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MAMNAGEMENT’S DISCUSSION AND ANALYSiS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS (‘“‘MD&A’") ‘

The purpose of this MD&A is to give a narrative explanation of the performance of the Company during the first. quar*er of 2004.
It is-intended to supplement the unaudited consolidated financial statements and notes thereto for the first quarter of 2004. it
updates the MD&A for the fiscal year ended December 31,2003 on pages 5 to 2| of the Company's 2003 Aninual-Report. The
Company's unaudited consolidated financial stateménts and the financial data in this MD&A have been prepared in. accordance
with Canadian generally accepted accounting principles and, unless otherwise stated, are in Canadian dollars.

Unless otherwise noted in this MD&A, all informaticn is given as at April 28, 2004, Additional.information about the Company
may be found at the Company’s website, www.lindseymordengroupinc.com, and in the Company’s annual lrformatlon form filed
on SEDAR which can be found at www.sedarcom. : <

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
" The matters discussed in this MDA include certain forward-locking statements.. Forward- lcourg staterments 'nclude “without
limitation, any statement that may predict, forecast, indicate or imply future results, perforrance or achievements. Forward-looking

" 'e,<pt=cls irtends”,

(LT v

statements rnay'be identified, without limitation, by the use of such words as arltlopates , "estimates”,
“plans”, “predicts”, "projects”, "believes”, or words or phrases of similar meaning.

" Readeérs should not rely on forward-looking statements as they invclve risks-and uncertainties which cculd cause actual resutts
or outcomes to differ materially from those expressed in the forward-looking statements.. Risk factérs are. substantially
unchanged from those disclosed in the Company's 2003 Annual Report. The Company operates in a very competitive and
rapidly changingienvironment. New risk factors emerge from time to time and it is net possible fos management to predict all
such risk factors. The Company imakes no commitment to cisclose any revisions to forward-looking statements, or ar n/ facts,

“events or circumstances after the date of this MDE&A that miay bear upon forward-lccking-statementgs: ~ v o :

OVERALL PERFORMANCE

Consolidated Results - e e ~ PR e T e Ly
(i) Resuits of Operations - B (R AR R I G
The Company's net loss from contiruing operations for first quarter 2004 was $1:3 million compared:to: $0.3-million.in.first
quarter 2003 The revenue and operating camings of the Company's United: Kingdom and International operations' increased
significantly in first quarter 2004 as compared to first-quarter 2003. Other cperating divisions reported decreases in revenue
and earnings for the same period. Corporate costs increased due to higher advisor fees and adverse exchange movements.
included in interest expense isa$l.3 m|H|on commltment fee related to a demand promlssow r‘o*c. bérrowing. intthe:first
quar‘erof2004 S : . S T T S

On March 15, 2084, Cunningham Lindsey US. inc.{"CLUS") completed the Sale &f.its third party claims administration business
("U.S.TPA Business™) conducted by RSKCo Services, Inc ("RSKCo' ) and Cunmngham Lmd ey Claims Management, Inc. (“CMI™)
to Brocxdspn‘e Scrwces Inc ( Broadsplre ) DT

On May 31,2003, CLUS COmpleted the acquisition-of all the'isstgd and ouﬁ*tanding'sha’re’s of RSKCo from-Continental Casualty
Company, a subsidiary of CNA Financial Corporation. The purchase price for RSKCo i§ equalto 35% of revenue billed during
the year after closing to active customers of RSKCo that remain active customers one year after closing and will be payable
I rnonths after closing. In addition, the purchase price-is reduced by $| 5.8 million-to offset certain of RSKCo's future claims
administration obligations which existed at closing, ' ‘

The intent ‘of the RSKCo acquisition was to revitalize the US. TPA Business historically carried on by CMI. CM! hdd incurred
significant operating losses’ due to customer losses from repricing contracts for profitability and servicing claims beyond usual
standards for a client in rehabilitation. However, RSKCo's revenue deteriorated during the fourth quarter of 2003 as a number
of customers chose not to renew their contracts. As a result, costs significantly exceeded reveriue in the US. TPA, Business.
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In February.2004, the Company announced that it had cemmenced:restructuring the United States operations. and that
immediate action was being taken to align revenues and costs, with the focus on completing the integration of*RSKGo/CM!
rather than. further growth by acquisition. It was expected that restructuring costs, primarily in the first two quarters of 2004,
would be at least $8.0 million. However; in planning the restructuring, it-was determined that it was unlikely that the U.S. TPA
“Business ‘would be profitable in the short or mid-term even after restructuring.and that there was a risk of having to incur
. further restructuring costs. Conse_quently, the Company determined that it was in_its best interests to dispose of the business
to Broadspire. C : , T - -

. Under the terms of the sale agreement, Broadspire acquired certain assets and certain obligations and liabilities of the US.TPA

~Business: Broadspire is servicing the existing claims obligations of both RSKCo and CMI in exchange for a payment by CLUS of
$25.2 million (U.S.$22.0 million). In addition, Broadspire acquired $5.3 million (1J.5.$4.0 million) in net non-cash working capital.
The disposition of working capital was part of a disposition to Broadspire of $4.8 million (U.5.$3.6 million) of net assets of the
U.S. TPA Business. CLUS retained certain tiabilities of the U.S. TPA Business including lease obligations respecting facilities not
assurned by Broadspire, liabilities to.employees with respect to their employment before closing and pre-closing errors and
omissions and litigation. fiabilities. CLWS continues to hold the shares of RSKCo and CML. Rights and obligations pursuant to
-the RSKCo acquisition:agreement: were generally not assumed by, Broadspire. The sale of the U.S. TPA Business did not affect
the loss adjusting business of CLUS or the business of Vale National Training Centers, Inc.

.. The results-of RSKCo:and CMI have. been:accounted for as a discontinued operation. Net loss from discontinued operations
-in first quar‘ter 2004 was. $3 8 _million: compared to $1.7 million in first quarter 2003.

: Net loss on- d‘sposal mcurred in: ﬂrst quarter 7_004 SWaS $|57 million. Th|s consists of $4.8 million (U.S.$3.6 million) 'oss on sale
of the U.S TRA-Business. as.detailed-above; $4.3 million (L:5.$3.3 million) provision for expected future errors and omissions
costs and insurance prermiums; .and, $6.6 .million :(U.5.$5.0 million) -provision for excess office- space lease payments, net of
anticipated sublet recoveries.

S e

(ii) Cash Flow

Free cash flow for first quarter 2004 was negative $16.6 million, or $1.20 per share, compared to negative,$3.9 million, or $0.28
per share, in first quarter 2003, Free cash flow is defined as cash flow from continuing operations less net capital expenditures
after excluding restructuring costs and the working capital cost of new branches. It is not- a-gererally-accepted.accounting
- principles measure; of- cash: flow.. free cash flow for. first quarter 2004 declined.compared-to first quarter. 2003 primarily due

: ~to the costs of servicing subsidence claims.in‘the United Kingdom which, in. some cases, have been paid in advance and due to

- the commitment fee associated with the demand- promxssory note borrowing.

: (m) Fmancnal COI‘IdItIOn R e : o

The Company was unable to generate suﬁlcaent funds :ntemally in ﬂrst quarter 2004 to meet its llablht{es and obligations,
including the payment of $29.2 million (U.S.$22.0 million) to Broadspire to service existing claims obligations of the U.S. TPA
Business. Fairfax Financial-Holdings Limited (“Fairfax"), the Company's parent company, has committed to.provide financing as
nécessary to the;Company at least until January 2005 in order to allow. the Company to mee\f,its liabilities as and-when they
fall due, but only to the extent that money is not otherwise available to the Company to meet such liabilities., During first
quarter 2004, the Company borrowed $40.5 million pursuant to this arrangement and on March 31,2004 the Company repaid
all.of its-$59.7: million of borrowings from Fairfax. For further:discussion of financial cendition including a comparison of
finaricial condition.as at December 31, 2003; see "'Liquidity”. - -

-On March 31, 2004, the Company borrowed, by way of a demand promissory note, $6540 million from a lender bearing
interest at bank prime plus 3% with interest payable monthly. -

As at March 31, 2004, the Company was in breach of covenants under its committed bank facilities that its net debt-to-equity
ratio shall not at anytime exceed 2.0:1. The Company has obtained waivers in respect of these breaches. -

The $25.3 million increase in-accounts receivable from December 31,2003 to March 3,2004 was primarily due to: a reclassifi-
cation from other assets of the $15.8 million purchase price reduction related to the RSKCo acquisition; an increase in accounts
receivables in local currencies, primarily in the United Kingdom operations and Intemational operations; and, the impact of
foreign exchange fluctuations.
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Industry and economic factors affecting the Company's financial condition described in its 2003 Annual Repaort have riotichangad
materiaily. A additional factor affecting financiai condition is changes in fegislation and insurance cover that have the.effect of
fimiting claims frequency. For example, in Cntario, changes to auto legislation have reduced claims and, in the southesst United
States, the frequency of mould claims has declined with limits on insurance coverage.

Performance by Operating Segments

(i) Cunningham Lindsey Canada Limited
Cunningham Lindsey Canada Limitad's revenue and operating earnings for first quarter 2004 declined from first quarter 2003
This was Iargely from a reduced volume of weather-related claims. i

(i) Cunningham Lindsey U.S,, Inc.

CLUS reported ireduced revenue and operating resufts from continuing operations in first quarter 2004 compared ‘to first
quarter 2003. This was due.ic decreased claims activity in the property and casualty loss-adjusting services business despite
new services agreements entered into late in 2003. Vale National Training Centers, fnc. was proﬂtable in first quarter 2004.
(iii) Cunningham Lindsey United Kingdom SRS
Cunningham Lindsey United Kingdom’s revenue and operating eamings for first quarter 2004 increased compared -to first
quariér 2003. Results reﬂecL a continuation of the increased volume of subsidence claims that commenced during the aeaond
half of 2003. ' . :

(iv) Cunningham Lmdsey Euvrope BY il ey

Revenue and operating eamnings for Cunningham Lmdsey Europe BV declined from first quarter 2003. The decreases were frorn
reduced claims activity in certw* dtwsrons el

(v) Cunnlngham Lmdsey tematmnal Limited SRR LS N FHTELS 111 S DT I E LV
Cunningham Lindsey Interr:ational Limited's revenue and operating earmings mcreased compared to. ﬂrst quarter 2003 -Results
reflect continued appointmerits to'rajor construction projects and large losses arising from significant weather-related events
such as'floodinglin Prague ni*Morbeco and hurricane Faban. e o
(vi) Corporate I . R R TR s PRCIEU L SL RS
Corporate losses increased i ﬁ"st quarter 2004 compared to first quarter 2003 primarily due to the cormitment fee on the
demand promissory note borrownng, increased advisor fees and adverse exchange movements partlally offset by a reduction in
stock pian amortization expenve e
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- RESULTS OF OPERATIONS -

~The following table summarizes the revenue and operating eamings (loss) from conﬂnumg operations for the three months
ended March 31, 2004 and 2003 in the segments in which the Company operates. Also included are net loss, free cash fow,
total assets, total long-term financial liabilities and number of employees. :

For the three months ended March 31,2004 - March 31,2003,
(in $000s except number of employees and per share data')
Revenue B S
Pamada o L e e . . . 11,217 11,747
United States . - 12,756 : 17,595
United Kingdom 48,913 44716
Europe .. 18,175 : 18,390
International ’ : - ‘ - I - 12,529 .. 11540
: AN . S - 103,590 - 103988

Operating earnings {loss)

Canada o 186 S 315,
- United-States -~ - - - ‘ S - (238) 620
. United Kingdom® .+ = ~.- = e : : Lo 4,042 2960

Europe 1,025 1,534

International 2,371 599

Corporate Srooe (2,648) o (1437
SO T e er e N T S oo 3 . 4,738 . 4591

Interest . 4,289 3,157

Provision for income taxes 1,994 1,755

Net loss from continuing operations e Dimnunann 158 U8 nae. - Lo e (320)
-, Net loss from discontinued operations; net.of taxs - (3,843) - (1,670)
‘Net-loss on disposal, net 6f tax e gl e 2y {15,731) - T

Net loss 5.421,089) . (199D
Net loss per share from contmumg operatlons (0.11) sy (002)
‘Net loss per share . : .0 . 0w L : T, (l 53) e (004)
Free cash flow | (16,61 5 . (859
Free cash flow per share (1.20) (0.28)
Total assets 445,850 433558
Total long-term: financial liabilities 143,002 135593
Employzes as at March 31,2004 March 31,2003
Canada 470 518
United States 35! 755
United Kingdom 1,460 1,540
Europe 434 498
International 404 368

3,119 3679

0 As at April 28, 2004, there were 12,128,256 subordinate and 2,172,829 multiple voting shares outstanding.

INTERIM REPORT MARCH 31,2004 LINDSEY MORDEN GROUP INC. 5




Revenue SRR g
Total revenue from continuing cperations for first quarter 2004 was $103.6 million, a decrease of $04 mllhon from first
quarter 2003 revenue of $104.0 million. The United Kingdom and International operations reported significant:increases in
revenue compared to first quarter 2003 which were pmmarlly offset by a decline in revenue repor'ted by the United States
operetions. ‘ Coas

* The revenue breakdown by geographic segment is as follows:

Revenue - Quarter | 2004 Revenue - Quarter | 2005
' Canada = - . ‘ o - Canada - -
u.s. . 11%:- e Europe us. E 1% .
12% 18% ‘ 17% ‘ ’ Europe

intl.
12%

UK. L . . o .. UK S L
47% v ) ) ‘ I h ’ :_4370 ) _ 1 o e

)

The Canadian operation's first quarter 2004 revenue of $11.2 million decreased by $0.5 million from first guarter 2093~ The
decline for the guarter was from reduced claims activity in Ontario, Western Canada and Quebec that was partially offset by
* higher revenue iin ‘Eastern Canada from hurricane Jéan-and by higher average fees or ravre tomiplex dairns, “Property-zlaims
. frequency in the Canadlan operataons has been much lower thanm:normally .,xpenenced because of a decl ne.in-weather-releted
aCtIV‘t‘/ N o P S TR R E Ve N v s ' . . . . I

Revenue from icontinuing ‘dperations: in the*United States operations of $12.8 million. for first quarter 2004 decreased by
$4.8 millicn from first quarter 2003: inlocal currericy, reverue from the Urnited States operations was U.S.$9.7 million for first
quarter 2004, a decrease of W5.$2.0 million from first quarter 2003.. " Revenue from .property and casualty: loss-adjusting
services decreased US.$2.{ million for the three month period compared to the same period in 2003 The Company believes
- that this declme is 1ndustry Nlde - ‘ : :

Revenue from the discontinued U.S. TPA Business was $150 milion (US$11.4 miltion) for first quarter 2004 ‘compared to
$7.1 million (US.$4.7 million) in first quarter 2003. The RSKCo-business, acquired May 31, 2003, accounted for $1:1.6 million
(US.$8.8 million) of revenue in first quarter 2004.

Reventie for the quarter from the United Kingdom operations was $48:9 million, an increase of $4.2 million from revenue of
$44.7 million in first guarter 2003. In"local currency, revenue from-the ‘United Kingdorn operations was £20.2 mitlion for first
quarter 2004, an increase of £1.7 million from first quarter 2003. The increase in revenue for the quarter'was primarily due to
increased subsidence claims in the United Kingdom.

Revenue for the quarter from the European operations of $18.2 milion decreased by $0.2 million from first quarter 2003. in
local currency, revenue from the European operations was €1 1.0 million for first quarter 2004, a decrease of €0.3 million from
first quarter 2003. The decrease in revenue was principally from reduced claims activity in certain divisions.

Revenue from the International operations increased $1.0 million from $11.5 million in first quarter 2003 to $12.5 million in
first quarter 2004. In local currency, revenue from the International operations was £52 million for first quarter 2004,
an increase of £0.4 milion compared to first quarter 2003. Revenue from the International operations reflects continued
appointments to major construction projects and large losses arising from significant weather-related events such as flooding in
Prague and Morocco and hurricane Fabian.
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Operating earnings (loss)

- The~most. significant component of operating costs is the cost of salaries and benefits of fee earners which is rorn'alated to

: losses from RSKCo. .., B T ST

bl

revenue increases and decreases. *- - ... AT L

Operating earnings from continuing operations for first quarter 2004 were $4.7 million (4.6% of revenue) as compared to
$4.6 million (4.4% of revenue) for first quarter 2003. Operating costs, defined as cost of service plus selling, general and
administration expenses, were 95.4% of revenue in first quarter.2004 compared to-95.6% in-first quarter 2003.. Operating-costs
relating to insurance expenses increased by $1.5 million in first quarter 2004 compared to first quarter 2003 reflecting
significantly higher premiums for all types of insurance coverage.

Operating eamings for the quarter for the Canadian operations of $0.2 million decreased $0.1 million from $0.3 million for the
same period in 2003. The:decline in operating eamings was due to the reduced revenue noted.above, largely offset by cost
reductions. The cost reductions have been Ilmxted so as to not jeopardize The long-term proﬁtabllfty of the business and, as a

result, revenue Ioss has, bef*n greater tha xpense reduction.

The Unlted States operatlonsmeported an operatmg loss from continuing operatsons for ﬁrst quar'ter 2004 of $0.2 miltion
compared to ‘earnings .of $0.6 million in first quarter 2003. In local currency, an operating” loss of U.S. $0.2 million was incurred
in first quarter 2004 compared to operating earnings of U.5$04 miliion in first quarter 2003. Operating losses arose due to
the reduced revenue from property and casualty loss-adjusting services noted above that was only partially offset by cost
reductions.

The discontinued US.TPA Busio}é'sélr'eported an operating loss of $3.8 million for first quarter 2004 compared to $2.8 million
in first quarter 2003. In local currency, operating losses of U.S.$2.9 million in first quarter 2004 increased US$(.1 million
compared to US$!.8 million in first quar'ter 2003. Operatmg losses increased in first quarter 2004 because they include

N

4 .Thev United Kingdom. operating eamnings of:$4.0:million for the quarter increased $1.0 million compared to eamnings of $3.0
.million in first- quarter 2003.- In-local currency; operating:eamings of £1.7 million.in-first.quarter-2004 increased £0.5 million

compared to £1.2 million in first quarter 2003. Increased operating eamings reflect increased revenue from subsidence claims.

-+ Operating earnings or the European operations were $ 1.0 million, a decrease of $0.5. million from eamings of $1.5 miliion in
. first quarter 2003. . In local currency, operating-eamings of £0.6 million in first quarter 2004 decreased €0.3 million compared
1o first quarter 2003: The decrease in“operating earnings reflects the reduced revenue. noted - above.

Operating earnings for the Intemnational operations for first quarter 2004 were $2.4 million, an .increase of $1.8 million
compared to earnings of $0.6 million in first quarter 2003. In local currency, operating earnings of £1.0 million in first quarter
2004, were £0.7 million higher than eamings in-first quarter 2003. Increased operating earings reflect the increased revenue
noted above and-managernent’s commiitrnent to manage costs.

Corporate operating losses are from selling, general and administration expenses. Corporate operating losses for first quarter
2004 were. $2.6.million compared.to losses of $ .4 million in first quarter 2003. The increase in.corporate operating.losses for
the quarter was primarily due-to increased advisor fees and adverse. exchange movements partially offset by a reduction in stock
-plan amortization expense.. .- . - : s » : .
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Net earnings (loss)

For the three months ended March 31 2004 2003
(50005) e
Continuing operatlons ' . i
Canada 103 48
United States (505) . 3l0
United Kingdom 2,951 ToT021
Europe : ., 448 o . 778
international : B 17 S ()]
Corporate (6,064) (3,499)
Net loss from icontinuing operations (1,515) (321
Loss from discontinued United States operations (19,574) o ,670)
Net loss T (21,089) (1991

The net loss from contlnunng operations for the quarter was $1.5 million (loss of $0.11 per share) compared to the fi rst quar‘ter
2003 loss of $0.3 rnillion (foss of $0.02 per share). The net loss for the quarter was $21.1 million (oss of $l 53 per:share)
" compared to the first quarter 2003 loss uf $2.0 mition (ioss of $0.14 pei share). v e -

For continuing operating divisions, the difference _between operatmg earnlngs (Ioss) and net earrnngs (Ioss) is pnmarlly the
provision for (recovery of) income taxes. The difference between operating ioss and net loss for Corporate is mterest expense
and income taxes.

Total interest expense in first Quarter 2004 was $4.3 million, $| I million hlgher than interest expense of $3.2 million in first
quarter 2003. Total interest expense in.first quarter 2004 mcluded $22 milion of onterest :ncurred on the Companys
$125 million 7% unsecured Series "B debentures and other Iong “term. debt The addmonal $2 1 mtlhon of interest expense
consisted of 2 $1.3 milion comm:tment fee assoc:ated with the demand promnssory note borrowmg and $O 8 mvlhon :nterest
on operatmg lines and other credxt faolrtxes

An income tax prov15|on of $20 rn|H|on was recorded for first quarter 2004 compared to $1. 8 mllllon for the same per|od in
2003, Given current profi tab:lrty leve}s in the United States operations and in Corporate the Company did not record a future
tax asset for the Iosses mcurred |n the Unlted States operatnons or in respect of Corporate losses mcurred in Canada '

Net loss from discontinued operations in first quarter 2004 was $3.8 million compared to $1.7 million in first quarter 2003.
Net loss on disposal incurred in first quarter 2004 was $ 5. 7 million. This consists of: $4. 8 mi ll:on (US$3 6 mmvon) loss on sale
of the U.S. TPA Business as detailed above; $4.3 million (US.$3.3 million) provision for expected fture errors and omissions
costs and insurance premiums; and, $6.6 million (U.S.$50 million) provision for excess office space, lease payments net of
anticipated sublet recoveries.

Goodwill
. Goodwill at March 31, 2004 was $238,4 million compared to $229.8 million at December 3] 2003. The increase was
principally from unrealized foreign exchange gains.
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Cash flow : e e
Operating activities ‘ —
Cash used in operating activities from continuing operations was $15.9 million during first quarter 2004 compared to $37

million during first quarter 2003.

Free cash flow

For the three months ended March 3/ 2004 2003
(3000s) o

- Canada : oL (7) 223
United States o (3,213 (3287)
United Kingdom S . (8,896) C o (600)
Europe - v oml e S el el (2,524) S PB10)
International _ v 1,385 1,484
Corporate and firancing costs T (3,360) (1,368)
' T (16,615) (3858)

. Free cash flow is defined as cash flow from continuing operations less net capital expenditures after excluding restructuring costs

) and the worklng caprtal ‘cost of new branches Free cash flow’is not a génerally accepted accountmg principles measure of cash
flow. Free cash flow was hegative $16. 6 million ($1.20 per share) in first quarter 2004 compared to negative $3.9 mnhon ($0.28
per share) in first quarter 2003.

_‘W|th the except|on ofthe United States operatlons free cash flow i in all d|V|$|ons for frst quarter 2004 declined year-over-year
" The Unrted States free cash ﬂow fmm contmumg operatnons for first’ quarter 2004 was in line with first quarter 2003, despite
i i'the net loss for them"perlod due to |mpr0ved working capltal movements " Free cash ﬂow for the United Kingdom and
"international operatrons decreased ‘yearover-year. despite increased gamings, due to negatlve workmg capital ‘movement
variances. A significant decrease in United Kingdom cash flow was primarily due to increased accounts receivable and reduced
deferred revenue . associated wrth the ongoing subsidence event. Free cash flow in the Canadian and European
‘:operatlons t’or ﬁrst quarter 2004 declmed compared to ﬁrst quarter 2003 miinly ‘due to” decreased eammgs ‘and negative
' workmg cap|tal movemeht vanances Free cash flow for corporate ‘and ﬁnancmg costs’ dechned $20 million compareo to first

quarter 2003 pnmaniy due fo the $1.3 million commitment fee associated with the démand’ promissory note borrowing:

_'Free cash ﬂow tends to be lower in the first quarter of the year due to the impact of bonus payments and ﬂ'\e working capital .
_cost of servscmg weather related clalms '

" Investing activities ‘
Net investment in property and equipment related to continuing operations was $1.4 million in first' quarter 2004 compared
to $1.5 million in first quarter 2003.

Cash used in business acquisitions of $0.1 million in first quarter 2004 related to acqwsmon ofthe remammg shares in one of
the European subsidiaries. ‘

Cash outflow from discontinued operations of $38.9 million in first quarter 2004, compared to $4.5 million in first quarter 2003,
included a $29.2 million outflow on the disposal of the U.S. TPA Business. In addition, the cash outflow from discontinued
operations included $9.1 million related to the operating cash flows of the discontinued operations compared to $4.2 million
in first quarter 2003. The remaining cash outflow of $0.6 million, compared to $0.3 million in first quarter 2003, was primarily
in respect of net investment in property and equipment.

Financing activities
No dividends were paid or declared during the quarter.
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LIQUIDITY

As at'March 31,2004, the Company and its subsidiaries had lines of credit in Canada, the United ngdom ard Europe Totalmg
$61.5 million. Ofthe $61.5 million, $26.3 million was in committed facilities and $35.2 miilion was in demand facilities, The com-
mitted facilities are available until October 31, 2004 and $22.2 million was drawn under these facilities as at March 31, 2004.
Bank indebtedness as at March 31, 2004 was $24.2 million consisting of drawn lines, net of cash. The demand faolmes are for
general corporate needs of operatmg SUbSIdIaFIES and are not typically available for use by the Ccmpary R

Bank indebtedness increased by $1.3 rniilion du'ring the quarter with cash used in operating and investing activities only partially
offset by cash provided by finaricing activities. Typically. the majority of the Company's positive cash flow occurs duringthe fourth
quarter of the fiscal year.

The Company was unable to gererate sufficient funds intermally in first quarter 2004 to meet its liabilities and obligations,
including the payment of $29.2 million (U.5.$22.0 million) to Broadspire to service existing claims cbligations of the US. TPA
Business. Fairfax has commiited to provide financing as necessary to the Company at least until january 2005 in crder to allow
the Company to meet its liabilities as and when they fall due, but only to the extent that money is not otherwise available to
the Company toc meet such liabilities. During first quarter 2004, the Company borrowed an additional $40.5 million pursuant
to this arrangement and on March 31, 2004 repaid ali of its $59.7 million of borrowings from Fairfax. interest .expensed and
paid on borrowings from Fairfax during first quarter 2004 was $0.5 million comparec 10 $02 millien in first quarter 2003. At
"March 31,2004,ithe Company did not have any borrowings from Fairfax. o S

On March 31, 2004, mé Company borrowed, by way of a demand promissory note, $65.0 million from a lender bearing
interest at bankprime plus 3% with interest payable monthly. Proceeds were dsed e fepay borfowings fror: Fzifac 2rd to
provide funds that would otherwise have been borrowed from Fairfax for working cap'rtal,

The Company uses intemally generated funds o heet ongoing working -capital,” Capial expenditure and debt repayment
requirements. Given the scheduled reduction in the committéd facilities o October 31,2004, the Company does not-expect
10 be able to meet its cash flow requirernents in 2004 with intémally generated funds. While the Cornpany's Board of Directors
periodically reviews strategic alternatives to access capital markets in order to address the Company's short and long-term
liquidity needs and capital structure, it is anticipated that the financing needs of the Company durlng 2004 will pnmamly be met
through a thxrd party lender orth ough he Fanr‘ax commumen’c ..cLed above :

S

Net debt (defined as total !c_)ng!cerm.debt; bank indebtedness and promissory notes less cash) as at March 31,2004 was $205.3
million compared to $149.8 million at December 31, 2003. - Net debt increased-grimarily to fund the-payment of $29.2 million
(US5.$22.0 million) in connection with the sale of the US. TPA Business during the period and to fund negative operating cash
flow.

Shareholders’ equity decreased to $82.5 million at March 31, 2004 from $92:1 miilion at’ December 31, 2003. The decrease
was due to the $21.1 miiflion loss for the quarter partially offset by a-positive inovement ifi the currency translation ‘adjustment
account of $10.2 rnillion related to unrealized gains on the translation of the assets and liabilities of the Company's foreign
operations dueto the strengthening of the United Kingdom-peund relative to the: Canadian doliar In addition, there was an
offset for a $!.3 million contributed surplus receivable relating to reimbursement by Fairfax for the commitment fee
associated with the demand prornlssory note borrowmg in frst quarter 2004.
The net debt-to-equity ratio was 2.49 at March 31,2004 and 1.63 at December 31,2003, Under its committed facilities, the
Comipany has covenanted that its net debt‘to-equity ratic shall not at any time exceed 2.0:. As at March 31, 2004, the
Company was in breach of its net debt-to-équity ratio under its committed bank facilities. The Company has obtained waivers
in respect of these breaches.

The total liabilitiesto-equity ratio increased to 4.40 from 3.73 at December 31, 2003 mainly due to the decrease in
shareholders' equity. Interest coverage decreased to negative 348 in first quarter 2004 from negative 0.64 in the year ended
December 31, 2003, Exciuding the loss from discontinued cpeérations and |oss on dlsposal of the US. TPA Business, the
interest coverage for the first quarter was |.!1. : - -

10 | UNDSEY MORDEN GROUP INC. INTERIM REPORT i1ARCH 31,2004




The Company has contractual obligations to make future payments related to debt and leased premises, autcmobiles and
“-equipment. Other long-term liabilities are employee future benefits and other fiabilities that totaled $3.8 million and $:13.7 million,
-respectively, at March 31,2004, Other liabiljties consist primarily of accrued costs related to the disposal of the U.S.TPA Business
durlng first: qear’ter 2004 and minority interests in non-wholly owned subsidiaries.. :

CAPITAL RESOURCES
The Company provides professional services to its customers and is not in a cap|tal intensive busmess Capital expendrtures
«_.-are. primarily .for computer. equipment and- furniture and fixtures for employees. The Company has no material capital
- .expenditure commitments and generally uses operating leases to purchase computer equipment.

TRANSACTIONS WITH RELATED PARTIES

Fairfax has committed to provide financing as necessary to the Company at least until January 2005 in order to allow the

Company to meet its liabilities as and when they fall due, but only to the extent that money is not otherwise available to the
- Company to meet such liabilities. -The-Company did.not-have any borrowings under this arrangement as at March 31, 2004.
Seelguidity'. .. . L. e

. The Company has a.management services agreement with-the parent company pursuant to which the parent provides the
Company with specified managem—ent sarvices in consideration for-an annual management fee. Under that agreement, the
parent company will reimburse the Company for $4.0.million of costs incurred related to the termination of certain
employment contracts.

CR!TICAL ACCOUNTiNG ESTIMATES

(i) Errors and Omissions Provismn '
= Included-in the net loss on dispesal of the US.TPA Business is a- $4.3 million-provision for expected future errors and omissions
1. costs and.insurance-premiumis: Errors.and emissions costs are expected future expenses [jelafed to errors and omissions claims,
- fines and .penalties- and performance guarantees.and are «in, addition.to: existing accryals for. reported errors and anissions
matters. ; :

In determm\ng the expected future errors ard omissions. costs the Company‘reweweo actual errors and ormssnons costs
incurred for the most recent calendar year and considered the impact of qualitative factors such as: expected unrepor'ted claims
iat-March 31,2004; non-renewed contracts; employee turnover; and;.the;sale. of the U.S. TPA Business. The Company
- established a range cf expected future costs.for the period foHOW|ng the sale cf the US. TPA Busmess and established the
- .provision-based on its- best-estimate. :

The Company's policy is to maintain errors and omissions insurance coverage for all of its operations and the sale agreement

sz with Broadspire requires the Company, to maintain errors and omissions coverage for the LS. TPA Business for a period of
“time:. - In-determining the expected future errors and omissions insurance premium. provision, the Company established likely
insurance premiums for future renewal terms for the entire company -and allocated declining portions of the premium to the
US.TPA-Business based on.expected future claims experience. The.Company discounted the expected future premiums using
a 10% discount rate to determine the present value of the provision. o -

Using the lower and upper ends of the range for the expected future errors and omissions costs and insurance premiums would
resuft in provisions of $3.2 milion and $8.3 million, respectively. -Actual future errors. and omissions .costs and insurance
preriums incurred respecting the US. TPA Business may be significantly. diferent from the estimated amounts and.may have a
material impact on the financial statements. These provisions will be adjusted based on actual experience.

(ii) Excess Office Space Lease Provision

The sale of the US. TPA Business and related employee moves will result in the Company having. vacant office .space. In
determining the. $6.6 million excess office space.lease provision.the Company analyzed expected vacant office space and, in
conjunction with a service provider, made an estimate of potential sub-lease recoveries. If the Company were unable to sublet
any vacant office space, the excess office space lease provision would be approximately $16.2 million...
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CONSOLIDATED BALANCE SHEETS

($000s)
As ot March 31,2004 December 31, 2003
. (Unaudited) -(Audited) -

ASSETS

Current e
Cash 10,205 18,649
Accounts receivable 102,300 ©ornEn Z7F037.
Claims in process 56,886 56,568
Prepaid expenses 9,214 7,789
Income taxes recoverable " - 708 673

Total current assets 180,013 160,716

Property and equipment, net 16375, 17650

Goodwill 238,401 229824

Future income taxes 3,494 3375

Other assets 7,567 T 23865

445,850 435,430

LIABILITIES AND SHAREHOLDERS' EQUITY -

Current N
Bank indebtedniess (note 6) 24,195 22879
Promissory notes (notes.5 and 7) 65,000 19207
Accounts payable and accrued fiabiiities - 52,196 100831 ~
Income taxes payable 5,831 _ 5602
Current portion of long-term debt 637 7947
Deferred reveriue 28,893 50,746
Future income taxes 3,507 3411

Total current liabilities -220,309 e e 21470
Long-term debt 125,574 125,536
Employee future benefits 3,750 3,688
Other liabilities, 13,678 2,668

Total liabilities 363,311 - 343362. -

Contingencies and commitments (note 3)

Shareholders’ equity (notc 2) - 82,539 - © 92068 .

445,850

See accompanying notes
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CONSOLIDATED STATEMENTS OF LOSS

(Unaudited)
($000s)
For the three months ended March 3! 2004 2003
Revenue 103,590 IN3988 -
Cost and expenses
Cost-of service R 79,910 79814
Selling, general and administration 18,942 19,583
Interest (note 7) 4,259 . 3157
103,111 -:102,554
Eamnings before income taxes 479 1434
Provision for income taxes 1,994 1,755
Net lgss from contlnumg operations (1,515) (321)
f\.e+ loss. from diseontinued operattons
~Ret of income tax recovery-6f $nil (2002: §1 086) (note 9. (3,843) . {1670)
Net loss on disposal, net of tax of $nil (note 9) (15,731) -
Net loss for the period (21,089) (1,994
Loss per share
Net loss per share from contmumg operations ©.11) (0.02)
Net loss per share (1.53) 0.14)
See ﬁgccompanying notes
CONSOLIDATED STATEMENTS OF DEFICIT
(Unaudited) g
(3000s)

For.the. three months ended farch 31 2004 2002
Deficit; beginning of period (38,342) (8.387)
~ Net lo_ss for the penod o (21,089) (ssn -
Deficit, end of period (59,431) (10,378)

See accompanying notes
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CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
($000s)
For the three months ended March 31 2004 2003
OPERATING ACTIVITIES Co
Net loss from continuing operations - -~ (1,518) (321)
Add (deduct) items not affecting cash R | e
Depreciation 1,481 M 1,795
Exchange loss on translation of integrated operations 443 -
Future income taxes (25) 171
‘ 384 . 1,645
Changes in non-cash working capital balances related o operations B T
© Accounts receivable .-(7,036) (3464)
Claims in process 1,879 - 980 -
Prepaid expenses (1,737) (853)
Income taxes recoverable SRR 1 R Ce(BERY
Accounts payable and accrued liabilities {9,902y - (1262)
Pension and other liabilities - CL e 7 (89)
Cash used in operating activities (15,938) (3.705)
INVESTING ACTIVITIES - vt » o -
Business acquisitions includirig’ payment of deferred proceeds (108) (1.303)
Purchase of property and eqUipment, net ' -(1,352) (1,520)
Other assets ‘ 8 L (36)
Discontinued operations (Adte ) (38,923) (4452)
Cash used in investing activities (40,375) .. - (7311)
FINANCING ACTIVITIES - o S
Bank indebtedness 1,316 7.819
Repayment of long-term debt - co - (60)
issuance of promissory notes, net (note: 5) - 45,793 -1,581.
Cash provided by financing activities 47,109 s . 9,340
-Effect .of exchange rate changes on cash = - -~ 760 b 114
Net decrease in cash during the period (8,444) (562)
Cash, beginning of period ' 18,649 847
Cash, end of period 10,205 285
SUPPLEMENTAL INFORMATION
Cash interest paid (note 7) 2,016 908
Cash taxes paid 1,305 2291

See accompanying notes
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NOTES TO CONSOLIDATED INTERIM FINANCIAL STATEMENTS . Co T T
(Unaudited)

(in $000s except as otherwise indicated)

March 31, 2004 and 2003

. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
The consolidated interim financial statements of Lindsey Morden Group Inc. (the “Company") should be read in conjunctior-with
the:Company's annual audited ronsolidated financial statements as these interim financial statements do not conform in all. respects
to the requirements of Canadian generally accepted accounting principles for annual financial statements.- The consolidated interim
financial statements follow the'same accounting policies and methods of application as the annual consolidated financial statements.

Estimates i

Financial statements prepared in accordance with Canadian generally accepted accounting principles require management to
make estimates and assumptions that affect the reported amounts of assets and liabilities at the date of the financial statements
and the reported amounts of revenue and expenses during the reporting period. Actual results could differ from those
estimates. The Company makes significant assumptions in its determination of a number of assets and liabilities including
goo‘dwill and provisions refaten to discontinued operations (note 9).

Comparatlve consolidated financial statements :
The comparative consolidated firancial statements have been reclassified from statements prewously presented to confor'm to
thé presentation of the March 31, 2004 consolidated interim financial statements.

2. SHAREHOLDERS' EQUITY

Sharehoiders' equity consists of the following: March 31,2004  December 31,2003
den {Uncudited) - (Audited)

Yo

Share capital

SR e oo 137,518 . 137518
Contributed surplus receivaale 1,300 _ .=
Emplioyee share purchase 08NS < 42,;695) . - {2:679)
“Currency tr‘ansiation adjusimeit I ' L RRAT s e o e (4429);
“Deficit S ' I (1 43|) o 7 (38342)

82,529 ooy e 92,068

Asiat March 31,2004, the Company has ioaned $2,695 to employees and former employees to assist-in purchasing subordinate
voting shares of the Company. * These loans bear no interest and as collateral, the employees- have -pledged 292, thousand
' _Hsubordinate voting shares of the Company The Company intends to collect the majority of thase. ihans -from.the sale of shares
~over certain periods of time, and therefore, the amount of the loans has been recorded asa reduction in shareholders equrty

Contributed surplus receivabig is a receivable in respect of the parent comparyis promise to.reimburse the Company.for.the
commitment fee on the March 3, 2004 demand promissory note borrowing (note 7).

3. CONTINGENCIES AND COMMITMENTS ~ =~ ™
The Company and its subsidiaries are defendants in various legal claims arising out of their businesses. The outcome. of these
claims is not determinable but management considers that liabilities, if any, resulting from these lawsuits wouid not matenally affect
the consolidated financial posrtion of the Company

The Company maintains funds in trust to administer claims for certain clients. These funds are not available for the Company's
general operating activities and, as such, have not been recorded in the accompanying consolidated balance sheets. —

The Company leases premises, automobiles and equipment under various operating leases.

The net loss on disposal of the United States third party claims administration business requires management estimates which
are subject to significant measurement uncertainty including the estimation of future errors and omissions costs and insurance
premiums and the estimation of excess office lease payments, net of anticipated sublet recoveries.
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NOTES TO CONSOLIDATED INTERIM FiNARCIAL STATEMENTS
(Unaudited)

(in $000s except as otherwise indicated)

March 31, 2004 ond 2003

e

4. SEGMENTED INFORMATION ‘ S : TR AR

The ‘Company operates through its subsidiaries principally in- Canada, the United States; the United ngdom Eur‘ope and
" intermationally in the insurance’ claims services industry segment. ‘Cunningham Lindsey.International Limited operates-out of
London, England and has a network of offices in tl"e Uhited States, Latin America, Asia and'the Middle East i

Financial information by operating segment is as follows (all in Canadian dollars):

For the three months ended March 31,2004 -

United  United " , B S
Canada States Kingdom Europe International Corporate. Consolidated

Revenue 11,217 12,756 48,913 18,175 12,529 - 103,590
Operating eamnings (loss) 186 (238) 4,042 1,025 . 2,370 (2,648) . . 4,738
Interest income (expense) - (9) (267) 94 arm .- (104 (3,796) . (4,259)
Income tax recovery (expense)- - (74) - (1,£85) {400) < {T18), ., 380 .. (1,994)
Net earnings (loss) from ‘ , ‘ CEn e e , e
continuing operations 103 (505) 2,951 . 448 ... .- 1,652  (6,064) -  .(1,515)
Net loss from discontinued
operations, net of tax - (19,574) - - ot iy e (49,574)
Net earnings (loss) . 103 (20,079) 2,951 - 448 ... . 1,552 (6,064) .(21,089)
Depreciation eéxpense . 79 ~1'8 .- 844 218 - o220 . 1, 0,481
-Property and equipment . - - . T o e . ‘ e
& goodwill additions . . 77 - 369. . 832 224 ..., . 2589 B0 ER 762
Goodwill o 7,534 15,284 187,692 21,963 .. ..5928 = .- . 238 401
Identifiable assets 25,837 50,416 267,925 44,509 46,891 I0,272 _‘,445_8_‘59
TETDL ITGEEAGET
. For the three months ended March. 31,2003 . -, ¢ | < -
P Untted, - United . . o o oyl o - . N
. Canada States  Kingdom  Eurcpe International Corporate  Consolidated
" Revenue 11,747 17,595 44,716 18“390 C 11,540 - 103,988
Operating eamings (loss) 315 620 2960 153477 T 77599 (1437) 459
Interest expense (60) (122 @) @) e ‘(2503) | (3 |57)
Income tax recovery (expense) (107)  (188) (899)  (484) Gley 447 (1,755)
Net earnings (loss) from R
continuing operations 148 310 2021 778 U9y T (3499) BNEYI))
Net loss from discontinued ) o R o
" operations, net of tax N (Y[ I - ) R (K Y(0)
Net earnings (loss) ' 148 (1,360) 2020 778 (79) (3499 T (199))
Depreciation expense 105 (77 1,021 264 228 - 1795
Property and equipment
& goodwill additions 68 5 f162 75 198 - 1,508
Goodwill 7534 17351 180,766 21306 5758 - 232,715
Identifiable assets 28580 62512 248930 41,240 41,865 10,431 433,558
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NOTES TO CONSOLIDATED INTERIM FINANCIAL STATEMENTS . e S
(Unaudited)

(in $000s except as otherwise indicated)

March 31, 2004 and 2003

5. RELATED PARTY TRANSACTIONS :

":-The parent company has committed to provide financing-as necessary.to.the: Company at Ieast until January 2005 in. order to
~..allow the: Company to.meet its liabilities as.and when they fall due, but-only to the extent that money is not otherwise

available to the Campany.to meet such liabilities.- During the first quarter of 2004, the Company borrowed an additicnal $40.5

million pursuant to this arrangement and on March 31, 2004 repaid $59.7 million of borrowings from its parent company.

The Company has a management services agreement with its parent company pursuant to which the parent company provides
the Company with specified management services:in consideration for an annual management fee. Under that agreement, the
parent company will rermburse the Company for $4O 'nnl ion of costs.incurred related to the termination of certain
. emp;oyn.er.L contracts {riote 9) T e T i

The 'parent company‘c»wns greater than 75% of the'total number of aii shares outstanding of the Company which allows it to
inciude the Company's United Kingdom subsidiaries in its consolidated tax returs fiings in the United Kingdom. During first
" quirter 2004, thé"Company*made tax installment’ payments totalling $1.1 million to"its parent company related to 2003. The

Company paid a further tax instaliment of $0.4 million to its parent company in April 2004, related to 2003, The tax
» irgtalirnent payrrénts ‘would Gifénwise have beéit ‘paid to tax‘authorities in the United Kingdom. -

6. BANK INDEBTEDNESS . _ LS ) : ‘
. As at-March 3172004/ the Corroany had ||nes of credmn' “anada ($26:3 million), the United Kingdom (£12.4 million) and
Europe (€3.3 million) totaling $67.5 million. Of the $61.5 Mmillion, $26.3 hillion was in committed facifitiés and $35.2 million was
in demand facilities. The committed facilities are available untit October 31, 2004 and $22.2 riiliiori was drawn under these
‘Hciltties as at March 31, 2004 As at March _sl 2004, the {,ompany Was in breach of covenants -Ghder its committed bank
facilities that its net debt to- equrcy ‘ratio shall noL at any t|. Tie ext eed 20:| “The T Company has obtained waivers in respect of
dhésé Dreaches. - S e i - R

7. PRCMISSORY NOTES

On March 31, 2004, the Company borrowed, by way 6f demand _promissory note, $65.0 million from a lender bearing

interest at bank prime plus 3% with interest payable monthly. Procgeds were used to repay borrowings from the parent

company and to provide-funds that would otherwise- have ‘been ‘borrowed from the parent company for working capttal A
£3 ‘milion commitment fee was paid on signing of the demandp@mﬂssory note and is included in interest expence. \The

parent company has promlsed 16 reimburse the Company for the commttment fee and the reimbursement has been recorded

asa contnbuted surplus recenvable

8. SEASONALITY OF BUSINESS
" The Company's results are subject to seasonal ﬂuctuatlons as the volume of proper‘ty claim ass<gnments referred to the
Company fluctuates according to the frequency of weather-related events. As a resuit of this seasonallty résults in thé fourth
guarter are typically stronger-than in the first three-quarters, The Company mitigates this seasonality through the geographlc
" spread of its cperations-and-through the dev°'op'nent and marke+-nc of semre= that are not aﬁ'ected-by wearh
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NOTES TO CONSOLIDATED INTERIM FINANCIAL STATEMENTS
(Unaudited)

{in $000s except as otherwise indicated)

March 31, 2004 and 2003

9. DISCONTINUED OPERATIONS

On March 15,2004, the Company completed the sale of its United States third party claims administration business conducted
by RSKCo Services, Inc. (RSKCo) and Cunningham Lindsey Claims Management, Inc. (CMI), to Broadspire Services Inc.
(Broadspire). Broadspire is servicing the existing claims obligations of both RSKCo and CMI in exchange for payment by the
Company of $29.2 million (U.5.$22.0 million).

The United States third party claims administration business had incurred significant operating losses and, in February 2004, the
Company announced changes to management (note 5) and that it had commenced restructuring the United States operations
to align revenues and costs, rather than focus on further growth by acquisition. In planning the restructuring, it was determined
that it was unlikely that the United States third party claims administration business would be profitable even after restructuring,
and consequently the Company determined that it was in its best interests to dispose of the business to Broadspire.

In addition to the $29.2 miliion (U.S.$22.0 million) payment noted above, Broadspire acquired non-cash working capital assets
and fixed assets of $9.8 million (U.5.$7.4 million) and assumed liabilities of $34.2 million (U.5.$25.8 million) resufting in a net loss
on disposal to the Company of $4.8 million (US. $3.6 million). The assumed liabilities consist primarily of deferred revenue,
deferred servicelobligations, liabilities under money-losing contracts and accounts payable.

Additional information related to the discontinued operations is as follows:

Statements of Loss

For the three months ended March 3! 2004 2003
Revenue ‘ 14,984 7,129
Loss before income taxes prior to measurement date (3,843) (2.756)
Income tax recovery - (1,086)
Net loss from discontinued operations prior to measurement date (3,843) (1,670)
Net loss on disposal (15,731) -

(i9,574) (1.670)

The $15.7 million net loss on disposal consists of. $4.8 million (U.S$3.6 million) loss on sale of the United States third party
claims administration business as detailed above; $4.3 million (U.5.$3.3 million) provision for expected future errors and
omissions costs and insurance premiums; and, $6.6 million (U.5.$5.0 million) provision for excess office space lease payments,
net of anticipated sublet recoveries.

Certain of the disposal costs require management estimates which are subject to significant measurement uncertainty. The $4.3
million estimate of expected future errors and omissions costs and insurance premiums requires an estimate of expected future
expenses related to errors and omissions claims, fines and penalties, performance guarantees and insurance premiums. Using
the lower and upper ends of the range for expected future errors and omissions costs and insurance premiums would result
in provisions of $3.2 million and $8.3 million, respectively, related to the United States third party claims administration business.

The $6.6 million estimate of excess office space lease payments depends on an estimate of future sublet recoveries. If the
Company were unable o sublet any vacant office space, the excess office space lease provision would be approximately $16.2
million (U.S.$12.2 million).

Given that the significant estimates noted above are based on existing knowledge, it is reasonably possible that changes in future
conditions could require a material change in the provisions recognised.
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SHAREHOLDER INFORMATION

Lindsey Morden Group Inc. is a holding company which, through its Cunningham Lindsey subsidiaries, provides a wide range of
independent insurance claims services, including claims adjusting, appraisal and claims and risk management services. |t has a
worldwide network of branches in Canada, the United States, the United Kingdom, continental Europe, the Far East, Latin
America and the Middle East. The Company also provides claims adjusting and appraisal training courses through Vale Naticnal
Training Centers in the United States.

SHARE CAPITAL

The Company's share capital consists of subordinate voting shares carrying one vote per share and multiple voting shares
carrying 10 votes per share, convertible into subordinate voting shares on a one-for-one basis. As at March 31,2004, there were
12,128,256 subordinate"voting shares and 2,172,829 multiple voting shares outstanding. If the weighted average trading price
per share of the subordinate voting shares is less than $4.00 (as adjusted pursuant to the articles of the Company in specified
circumstances) during any period of 30 consecutive trading days during the three month period ending ten days prior to the
date that notice of a shareholders’ meeting is mailed to shareholders, the number of votes carried by each multiple voting share
will be temporarily reduced to one vote per share for that meeting.

SHARE LISTING
The subordinate voting shares of the Company are listed on The Toronto Stock Exchange under the symbol "LM".

TRANSFER AGENT AND REGISTRAR
The Company's transfer agent and registrar is:
CIBC Mellon Trust Company

PO. Box 7010, Adelaide Street Postal Station
Toronto, Ontario, Canada M5C 2W9

Answerline™: (416) 643-5500 or 1-800-387-0825
Facsimile: (416) 643-5501 '
Website: www.cibcmellon.com

E-mail: inquiries@cibcmellon.ca

INVESTOR CONTACT
Investors requiring additional copies of the annual or interim reports or other public information of the Company may contact
the Corporate Secretary at (416) 596-8020.

CORPORATE OFFICE

Lindsey Morden Group Inc.

70 University Avenue, Suite 1200

Toronte, Ontario, Canada M5) 2M4

Tel: (416) 596-8020

Facsimile: (416) 596-6510

Website: www.lindseymordengroupinc.com
E-mail: corpservices@na.cunninghamlindsey.com




