRUSTEE TO
AN OVERSEAS FUND {AS DEFINED IN THE TRUST DEED OR TO THE
SUPERINTENDENT OF INSURANCE OF THE STATE OF NEW YORK OR OTHER
DESIGNATED RECEIVER, AND THE OTHER AMOUNTS AND OBLIGATIONS REFERRED T0
IN THE TRUST DEED WAS REGISTERED PURSUANT TO CHAPTER 1 PART XIT1 OF THE
COMPANIES ACT 1985 ON THE 8th SEPTEMBER 1995.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 271h FEBRUARY 19986.
ﬂ/(’-—’_‘
M. SAHA

for the Registrar of Companies

CcOMPANTIES HOUSTE ' HCOZER




