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LIABILITY COVERAGE TERMS AND CONDITIONS

THIS IS A CLAIMS-MADE COVERAGE WITH DEFENSE EXPENSES INCLUDED IN THE COVERAGE LIMITS.
PLEASE READ THE POLICY CAREFULLY.

CONSIDERATION CLAUSE

IN CONSIDERATION of the payment of the premium, in reliance on the statements in the Application, subject to the
Declarations, and pursuant to all the terms, conditions, exclusions and limitations of this Policy, the Company and the
Insureds agree as follows:

l. GENERAL

These Liability Coverage Terms and Conditions apply to all Liability Coverages. Unless otherwise stated to the
contrary, the terms and conditions of each Liability Coverage apply only to that particular Liability Coverage. If any
provision in these Liability Coverage Terms and Conditions is inconsistent or in conflict with the terms and conditions of
any particular Liability Coverage, such Liability Coverage’s terms, conditions, and limitations will control for purposes
of that Liability Coverage.

. DEFINITIONS

Wherever appearing in this Liability Policy, the following words and phrases appearing in bold type will have the
meanings set forth in this Section II. DEFINITIONS:

A. Additional Defense Limit of Liability means the amount set forth in ITEM 5 of the Declarations for each
applicable Liability Coverage. If “Not Applicable” is shown as the amount of any Liability Coverage’s
Additional Defense Limit of Liability, then any reference to the Additional Defense Limit of Liability
will be deemed to be deleted from such Liability Coverage.

B. Annual Reinstatement of the Liability Coverage Limit of Liability means, if included in ITEM 10 of the
Declarations, the reinstatement of each applicable Liability Coverage Limit of Liability or, if applicable,
the Liability Coverage Shared Limit of Liability for each applicable Liability Coverage for each Policy
Year during the Policy Period.

C. Application means the application deemed to be attached to and forming a part of this Liability Policy,
including any materials submitted and statements made in connection with that application. If the
Application uses terms or phrases that differ from the terms defined in this Liability Policy, no
inconsistency between any term or phrase used in the Application and any term defined in this Liability
Policy will waive or change any of the terms, conditions and limitations of this Liability Policy.

D. Change of Control means:

1. the acquisition of the Named Insured, or of all or substantially all of its assets, by another entity,
or the merger or consolidation of the Named Insured into or with another entity such that the
Named Insured is not the surviving entity; or

2. the obtaining by any person, entity or affiliated group of persons or entities the right to elect,
appoint or designate more than fifty percent (50%) of the board of directors, board of trustees,
board of managers, or functional equivalent thereof or to exercise a majority control of the board
of directors, board of trustees, board of managers, or a functional equivalent thereof of the
Named Insured.

E. Claim has the meaning set forth in the applicable Liability Coverage.
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F. Defense Expenses means reasonable and necessary legal fees and expenses incurred by the Company
or the Insured, with the Company’s consent, in the investigation, defense, settlement and appeal of a
Claim, including but not limited to, cost of expert consultants and witnesses, premiums for appeal,
injunction, attachment or supersedeas bonds (without the obligation to furnish such bonds) regarding
such Claim; provided, that Defense Expenses will not include the salaries, wages, benefits or overhead
of, or paid to, any Insured or any employee of such Insured.

G. Executive Officer has the meaning set forth in the applicable Liability Coverage.

H. Financial Insolvency means, with respect to the Insured Organization or any Outside Entity, the
appointment of a receiver, conservator, liquidator, trustee, or similar official; or the inability of the Insured
Organization or Outside Entity financially to indemnify the Insured Persons.

l. Foreign Parent Corporation means any entity incorporated outside the United States, which owns more
than fifty percent (50%) of the outstanding securities or voting rights representing the right to vote for the
election of, or to appoint the Named Insured’s board of directors, board of trustees or board of
managers, or to exercise a majority control of the board of directors, board of trustees or board of
managers of the Named Insured.

J. Insured has the meaning set forth in the applicable Liability Coverage.

K. Insured Organization has the meaning set forth in the applicable Liability Coverage.

L. Insured Person has the meaning set forth in the applicable Liability Coverage.

M. Liability Coverage means, individually or collectively, the Liability Coverages that have been

purchased, as indicated in ITEM 4 of the Declarations.

N. Liability Coverage Limit of Liability means the amount set forth in ITEM 5 of the Declarations for each
applicable Liability Coverage.

0. Liability Coverage Shared Limit of Liability means the amount set forth in ITEM 12 of the Declarations.
If “Not Applicable” is shown in ITEM 12 of the Declarations or ITEM 4 of the Declarations indicates that
only one Liability Coverage is included in this Liability Policy, any reference to either the Liability
Coverage Shared Limit of Liability or ITEM 12 of the Declarations will be deemed to be deleted from
this Liability Policy.

P. Liability Policy means, collectively, the Declarations, the Application, the Liability Coverage Terms and
Conditions, each purchased Liability Coverage, and any endorsements attached thereto.

Q. LLC Manager means any natural person who was, is or becomes a manager, member of the board of
managers, or a functionally equivalent executive of an Insured Organization that is a limited liability
company.

R. Loss has the meaning set forth in the applicable Liability Coverage.

S. Named Insured means any entity named in ITEM 1 of the Declarations.

T. Policy Period means the period from the Inception Date to the Expiration Date set forth in ITEM 2 of the

Declarations. In no event will the Policy Period continue past the effective date of cancellation or
termination of this Liability Policy.

u. Policy Year means:
1. the period of one year following the Inception Date set forth in ITEM 2 of the Declarations or any
anniversary thereof;
2. the time between the Inception Date set forth in ITEM 2 of the Declarations or any anniversary

thereof and the effective date of cancellation or termination of this Liability Policy if such time
period is less than one year;
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3. with respect to a Liability Coverage added to this Liability Policy after the Inception Date set
forth in ITEM 2, the time between the inception date of such Liability Coverage and any
anniversary of this Liability Policy if the time between the inception date of such Liability
Coverage and any anniversary of this Liability Policy is less than one year; and

4, with respect to a Liability Coverage added to this Liability Policy after the Inception Date set
forth in ITEM 2, the time between the inception date of such Liability Coverage and the effective
date or cancellation or termination of this Liability Policy, if such time is less than one year.

V. Pollutant means any solid, liquid, gaseous or thermal irritant or contaminant, including smoke, vapor,
soot, fumes, acids, alkalis, chemicals and waste. Waste includes materials to be recycled, reconditioned
or reclaimed.

W. Potential Claim means any Wrongful Act that may subsequently give rise to a Claim.

X. Related Wrongful Act means all Wrongful Acts that have as a common nexus, or are causally

connected by reason of, any fact, circumstance, situation, event or decision.

Y. Subsidiary has the meaning set forth in the applicable Liability Coverage.

Z. Wage and Hour Law means any federal, state, or local law or regulation governing or related to the
payment of wages including the payment of overtime, on-call time, minimum wages, meals, rest breaks or
the classification of employees for the purpose of determining employees' eligibility for compensation
under such law(s).

AA. Wrongful Act has the meaning set forth in the applicable Liability Coverage.

[l. CONDITIONS

A. TERRITORY

This Liability Policy applies to Claims made or Wrongful Acts occurring anywhere in the world.

B. RETENTION

The Insured shall bear uninsured at its own risk the amount of any applicable Retention, which amount
must be paid in satisfaction of Loss.

If any Claim gives rise to coverage under a single Liability Coverage, the Company has no obligation to
pay Loss, including Defense Expenses, until the applicable Retention amount set forth in ITEM 5 of the
Declarations has been paid by the Insured.

If any Claim is subject to different Retentions under a single Liability Coverage, the applicable
Retentions will be applied separately to each part of such Claim, but the sum of such Retentions will not
exceed the largest applicable Retention under such Liability Coverage.

If any Claim gives rise to coverage under two or more Liability Coverages, the Company shall have no
obligation to pay Loss, including Defense Expenses, until the largest Retention that is applicable to such
Claim under such Liability Coverages has been paid by the Insured.

No Retention will apply to an Insured Person if indemnification by the Insured Organization is not
permitted by law or if the Insured Organization is unable to make such indemnification solely by reason
of its Financial Insolvency. The Insured Organization will be conclusively deemed to have indemnified
all Insured Persons to the extent that the Insured Organization is permitted or required to indemnify
them pursuant to law, common or statutory, or contract, or the charter or by-laws of the Insured
Organization.

The Company, at its sole discretion, may pay all or part of the Retention amount on behalf of any
Insured, and in such event, the Insureds agree to repay the Company any amounts so paid.

LIA-3001 Ed. 01-09 Printed in U.S.A. Page 3 of 11

ce e et "SPECIMEN - QUOTE 1 Page 19 of 123



C. LIMITS OF LIABILITY

1. Liability Coverage Limit of Liability

Regardless of the number of persons or entities bringing Claims or the number of persons or

entities who are Insureds, and regardless of when payment is made by the Company or when an

Insured’s legal obligation with regard thereto arises or is established, and further subject to any

applicable Liability Coverage Shared Limit of Liability or Annual Reinstatement of the

Liability Coverage Limit of Liability:

a. the Company’s maximum limit of liability for all Loss, including Defense Expenses, for
all Claims under each applicable Liability Coverage will not exceed the remaining
Liability Coverage Limit of Liability stated in ITEM 5 of the Declarations for each
applicable Liability Coverage; and

b. in the event that a Claim triggers more than one Liability Coverage, the Company’s
maximum limit of liability for all Loss, including Defense Expenses, for any such Claim
will not exceed the sum of the remaining Liability Coverage Limits of Liability of the
applicable Liability Coverages.

2. Liability Coverage Shared Limit of Liability

Regardless of the number of persons or entities bringing Claims or the number of persons or
entities who are Insureds, and regardless of when payment is made by the Company or when an
Insured’s legal obligation with regard thereto arises or is established; and further subject to any
applicable Annual Reinstatement of the Liability Coverage Limit of Liability, if ITEM 4 of the
Declarations indicates that more than one Liability Coverage has been purchased and a
Liability Coverage Shared Limit of Liability is shown in ITEM 12 of the Declarations:

a. the Company’s maximum limit of liability for all Loss , including Defense Expenses, for
all Claims under all Liability Coverages subject to the Liability Coverage Shared Limit
of Liability, as set forth in ITEM 12 of the Declarations, will not exceed the remaining
Liability Coverage Shared Limit of Liability; and

b. if the Liability Coverage Shared Limit of Liability is exhausted by the payment of
amounts covered under any Liability Coverage subject to the Liability Coverage
Shared Limit of Liability, as set forth in ITEM 12 of the Declarations, the premium for all
Liability Coverages subject to the Liability Coverage Shared Limit of Liability, as set
forth in ITEM 12 of the Declarations, will be fully earned, all obligations of the Company
under all Liability Coverages subject to the Liability Coverage Shared Limit of
Liability, as set forth in ITEM 12 of the Declarations, will be completely fulfilled and
exhausted, including any duty to defend, and the Company will have no further
obligations of any kind or nature whatsoever under any Liability Coverage subject to the
Liability Coverage Shared Limit of Liability, as set forth in ITEM 12 of the
Declarations.

3. Annual Reinstatement of the Liability Coverage Limit of Liability

Regardless of the number of persons or entities bringing Claims or the number of persons or

entities who are Insureds, and regardless of when payment is made by the Company or when an

Insured’s legal obligation with regard thereto arises or is established, if ITEM 10 of the

Declarations includes an Annual Reinstatement of the Liability Coverage Limit of Liability:

a. the Company’s maximum limit of liability for all Loss, including Defense Expenses, for
all Claims made during each Policy Year will not exceed the remaining Liability
Coverage Limit of Liability stated in ITEM 5 of the Declarations for each applicable
Liability Coverage or, if applicable, the remaining Liability Coverage Shared Limit of
Liability; and

b. with regard to the Extended Reporting Period or the Run-Off Extended Reporting Period,
if applicable, the Company’s maximum limit of liability for all Claims made during the
Extended Reporting Period or the Run-Off Extended Reporting Period will not exceed the
remaining Liability Coverage Limit of Liability or, if applicable, the Liability Coverage
Shared Limit of Liability for the last Policy Year in effect at the time of the termination
or cancellation of the Liability Coverage or the Change of Control.
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4, Other Provisions

Payment of Defense Expenses will reduce and may exhaust all applicable limits of liability. In
the event the amount of Loss exceeds the portion of the applicable limit of liability remaining after
prior payments of Loss, the Company’s liability will not exceed the remaining amount of the
applicable limit of liability. In no event will the Company be obligated to make any payment for
Loss , including Defense Expenses , with regard to a Claim after the applicable limit of liability
has been exhausted by payment or tender of payment of Loss.

If a Liability Coverage Limit of Liability is exhausted by the payment of amounts covered under
such Liability Coverage, the premium for such Liability Coverage will be fully earned, all
obligations of the Company under such Liability Coverage will be completely fulfiled and
exhausted, including any duty to defend, and the Company will have no further obligations of any
kind or nature whatsoever under such Liability Coverage.

D. ADDITIONAL DEFENSE COVERAGE

Regardless of the number of persons or entities bringing Claims or the number of persons or entities who
are Insureds, and regardless of when payment is made by the Company or when an Insured’s legal
obligation with regard thereto arises or is established, if ITEM 5 of the Declarations indicates that any
Liability Coverage includes Additional Defense Coverage, Defense Expenses incurred by the Company
or the Insured, with the Company’s consent, in the defense of any Claim made during the Policy Period
under any such Liability Coverage will apply first to and reduce the Additional Defense Limit of
Liability. The Additional Defense Limit of Liability will be in addition to, and not part of, such Liability
Coverage’s applicable Liability Coverage Limit of Liability or Liability Coverage Shared Limit of
Liability, if applicable. The Additional Defense Limit of Liability is applicable to Defense Expenses
only. If the Annual Reinstatement of the Liability Coverage Limit of Liability is applicable, the
Additional Defense Limit of Liability will be reinstated for each Policy Year.

Upon exhaustion of the Additional Defense Limit of Liability:

1. Defense Expenses incurred by the Company or the Insured, with the Company’s consent, in the
defense of a Claim are part of and not in addition to any applicable limit of liability; and
2. payment by the Company or the Insured , with the Company’s consent, of Defense Expenses

reduces any applicable limit of liability.

E. CLAIM DEFENSE

1. If Duty-to-Defend coverage is provided with respect to this Liability Policy as indicated in ITEM 7
of the Declarations, the Company will have the right and duty to defend any Claim covered by a
Liability Coverage, even if the allegations are groundless, false or fraudulent, including the right
to select defense counsel with respect to such Claim; provided, that the Company will not be
obligated to defend or to continue to defend any Claim after the applicable limit of liability has
been exhausted by payment of Loss.

2. If Reimbursement coverage is provided with respect to this Liability Policy as indicated in ITEM
7 of the Declarations:
a. the Company will have no duty to defend any Claim covered by a Liability Coverage. It

will be the duty of the Insured to defend such Claims; and the Company will have the
right to participate with the Insured in the investigation, defense and settlement,
including the negotiation of a settlement of any Claim that appears reasonably likely to
be covered in whole or in part by such Liability Coverage and the selection of
appropriate defense counsel; and

b. upon written request, the Company will advance Defense Expenses with respect to
such Claim. Such advanced payments by the Company will be repaid to the Company
by the Insureds severally according to their respective interests in the event and to the
extent that the Insureds are not entitled to payment of such Defense Expenses under
such Liability Coverage. As a condition of any payment of Defense Expenses under
this subsection, the Company may require a written undertaking on terms and conditions
satisfactory to the Company guaranteeing the repayment of any Defense Expenses paid
to or on behalf of any Insured if it is finally determined that any such Claim or portion of
any Claim is not covered under such Liability Coverage.
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3. The Insured agrees to cooperate with the Company and, upon the Company's request, assist in
making settlements and in the defense of Claims and in enforcing rights of contribution or
indemnity against any person or entity which may be liable to the Insured because of an act or
omission insured under such Liability Coverage, will attend hearings and trials and assist in
securing and giving evidence and obtaining the attendance of witnesses.

F. INSURED’S DUTIES IN THE EVENT OF A CLAIM

The Insured’s duty to report a Claim commences on the earliest date a written notice thereof is received
by an Executive Officer. If an Executive Officer becomes aware that a Claim has been made against
any Insured, the Insured, as a condition precedent to any rights under this Liability Policy, must give to
the Company written notice of the particulars of such Claim, including all facts related to any alleged
Wrongful Act, the identity of each person allegedly involved in or affected by such Wrongful Act, and
the dates of the alleged events, as soon as practicable. The Insured agrees to give the Company such
information, assistance and cooperation as it may reasonably require.

All notices under this subsection must be sent by mail or prepaid express courier to the address set forth
in ITEM 3 of the Declarations and will be effective upon receipt. The Insured agrees not to voluntarily
settle any Claim, make any settlement offer, assume or admit any liability or, except at the Insured’s own
cost, voluntarily make any payment, pay or incur any Defense Expenses, or assume any obligation or
incur any other expense, without the Company’s prior written consent, such consent not to be
unreasonably withheld. The Company is not liable for any settlement, Defense Expenses, assumed
obligation or admission to which it has not consented.

G. NOTICE OF POTENTIAL CLAIMS

If an Insured becomes aware of a Potential Claim and gives the Company written notice of the
particulars of such Potential Claim, including all facts related to the Wrongful Act, the identity of each
person allegedly involved in or affected by such Wrongful Act , the dates of the alleged events, and the
reasons for anticipating a Claim , as soon as practicable during the Policy Period, or if exercised, during
the Extended Reporting Period or Run-Off Extended Reporting Period, any Claim subsequently made
against any Insured arising out of such Wrongful Act will be deemed to have been made during the
Policy Period.

All notices under this subsection must be sent by mail or prepaid express courier to the address set forth
in ITEM 3 of the Declarations and will be effective upon receipt.

H. RELATED CLAIMS

All Claims or Potential Claims for Related Wrongful Acts will be considered as a single Claim or
Potential Claim, whichever is applicable, for purposes of this Liability Policy. All Claims or Potential
Claims for Related Wrongful Acts will be deemed to have been made at the time the first of such
Claims or Potential Claims for Related Wrongful Acts was made whether prior to or during the Policy
Period, or if exercised, during the Extended Reporting Period or Run-Off Extended Reporting Period.

I SUBROGATION

In the event of payment under this Liability Policy, the Company is subrogated to all of the Insured’s
rights of recovery against any person or organization to the extent of such payment and the Insured
agrees to execute and deliver instruments and papers and do whatever else is necessary to secure such
rights. The Insured will do nothing to prejudice such rights.

J. RECOVERIES

All recoveries from third parties for payments made under this Liability Policy will be applied, after first
deducting the costs and expenses incurred in obtaining such recovery, in the following order of priority:

1. first, to the Company to reimburse the Company for any Retention amount it has paid on behalf of
any Insured,;

2. second, to the Insured to reimburse the Insured for the amount it has paid which would have
been paid hereunder but for the fact that it is in excess of the applicable limits of liability
hereunder;
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3. third, to the Company to reimburse the Company for the amount paid hereunder; and
4. fourth, to the Insured in satisfaction of any applicable Retention;

provided, recoveries do not include any recovery from insurance, suretyship, reinsurance,
security or indemnity taken for the Company’s benefit.

K. CHANGE OF CONTROL

If, during the Policy Period, a Change of Control occurs, coverage will continue in full force and effect
with respect to Claims for Wrongful Acts committed before such event, but coverage will cease with
respect to Claims for Wrongful Acts committed after such event. No coverage will be available
hereunder for Loss, including Defense Expenses, for any Claim based upon, alleging, arising out of, or
in any way relating to, directly or indirectly any Wrongful Act committed or allegedly committed after
such event. After any such event, the Liability Policy may not be canceled by the Named Insured and
the entire premium for the Liability Policy will be deemed fully earned.

Upon the occurrence of any Change of Control, the Named Insured will have the right to give the
Company notice that it desires to purchase a Run-Off Extended Reporting Period for any Liability
Coverage for the period set forth in ITEM 9 of the Declarations following the effective date of such
Change of Control, regarding Claims made during such Run-Off Extended Reporting Period against
persons or entities who at the effective date of the Change of Control are Insureds, but only for
Wrongful Acts occurring wholly prior to such Change of Control and which otherwise would be covered
by such Liability Coverage, subject to the following provisions:

1. such Run-Off Extended Reporting Period will not provide new, additional or renewed limits of
liability; and
2. the Company’s total liability for all Claims made during such Run-Off Extended Reporting Period

will be only the remaining portion of the applicable limit of liability set forth in the Declarations as
of the effective date of the Change of Control.

The premium due for the Run-Off Extended Reporting Period will equal the percentage set forth in ITEM
9 of the Declarations of the annualized premium of the applicable Liability Coverage, including the fully
annualized amount of any additional premiums charged by the Company during the Policy Period prior
to the Change of Control. The entire premium for the Run-Off Extended Reporting Period will be
deemed fully earned at the commencement of such Run-Off Extended Reporting Period.

The right to elect the Run-Off Extended Reporting Period will terminate unless written notice of such
election, together with payment of the additional premium due, is received by the Company within thirty
(30) days of the Change of Control. In the event the Run-Off Extended Reporting Period is purchased,
the option to purchase the Extended Reporting Period in Section 1ll. CONDITIONS O. EXTENDED
REPORTING PERIOD of these Liability Coverage Terms and Conditions will terminate. In the event the
Run-Off Extended Reporting Period is not purchased, the Named Insured will have the right to purchase
the Extended Reporting Period under the terms of Section Ill. CONDITIONS O. EXTENDED
REPORTING PERIOD of these Liability Coverage Terms and Conditions.

If, at any time during the Policy Period, the Insured Organization eliminates or reduces its ownership
interest in, or control over a Subsidiary, such that it no longer meets the definition of a Subsidiary,
coverage will continue for such entity but only with regard to Claims for Wrongful Acts which occurred
wholly during the time that the entity was a Subsidiary.

L. ACQUISITIONS

If, during the Policy Period, the Insured Organization acquires or forms a Subsidiary, this Liability
Policy will provide coverage for such Subsidiary and its respective Insured Persons, subject to all other
terms and conditions of this Liability Policy, provided written notice of such acquisition or formation has
been given to the Company, and specific application has been submitted on the Company’s form in use
at the time, together with such documentation and information as the Company may require, all within
ninety (90) days after the effective date of such formation or acquisition. Coverage for such Subsidiary
will not be afforded following such 90-day period unless the Company has agreed to provide such
coverage, subject to any additional terms and conditions as the Company may require, and the Named
Insured has paid the Company any additional premium as may be required by the Company.
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The 90-day notice requirement and the 90-day limitation of coverage will not apply provided that: (1) the
assets of the acquired or formed Subsidiary do not exceed 30% of the total assets of the Insured
Organization as reflected in the Insured Organization’s most recent fiscal year-end financial statement;
or (2) the acquisition or formation occurs less than 90 days prior to the end of the Policy Period.

M. SPOUSAL AND DOMESTIC PARTNER LIABILITY COVERAGE

This Liability Policy will, subject to all of its terms, conditions, and limitations, be extended to apply to

Loss resulting from a Claim made against a person who, at the time the Claim is made, is a lawful

spouse or a person qualifying as a domestic partner under the provisions of any applicable federal, state

or local law (a “Domestic Partner”) of an Insured Person, but only if and so long as:

1. the Claim against such spouse or Domestic Partner results from a Wrongful Act actually or
allegedly committed by the Insured Person, to whom the spouse is married, or who is joined with
the Domestic Partner; and

2. such Insured Person and his or her spouse or Domestic Partner are represented by the same
counsel in connection with such Claim.

No spouse or Domestic Partner of an Insured Person will, by reason of this subsection have any greater
right to coverage under this Liability Policy than the Insured Person to whom such spouse is married,
or to whom such Domestic Partner is joined.

The Company has no obligation to make any payment for Loss in connection with any Claim against a
spouse or Domestic Partner of an Insured Person for any actual or alleged act, error, omission,
misstatement, misleading statement, neglect or breach of duty by such spouse or Domestic Partner.

N. FOREIGN PARENT CORPORATION COVERAGE

This Liability Policy will, subject to all of its terms, conditions, and limitations, be extended to apply
coverage for Defense Expenses resulting from any Claim made against a Foreign Parent Corporation,
but only if and so long as:

1. such Claim results from a Wrongful Act actually or allegedly committed solely by any Insured,;

2. such Insured and the Foreign Parent Corporation are represented by the same counsel in
connection with such Claim; and

3. such Insured is included as a co-defendant.

No Foreign Parent Corporation will, by reason of this subsection, have any greater right to coverage
under this Liability Policy than any Insured.

The Company has no obligation to make any payment for Loss in connection with any Claim against a
Foreign Parent Corporation for any actual or alleged act, error, omission, misstatement, misleading
statement, neglect or breach of duty by such Foreign Parent Corporation or any member of the board
of directors, officer, employee, or functional equivalent thereof.

O. EXTENDED REPORTING PERIOD

At any time prior to or within 60 days after the effective date of termination or cancellation of any Liability
Coverage for any reason other than nonpayment of premium, the Named Insured may give the
Company written notice that it desires to purchase an Extended Reporting Period for the period set forth
in ITEM 8 of the Declarations following the effective date of such termination or cancellation, regarding
Claims made during such Extended Reporting Period against persons or entities who at or prior to the
effective date of termination or cancellation are Insureds, but only for Wrongful Acts occurring wholly
prior to the effective date of the termination or cancellation and which otherwise would be covered by
such Liability Coverage, subject to the following provisions:

1. such Extended Reporting Period will not provide a new, additional or renewed limit(s) of liability;
and
2. the Company’s maximum limit of liability for all Claims made during such Extended Reporting

Period will be only the remaining portion of the applicable limit of liability set forth in the
Declarations as of the effective date of the termination or cancellation;
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The premium due for the Extended Reporting Period will equal the percentage set forth in ITEM 8 of the
Declarations of the annualized premium of the applicable Liability Coverage, including the fully
annualized amount of any additional premiums charged by the Company during the Policy Year prior to
such termination or cancellation. The entire premium for the Extended Reporting Period will be deemed
to have been fully earned at the commencement of such Extended Reporting Period.

The right to elect the Extended Reporting Period will terminate unless written notice of such election,
together with payment of the additional premium due, is received by the Company within 60 days of the
effective date of the termination or cancellation.

P. ALLOCATION

1. If Duty-to-Defend coverage is indicated in ITEM 7 of the Declarations and there is a Claim under
any Liability Coverage in which the Insureds who are afforded coverage for such Claim incur
an amount consisting of both Loss that is covered by such Liability Coverage and also loss that
is not covered by such Liability Coverage because such Claim includes both covered and
uncovered matters or covered and uncovered parties, then such covered Loss and uncovered
loss will be allocated as follows:

a. one hundred percent (100%) of Defense Expenses incurred by the Insureds who are
afforded coverage for such Claim will be allocated to covered Loss; and
b. all loss other than Defense Expense will be allocated between covered Loss and

uncovered loss based upon the relative legal and financial exposures of, and relative
benefits obtained in connection with the defense and settlement of the Claim by the
Insured Persons, the Insured Organization, and others not insured under such
Liability Coverage. In making such a determination, the Insured Organization, the
Insured Persons and the Company agree to use their best efforts to determine a fair
and proper allocation of all such amounts. In the event that an allocation cannot be
agreed to, then the Company will be obligated to make an interim payment of the amount
of Loss which the parties agree is not in dispute until a final amount is agreed upon or
determined pursuant to the provisions of the applicable Liability Coverage and
applicable law.

2. If Reimbursement coverage is indicated in ITEM 7 of the Declarations and there is a Claim under
any Liability Coverage in which the Insureds who are afforded coverage for such Claim incur
an amount consisting of both Loss that is covered by such Liability Coverage and also loss that
is not covered by such Liability Coverage because such Claim includes both covered and
uncovered matters or covered and uncovered parties, the Insureds and the Company agree to
use their best efforts to determine a fair and proper allocation of all such amounts. In making
such a determination, the parties will take into account the relative legal and financial exposures
of, and relative benefits obtained in connection with the defense and settlement of the Claim by
the Insured Persons, the Insured Organization, and others not insured under the applicable
Liability Coverage. In the event that an allocation cannot be agreed to, then the Company will
be obligated to make an interim payment of the amount of Loss which the parties agree is not in
dispute until a final amount is agreed upon or determined pursuant to the provisions of the
applicable Liability Coverage and applicable law.

Q. CANCELLATION

The Company may cancel this Liability Policy for failure to pay a premium when due, in which case
twenty (20) days written notice will be given to the Named Insured, unless, payment in full is received
within twenty (20) days of the Named Insured’s receipt of such notice of cancellation. The Company has
the right to the premium amount for the portion of the Policy Period during which this Liability Policy
was in effect.

Subject to the provisions set forth in Section Ill. CONDITIONS K. CHANGE OF CONTROL, the Named
Insured may cancel any Liability Coverage by mailing the Company written notice stating when,
thereafter, not later than the Expiration Date set forth in ITEM 2 of the Declarations, such cancellation will
be effective. In the event the Named Insured cancels, the earned premium will be computed in
accordance with the customary short rate table and procedure. Premium adjustment may be made either
at the time cancellation is effective or as soon as practicable after cancellation becomes effective, but
payment or tender of unearned premium is not a condition of cancellation.
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The Company will not be required to renew this Liability Policy upon its expiration. If the Company
elects not to renew, it will provide to the Named Insured written notice to that effect at least thirty (30)
days before the Expiration Date set forth in ITEM 2 of the Declarations.

R. ACTION AGAINST THE COMPANY

No action will lie against the Company unless there has been full compliance with all of the terms of this
Liability Policy.

No person or organization has any right under this Liability Policy to join the Company as a party to any
action against the Insured to determine the Insured’s liability, nor may the Company be impleaded by an
Insured or said Insured’s legal representative. Bankruptcy or insolvency of any Insured or an
Insured’s estate does not relieve the Company of any of its obligations hereunder.

S. CHANGES

Only the Named Insured is authorized to make changes in the terms of this Liability Policy and solely
with the Company’s prior written consent. This Liability Policy’s terms can be changed, amended or
waived only by endorsement issued by the Company and made a part of this Liability Policy. Notice to
any representative of the Insured or knowledge possessed by any agent or by any other person will not
effect a waiver or change to any part of this Liability Policy, or estop the Company from asserting any
right under the terms, conditions and limitations of this Liability Policy, nor may the terms, conditions
and limitations hereunder be waived or changed, except by a written endorsement to this Liability Policy
issued by the Company.

T. ASSIGNMENT

This Liability Policy may not be assigned or transferred, and any such attempted assignment or transfer
is void and without effect unless the Company has provided its prior written consent to such assignment
or transfer.

u. REPRESENTATIONS

By acceptance of the terms set forth in this Liability Policy, each Insured represents and agrees that the
statements contained in the Application, which is deemed to be attached hereto, incorporated herein,
and forming a part hereof, are said Insured’s agreements and representations, that such representations
are material to the Company’s acceptance of this risk, that this Liability Policy is issued in reliance upon
the truth of such representations, and embodies all agreements existing between said Insured and the
Company or any of its agents.

If any statement or representation in the Application is untrue with respect to any Liability Coverage,
such Liability Coverage is void and of no effect whatsoever, but only with respect to:

1. any Insured Person who knew, as of the Inception Date set forth in ITEM 2 of the Declarations,
that the statement or representation was untrue;

2. any Insured Organization, with respect to its indemnification coverage, to the extent it
indemnifies any Insured Person referenced in 1. above; and

3. any Insured Organization, if the person who signed the Application knew that the statement or

representation was untrue.

Whether an Insured Person had such knowledge will be determined without regard to whether the
Insured Person actually knew the Application, or any other application completed for this Liability
Policy, contained any such untrue statement or representation.

V. LIBERALIZATION

If, during the Policy Period, the Company is required, by law or by insurance supervisory authorities of
the state in which this Liability Policy was issued, to make any changes in the form of this Liability
Policy, by which the insurance afforded by this Liability Policy could be extended or broadened without
increased premium charge by endorsement or substitution of form, then such extended or broadened
insurance will inure to the benefit of the Insured as of the date the revision or change is approved for
general use by the applicable department of insurance.
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W. AUTHORIZATION
By acceptance of the terms herein, the Named Insured agrees to act on behalf of all Insureds with
respect to the payment of premiums, the receiving of any return premiums that may become due
hereunder, and the receiving of notices of cancellation, nonrenewal, or change of coverage, and the
Insureds each agree that they have, individually and collectively, delegated such authority exclusively to
the Named Insured; provided, that nothing herein will relieve the Insureds from giving any notice to the
Company that is required under this Liability Policy.

X. ENTIRE AGREEMENT

The Declarations, the Application, the Liability Coverage Terms and Conditions, each Liability
Coverage, and any endorsements attached thereto, constitute the entire agreement between the
Company and the Insured.

Y. HEADINGS

The titles of the various paragraphs of this Liability Policy and its endorsements are inserted solely for
convenience or reference and are not to be deemed in any way to limit or affect the provision to which
they relate.

LIA-3001 Ed. 01-09 Printed in U.S.A. Page 11 of 11

o ermamssms 'SPECIVMIEN - QUOTE 1 Page 27 of 123



A
TRAVELERS J wrap-t ©

PRIVATE COMPANY DIRECTORS AND OFFICERS LIABILITY

THIS IS A CLAIMS-MADE COVERAGE WITH DEFENSE EXPENSES INCLUDED IN THE LIMIT OF LIABILITY.
PLEASE READ THE POLICY CAREFULLY.

I INSURING AGREEMENTS

The Company will pay on behalf of:

A. the Insured Persons, Loss for Wrongful Acts, except for Loss which the Insured Organization pays
to or on behalf of the Insured Persons as indemnification;

B. the Insured Organization, Loss for Wrongful Acts which the Insured Organization pays to or on
behalf of the Insured Persons as indemnification; and

C. the Insured Organization, Loss for Wrongful Acts,

resulting from any Claim first made during the Policy Period, or if exercised, during the Extended Reporting Period or
Run-Off Extended Reporting Period.

The Company will also pay on behalf of the Insured Organization, Investigation Expense resulting from any Security
Holder Derivative Demand first made during the Policy Period, or if exercised, during the Extended Reporting Period or
Run-Off Extended Reporting Period, against an Insured Organization for Wrongful Acts. The Company’s maximum
limit of liability for all Investigation Expense will be the Investigation Expense Limit of Liability set forth in ITEM 5 of the
Declarations for this Liability Coverage.

Il SUPPLEMENTAL PERSONAL INDEMNIFICATION

If ITEM 5 of the Declarations indicates that coverage for Supplemental Personal Indemnification Coverage has been
purchased, and if the Liability Coverage Limit of Liability under this Liability Coverage or a Liability Coverage
Shared Limit of Liability, if applicable, has been exhausted, the Company will provide the Insured Persons with an
additional Supplemental Personal Indemnification Limit of Liability under Insuring Agreement A. Such Supplemental
Personal Indemnification Limit of Liability will not exceed the amount set forth in ITEM 5 of the Declarations, which
amount is in addition to and not part of the Liability Coverage Limit of Liability or Liability Coverage Shared Limit of
Liability, if applicable. This Supplemental Personal Indemnification Limit of Liability applies solely to Loss resulting from
any Claim, other than a Claim for an employment-related Wrongful Act, against an Insured Person to which Insuring
Agreement A. is applicable.

M. DEFINITIONS

Wherever appearing in this Liability Coverage, the following words and phrases appearing in bold type will have the
meanings set forth in this Section Ill. DEFINITIONS:

A. Claim means:

1. a written demand, other than a Security Holder Derivative Demand, for monetary damages or
non-monetary relief;

2. a civil proceeding commenced by service of a complaint or similar pleading;

3. a criminal proceeding commenced by filing of charges;

4, a formal administrative or regulatory proceeding, commenced by a filing of charges, formal
investigative order, service of summons, or similar document;

5. an arbitration, mediation or similar alternative dispute resolution proceeding if Insured is

obligated to participate in such proceeding or if the Insured agrees to participate in such
proceeding, with the Company’s written consent, such consent not to be unreasonably withheld;
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6. a Security Holder Derivative Demand solely with respect to Investigation Expenses and
subject to the Investigation Expense Limit of Liability set forth in ITEM 5 of the Declarations;

7. the service of a subpoena on an Insured Person identified by name if served upon such person
pursuant to a formal administrative or regulatory proceeding, or

8. a written request to toll or waive a statute of limitations relating to a potential civil or administrative
proceeding;

against an Insured for a Wrongful Act, provided that Claim does not include any labor or grievance
arbitration or other proceeding pursuant to a collective bargaining agreement.

A Claim is deemed to be made on the earliest date that any Executive Officer first receives written
notice of such Claim. However, if any Insured Person who is not an Executive Officer first receives
written notice of a Claim during the Policy Period, but no Executive Officer receives written notice of
such Claim until after the Policy Period has expired, then such Claim will be deemed to have been
made on the date such Insured Person first received written notice of the Claim.

B. Executive Officer means the chairperson, chief executive officer, president, chief financial officer, in-
house general counsel, or LLC Manager of the Insured Organization or a functional equivalent thereof.

C. Insured means the Insured Persons and the Insured Organization.

D. Insured Organization means the Named Insured, any Subsidiary, and any such entity as a debtor in
possession, as such term is used in Chapter 11 of the United States of America Bankruptcy Code, as
amended, or the equivalent of a debtor in possession under any applicable foreign law.

E. Insured Person means any natural person who was, is or becomes a duly elected or appointed member
of the board of directors, officer, or a functional equivalent to a member of the board of directors or officer
of the Insured Organization in the event the Insured Organization is incorporated or domiciled outside
the United States, member of the board of managers, Executive Officer, employee, or member of a
management committee or an advisory committee of the Insured Organization.

In the event of the death, incapacity or bankruptcy of an Insured Person, any Claim against the estate,
heirs, legal representatives or assigns of such Insured Person for Wrongful Act of such Insured
Person will be deemed to be a Claim against such Insured Person.

F. Investigation Expense means reasonable and necessary fees, costs and expenses incurred by the
Insured Organization, including its board of directors, board of managers or any duly constituted
committee thereof, in connection with any investigation or evaluation by the Insured Organization of any
Security Holder Derivative Demand.

G. Loss means Defense Expenses and money which an Insured is legally obligated to pay as a result of a
Claim, including settlements, judgments, back and front pay, compensatory damages, punitive or
exemplary damages or the multiple portion of any multiplied damage award if insurable under the
applicable law most favorable to the insurability of punitive, exemplary, or multiplied damages,
prejudgment and postjudgment interest, and legal fees and expenses awarded pursuant to a court order
or judgment. Loss does not include:

1. civil or criminal fines, sanctions, liquidated damages other than liquidated damages awarded
under the Age Discrimination in Employment Act or the Equal Pay Act, payroll or other taxes, or
damages, penalties or types of relief deemed uninsurable under applicable law; or

2. any amount allocated to non-covered loss pursuant to Section Ill. CONDITIONS. P.
ALLOCATION of the Liability Coverage Terms and Conditions.

H. Outside Entity means a corporation or organization:

1. other than the Insured Organization, which is exempt from federal income tax as an entity
described in Section 501(c)(3), 501(c)(4), or 501(c)(10) of the Internal Revenue Code of 1986, as
amended; or

2. specifically scheduled as an Outside Entity by endorsement to this Liability Policy.
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l. Outside Position means service by an Insured Person as a member of the board of directors, officer,
member of the board of trustees, member of the board of managers, or a functional equivalent thereof
with an Outside Entity, but only during such time that such service is with the knowledge, consent, and
at the specific request of the Insured Organization.

J. Security Holder Derivative Claim means any Claim brought on behalf of, or in the name or right of, the
Insured Organization by one or more security holders of the Insured Organization in their capacity(ies)
as such, but only if such Claim is brought and maintained without the assistance, participation or
solicitation of any member of the board of directors, officer, member of the board of managers, or a
functional equivalent thereof.

K. Security Holder Derivative Demand means a written demand by one or more security holders of the
Insured Organization in their capacity(ies) as such to bring a civil proceeding in a court of law on behalf
of, or in the name or right of, the Insured Organization against any Insured Person for a Wrongful Act
by an Insured Person, but only if such demand is asserted without the assistance, participation or
solicitation of any member of the board of directors, officer, member of the board of managers, or a
functional equivalent thereof.

L. Subsidiary means:

1. any corporation, partnership, limited liability company or other entity organized under the laws of
any jurisdiction in which, on or before the Inception Date set forth in ITEM 2 of the Declarations,
the Named Insured owns, directly or indirectly, more than 50% of the outstanding securities or
voting rights representing the present right to elect, appoint or exercise a majority control over
such entity’s board of directors, board of trustees, board of managers, natural person general
partners, or functional equivalent;

2. any non-profit entity over which, on or before the Inception Date set forth in ITEM 2 of the
Declarations, the Named Insured has the ability to exercise managerial control;
3. any entity operated as a joint venture, in which, on or before the Inception Date set forth in ITEM

2 of the Declarations, the Named Insured owns, directly or indirectly, exactly 50% of the issued
and outstanding voting stock and whose management and operation the Insured Organization
solely controls, pursuant to a written agreement with the owner(s) of the remaining issued and
outstanding voting stock; or

4. subject to the provisions set forth in Section IIl. CONDITIONS L. ACQUISITIONS of the Liability
Coverage Terms and Conditions, any entity that the Insured Organization acquires or forms
during the Policy Period in which the Named Insured owns, directly or indirectly, more than
50% of the outstanding securities or voting rights representing the present right to elect, appoint
or exercise a majority control over such entity’s board of directors, board of trustees, board of
managers, natural person general partners, or functional equivalent, or, in the case of any non-
profit entity that does not issue securities, over which the Named Insured has the ability to
exercise managerial control.

M. Wrongful Act means:

1. any actual or alleged act, error, omission, misstatement, misleading statement or breach of duty
or neglect by, or any matter asserted against, an Insured Person in his or her capacity as such;

2. any actual or alleged act, error, omission, misstatement, misleading statement or breach of duty
or neglect by, or any matter asserted against, an Insured Person in his or her Outside Position;

3. any actual or alleged act, error, omission, misstatement, misleading statement or breach of duty
or neglect by, or any matter asserted against, the Insured Organization; or

4. any matter asserted against an Insured Person solely by reason of his or her status as such.

All Related Wrongful Acts are a single Wrongful Act for purposes of this Liability Coverage, and all
Related Wrongful Acts will be deemed to have occurred at the time the first of such Related Wrongful
Acts occurred whether prior to or during the Policy Period.
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V. EXCLUSIONS

A. EXCLUSIONS APPLICABLE TO ALL LOSS

1. The Company will not be liable for Loss for any Claim for any damage to, destruction of, loss of,
or loss of use of any tangible property including damage to, destruction of, loss of, or loss of use
of tangible property that results from inadequate or insufficient protection from soil or ground
water movement, soil subsidence, mold, toxic mold, spores, mildew, fungus, or wet or dry rot.

2. The Company will not be liable for Loss for any Claim for any bodily injury, sickness, disease,
death, loss of consortium, emotional distress, mental anguish, humiliation, loss of reputation,
libel, slander, oral or written publication of defamatory or disparaging material, or invasion of
privacy; provided that this exclusion will not apply to:

a. any Claim for emotional distress, mental anguish, or humiliation with respect to any
employment related Wrongful Act; or
b. any Security Holder Derivative Claim.
3. The Company will not be liable for Loss for any Claim:
a. based upon or arising out of the actual, alleged or threatened discharge, dispersal,
seepage, migration, release or escape of any Pollutant;
b. based upon or arising out of any request, demand, order, or statutory or regulatory

requirement that any Insured or others test for, monitor, clean up, remove, contain, treat,
detoxify or neutralize, or in any way respond to, or assess the effects of, any Pollutant;
or

C. brought by or on behalf of any governmental authority because of testing for, monitoring,
cleaning up, removing, containing, treating, detoxifying or neutralizing, or in any way
responding to, or assessing the effects of, any Pollutant,

provided this exclusion does not apply to any Security Holder Derivative Claim.

4, The Company will not be liable for Loss for any Claim based upon or arising out of any fact,
circumstance, situation, event, or Wrongful Act underlying or alleged in any prior or pending
civil, criminal, administrative or regulatory proceeding, including audits initiated by the Office of
Federal Contract Compliance Programs, against any Insured as of or prior to the applicable Prior
and Pending Proceeding Date set forth in ITEM 5 of the Declarations for this Liability Coverage.

5. The Company will not be liable for Loss for any Claim for any fact, circumstance, situation, or
event that is or reasonably would be regarded as the basis for a claim about which any
Executive Officer had knowledge prior to the applicable Continuity Date set forth in ITEM 5 of
the Declarations for this Liability Coverage.

6. The Company will not be liable for Loss for any Claim based upon or arising out of, any fact,
circumstance, situation, event, or Wrongful Act which, before the Inception Date set forth in
ITEM 2 of the Declarations, was the subject of any notice of claim or potential claim given by or
on behalf of any Insured under any policy of insurance of which this Liability Coverage is a
direct renewal or replacement or which it succeeds in time.

7. The Company will not be liable for Loss for any Claim for any violation of responsibilities, duties
or obligations under any law concerning Social Security, unemployment insurance, workers'
compensation, disability insurance, or any similar or related federal, state or local law or
regulation or for any violation of the Worker Adjustment and Retraining Notification Act (WARN),
Occupational Safety and Health Act (OSHA), Consolidated Omnibus Budget Reconciliation Act of
1985 (COBRA), the National Labor Relations Act (NLRA), Fair Labor Standards Act (FLSA)
(except the Equal Pay Act), or amendments thereto or regulations promulgated thereunder, or
any similar or related federal, state or local law or regulation.

8. The Company will not be liable for Loss for any Claim for any violation of responsibilities, duties
or obligations under the Employee Retirement Income Security Act of 1974 (ERISA), including
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amendments thereto and regulations promulgated thereunder, or any similar or related federal,
state or local law or regulation; or for an Insured’s failure or refusal to establish, contribute to,
pay for, insure, maintain, provide benefits pursuant to, or enroll or maintain the enroliment of an
employee or dependent in, any employee benefit plan, fund or program, including contracts or
agreements which are not subject to the provisions of ERISA.

9. The Company will not be liable for Loss for any Claim by or on behalf of, or in the name or right
of, any Insured; provided that this exclusion will not apply to:

a. any Security Holder Derivative Claim or any Security Holder Derivative Demand;

b. any Claim in the form of a crossclaim, third party claim or other claim for contribution or
indemnity by an Insured Person and which is part of or results directly from a Claim
which is not otherwise excluded by the terms of this Liability Coverage;

C. any Claim brought by a receiver, liquidator, bankruptcy trustee or similar official of the
Insured Organization;
d. any Claim brought or maintained by a natural person who was a member of the board of

directors, officer, member of the board of trustees, member of the board of managers, or
a functional equivalent thereof, but who has not served in such capacity for at least four
(4) years preceding the date the Claim is first made; and who brings and maintains the
Claim without the solicitation, assistance or participation of any current member of the
board of directors, officer, member of the board of trustees, board of managers, or a
functional equivalent thereof or anyone who has served in such capacity during the four
(4) year period immediately preceding the date the Claim is first made;
e. any Claim for an employment related Wrongful Act brought by an employee; or

f. any Claim brought by an employee for a Wrongful Act in connection with an offer,
purchase or sale of securities if:

i. the employee brings the Claim solely in his or her capacity as a security holder
of the Insured Organization without the solicitation, assistance or participation
of any current member of the board of directors, officer, member of the board of
trustees, board of managers, or a functional equivalent thereof or anyone who
has served in such capacity during the four (4) year period immediately
preceding the date the Claim is first made; and

ii. the employee is not a member of the board of directors, officer, member of the
board of trustees, board of managers, or a functional equivalent thereof and has
not served in such capacity during the four (4) year period immediately preceding
the date the Claim is first made.

10. The Company will not be liable for Loss for any Claim by or on behalf of, or in the name or right
of, any Outside Entity against an Insured Person for a Wrongful Act in his or her Outside
Position with respect to such Outside Entity; provided that this exclusion will not apply to any
Claim brought derivatively by a security holder of such Outside Entity in his or her capacity as

such.
11. The Company will not be liable for Loss for any Claim based upon or arising out of:
a. the public offer, sale, solicitation or distribution of securities issued by the Insured
Organization; or
b. the violation of any federal, state, local or provincial statute relating to securities,

including the Securities Act of 1933 and the Securities and Exchange Act of 1934, or any
rules or regulations promulgated thereunder.
provided that this exclusion will not apply to any offer, purchase or sale of securities, whether
debt or equity, in a transaction that is exempt from registration under the Securities Act of 1933
(an “Exempt Transaction”).
In addition, if at least thirty (30) days prior to an offering of securities of the Insured
Organization, other than pursuant to an Exempt Transaction, the Company receives notice of
the proposed transaction and any additional information requested by the Company, the Insured
Organization may request a proposal for coverage subject to any additional terms and
conditions, and payment of any additional premium, described in such proposal.
12. The Company will not be liable for Loss for any Claim based upon or arising out of any
Wrongful Act by an entity that is, or was a Subsidiary, or any Insured Person of such entity,
occurring at any time during which such entity was not a Subsidiary.
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13. The Company will not be liable for Loss for any Claim, with respect to Insuring Agreement C.

only:

a. for any plagiarism;

b. for any misappropriation, infringement or violation of copyright, patent, trademark, service
mark, trade name, trade secret or any other intellectual property rights;

C. based upon or arising out of any malfunction of any product or failure of any product to
perform in any manner as a result of any defect, deficiency, inadequacy or dangerous
condition in such product or in its design or manufacture;
based upon or arising out of any employment related Wrongful Act; or
for any liability of the Insured Organization under any express contract or agreement.
For the purposes of this exclusion, an express contract or agreement is an actual
agreement among the contracting parties, the terms of which are openly stated in distinct
or explicit language, either orally or in writing, at the time of its making.

B. EXCLUSIONS APPLICABLE TO LOSS, OTHER THAN DEFENSE EXPENSES
1. The Company will not be liable for Loss, other than Defense Expenses, for any Claim based
upon or arising out of any Insured:

a. committing any intentionally dishonest or fraudulent act or omission;

b. committing any willful violation of any statute, rule or law; or

C. gaining any profit, remuneration or advantage to which such Insured was not legally

entitled;
provided that this exclusion will not apply unless a final adjudication establishes that such
Insured committed such intentionally dishonest or fraudulent act or omission, or willful violation of
any statute, rule or law, or gained such profit, remuneration or advantage to which such Insured
was not legally entitled.

2. The Company will not be liable for Loss, other than Defense Expenses, for any Claim seeking
costs and expenses incurred or to be incurred to comply with an order, judgment or award of
injunctive or other equitable relief of any kind, or that portion of a settlement encompassing
injunctive or other equitable relief, including actual or anticipated costs and expenses associated
with or arising from an Insured’s obligation to provide reasonable accommodation under, or
otherwise comply with, the Americans With Disabilities Act or the Rehabilitation Act of 1973,
including amendments thereto and regulations thereunder, or any related or similar federal, state
or local law or regulation.

V. SEVERABILITY OF EXCLUSIONS

No conduct of any Insured Person will be imputed to any other Insured Person to determine the application of any of
the exclusions set forth in Section IV. EXCLUSIONS above. Solely with respect to exclusion B.1. set forth above, no
conduct of any Insured will be imputed to any other Insured to determine if coverage is available.

VI. CONDITIONS

A. RETENTION

This Section VI. CONDITIONS A. RETENTION will supplement, and not replace, Section Ill.
CONDITIONS B. RETENTION of the Liability Coverage Terms and Conditions.

No retention will apply to Defense Expenses resulting from any Claim, other than a Claim for an
employment related Wrongful Act, and the Company will reimburse the Insured Organization for any
such retention paid by the Insured Organization in connection with any such Claim, if:

1. with respect to such Claim, there is a final adjudication of no liability obtained prior to or during
trial, in favor of all Insureds, by reason of a motion to dismiss or a motion for summary judgment
or any similar motion or process, after exhaustion of all appeals, or a final judgment of no liability
obtained after trial, in favor of all Insureds, after exhaustion of all appeals; or
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2. such Claim is dismissed or there is a stipulation to dismiss such Claim with prejudice and without
the payment of any monetary consideration by the Insureds.

In no event will a settlement of a Claim be considered a final adjudication of no liability for purposes of
this subsection.

As a condition of any reimbursement of the retention as set forth above, the Company may require a
written undertaking on terms and conditions satisfactory to the Company guaranteeing the repayment of
such amounts in the event that such Claim is reinstituted after payment by the Company.

B. SETTLEMENT

The Company may, with the written consent of the Insured, make such settlement or compromise of any
Claim as the Company deems expedient. In the event that the Company recommends an offer of
settlement (a “Settlement Offer”) of any Claim which is acceptable to the claimant(s), and if the Insured
will refuse to consent to such Settlement Offer, the Insured will be solely responsible for thirty percent
(30%) of all Defense Expenses incurred or paid by the Insured after the date the Insured refused to
consent to the Settlement Offer, and the Insured will also be responsible for thirty percent (30%) of all
Loss, other than Defense Expenses, in excess of the Settlement Offer, provided that the Company’s
liability under this Liability Coverage for such Claim does not exceed the remaining applicable limit of
liability.

C. PRESUMPTION OF INDEMNIFICATION

Regardless of whether Loss resulting from any Claim against Insured Persons is actually indemnified,
Insuring Agreement B. and the Retention set forth in the Declarations will apply to any Loss as to which
indemnification by the Insured Organization or any Outside Entity is legally permissible, whether or not
actual indemnification is made, unless such indemnification is not made by the Insured Organization or
such Outside Entity solely by reason of its Financial Insolvency.

The certificate of incorporation, charter, articles of association or other organizational documents of the
Insured Organization and each Outside Entity, including by-laws and resolutions, will be deemed to
have been adopted or amended to provide indemnification to the Insured Persons to the fullest extent
permitted by law.

D. OTHER INSURANCE AND INDEMNIFICATION

This Liability Coverage will apply only as excess insurance over, and will not contribute with: (1) any
other valid and collectible insurance available to any Insured, including any insurance under which there
is a duty to defend, unless such insurance is written specifically excess of this Liability Coverage by
reference in such other policy to the Policy Number of this Liability Policy; or (2) indemnification to which
an Insured Person is entitled from any Outside Entity other than the Insured Organization. This
Liability Coverage will not be subject to the terms of any other insurance.

E. OUTSIDE POSITIONS — LIMIT OF LIABILITY

If any Claim against the Insureds gives rise to an obligation both under this Liability Coverage and
under any other coverage or policy of insurance issued by the Company or any of its affiliates to any
Outside Entity, the Company’s maximum aggregate limit of liability under all such policies for all Loss,
including Defense Expenses, for such Claim will not exceed the largest single available limit of liability
under any such coverage.

F. ORDER OF PAYMENTS

If Loss, other than Defense Expenses, from any Claim exceeds the remaining applicable limit of liability
as set forth in ITEM 5 of the Declarations:

1. the Company will first pay Loss for such Claim to which Insuring Agreement A. applies; then

2. to the extent that any amount of the applicable limit of liability will remain available, the Company
will pay Loss for such Claim to which Insuring Agreements B. and C. apply.
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Upon written request of the Insured Organization by and through any Executive Officer, the Company
will either pay or withhold payment of Loss from such Claim under Insuring Agreements B. and C., as
applicable. In the event of a written request to withhold payment, the Company will make any future
payment only for Loss from any such Claim to which Insuring Agreement A. applies, unless otherwise so
instructed upon written request by and through an Executive Officer of the Insured Organization.
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CRIME

CRIME TERMS AND CONDITIONS

PLEASE READ ALL TERMS AND CONDITIONS CAREFULLY

CONSIDERATION CLAUSE

IN CONSIDERATION of the payment of the premium stated in the Declarations, and subject to the Declarations and
pursuant to all the terms, conditions, exclusions and limitations of this Crime Policy, the Company will pay the Insured for
direct loss that the Insured sustains which is directly caused by a Single Loss taking place at any time and which is
Discovered by the Insured during the Policy Period or during the Extended Period to Discover Loss pursuant to the
terms set forth in Section V. CONDITIONS A. GENERAL CONDITIONS 3. Extended Period to Discover Loss.

l. INSURING AGREEMENTS

This Crime Policy provides coverage under each of the following Insuring Agreements. Notwithstanding the aforesaid, if
ITEM 5 of the Declarations indicates that any Insuring Agreement is “Not Covered,” then such Insuring Agreement and any
other reference thereto is deemed to be deleted from this Crime Policy.

A. FIDELITY
1. Employee Theft
The Company will pay the Insured for the Insured’s direct loss of, or direct loss from damage to,

Money, Securities and Other Property directly caused by Theft or Forgery committed by an
Employee, whether identified or not, acting alone or in collusion with other persons.

2. ERISA Fidelity
The Company will pay the Insured for direct loss of, or direct loss from damage to, Money,
Securities and Other Property that belongs to an Employee Benefit Plan, directly caused by

Theft or Forgery committed by a Fiduciary, whether identified or not, acting alone or in collusion
with other persons.

3. Employee Theft of Client Property

The Company will pay the Insured for direct loss of, or direct loss from damage to, Money,
Securities and Other Property sustained by the Insured’s Client, directly caused by Theft or
Forgery committed by an identified Employee.

B. FORGERY OR ALTERATION
The Company will:

1. pay the Insured for the Insured’s direct loss directly caused by Forgery or alteration of,
on or in any written Covered Instruments that are:
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a. made by, drawn by, or drawn upon, the Insured, or purport to have been so made or

drawn; or

b. made or drawn by one acting as the Insured’s agent, or purport to have been so made or
drawn; and

2. reimburse the Insured for reasonable legal defense expenses that the Insured has paid

if the Insured is sued for refusing to pay any written Covered Instrument under this
Insuring Agreement B. on the basis that it has been Forged or altered. Reimbursement
of such legal expenses is conditioned upon the Insured’s receipt of the Company'’s prior
written consent to defend against such suit. The amount of any legal expenses
reimbursed under Insuring Agreement B. is in addition to the applicable Single Loss Limit
of Insurance for Insuring Agreement B.

A signature that is a mechanical or electronic reproduction of a handwritten signature produced by a
mechanical check-writing machine or a computer printer is treated the same as a handwritten signature.
An Electronic Signhature is not treated the same as a mechanical or electronic reproduction of a
handwritten signature and is not a Forgery under this Insuring Agreement B.

For purposes of this Insuring Agreement B., the term “check” includes a “substitute check” as defined in
the Check Clearing for the 21* Century Act, and will be treated the same as the original it replaced.

C. ON PREMISES

The Company will pay the Insured for:

1. the Insured’s direct loss of Money or Securities located inside the Premises or
Financial Institution Premises directly caused by Theft, committed by a person present
inside such Premises or Financial Institution Premises;

2. the Insured’s direct loss of Money or Securities located inside the Premises or
Financial Institution Premises directly caused by disappearance, damage or
destruction;

3. the Insured’s direct loss of, or direct loss from damage to, Other Property located inside
the Premises:
a. directly caused by an actual or attempted Robbery; or
b. in a safe or vault, directly caused by an actual or attempted Safe Burglary; and
4. the Insured’s direct loss from damage to the Premises or its exterior resulting directly

from an actual or attempted Theft, Robbery or Safe Burglary, if the Insured is the
owner of the Premises or is liable for damage to it; or

S. the Insured’s direct loss of, or loss from damage to, a locked safe, vault, cash register,
cash box or cash drawer located inside the Premises resulting directly from an actual or
attempted Theft, Robbery or Safe Burglary, if the Insured is the owner of the locked
safe, vault, cash register, cash box or cash drawer or is liable for damage thereto.

D. IN TRANSIT
1. The Company will pay the Insured for the Insured’s direct loss of Money or Securities
directly caused by Theft, disappearance, damage or destruction while in transit outside
the Premises and in the care and custody of:
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a. a Messenger, including while temporarily within the living quarters of a
Messenger; or

b. an armored motor vehicle company.

2. The Company will pay the Insured for the Insured’s direct loss of, or the Insured’s direct
loss from damage to, the Insured’s Other Property directly caused by an actual or
attempted Robbery while in transit outside the Premises and in the care and custody of:

a. a Messenger; or
b. an armored motor vehicle company.
3. The Company will pay the Insured for the Insured’s direct loss of, or direct loss from

damage to, the Insured’s Other Property directly caused by an actual or attempted
Theft of the Insured’s Other Property while it is temporarily within the living quarters of a
Messenger.

Coverage under this Insuring Agreement D. begins immediately upon receipt of the Money, Securities or
Other Property by the transporting party and ends immediately upon delivery to the designated recipient
or its agent.

E. MONEY ORDERS AND COUNTERFEIT MONEY

The Company will pay the Insured for the Insured’s direct loss directly caused by the Insured’s good
faith acceptance of:

1 original money orders, issued or purportedly issued by any post office, express company
or bank located in the United States of America, its territories and possessions, Canada,
or any other country in which the Insured maintains a physical Premises, that are not
paid upon presentation; or

2. Counterfeit Money, of the United States of America, its territories and possessions,
Canada, or any other country in which the Insured maintains a physical Premises that is
acquired during the regular course of business;

in exchange for merchandise, Money or services.
F. COMPUTER CRIME

1. Computer Fraud

The Company will pay the Insured for the Insured’s direct loss of, or direct loss from damage to,
Money, Securities and Other Property directly caused by Computer Fraud.

2. Computer Program and Electronic Data Restoration Expense

The Company will pay the Insured for reasonable Restoration Expense that the Insured incurs
to restore or replace damaged or destroyed Computer Programs or Electronic Data stored
within the Insured’s Computer System directly caused by a Computer Violation.

For purposes of this Insuring Agreement F.2., a Single Loss involving Computer Program and
Electronic Data Restoration Expense applies to reasonable Restoration Expense incurred by
the Insured between the time the Insured Discovers the damage or destruction and the time the
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Insured’s Computer Program or Electronic Data is restored to the level of operational capability
that existed immediately preceding a Computer Violation. Recurrence of the same Computer
Virus after the Insured’s Computer Program or Electronic Data has been restored constitutes
a separate Single Loss.

Payment of reasonable Restoration Expense applies:

a. only to Computer Programs and Electronic Data which the Insured owns or
leases, or for which the Insured is legally liable; and
b. only if the Insured is unable to reproduce such Computer Programs or

Electronic Data from back-up data copies.

Payment of reasonable Restoration Expense will be made to the Insured upon the completion of
the restoration of the damaged or destroyed Computer Programs or Electronic Data.

If a Single Loss is covered under both Insuring Agreements F.1. and F.2., then only the
Retention for a Single Loss under Insuring Agreement F.1. will be applicable and the payment of
Restoration Expense under Insuring Agreement F.2. will be part of, and not in addition to, the
Single Loss Limit of Insurance for Insuring Agreement F.1.

G. FUNDS TRANSFER FRAUD

The Company will pay the Insured for the Insured’s direct loss of Money and Securities contained in the
Insured’s Transfer Account directly caused by Funds Transfer Fraud.

H. PERSONAL ACCOUNTS PROTECTION
1. Personal Accounts Forgery or Alteration
The Company will pay the Insured, on behalf of the Insured’s Management Staff Member, for

loss incurred by the Insured’s Management Staff Member, directly caused by Forgery or
alteration of, on or in any written Covered Personal Instruments that are:

a. drawn upon personal accounts of the Insured’s Management Staff Member, or
purported to have been so drawn; or
b. made or drawn by one acting as an agent of the Insured’s Management Staff Member,

or purport to have been so made or drawn.

A signature that is a mechanical or electronic reproduction of a handwritten signature produced by
a mechanical check-writing machine or a computer printer will be treated the same as a
handwritten signature. An Electronic Signature is not treated the same as a mechanical or
electronic reproduction of a handwritten signature and is not a Forgery under this Insuring
Agreement H.

For purposes of this Insuring Agreement H.1. the term “check” includes a substitute check as
defined in the Check Clearing for the 21% Century Act, and will be treated the same as the original
it replaced.

2. Identity Fraud Expense Reimbursement

The Company will reimburse the Insured, on behalf of the Insured’s Management Staff Member, for
Identity Fraud Expense incurred by the Insured’s Management Staff Member as a direct result of any
Identity Fraud.
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CLAIM EXPENSE

The Company will pay the Insured for reasonable Claim Expenses incurred and paid by the Insured to
establish the existence, amount and preparation of the Insured’s proof of loss in support of a covered
claim for loss under any Insuring Agreement of this Crime Policy.

The following conditions specifically apply to this Insuring Agreement I.:

1. any Claim Expenses payable to the Insured are only applicable to any covered loss
which exceeds the Single Loss Retention for the Insuring Agreement that is the subject of
a claim under this Crime Policy;

2. Claim Expenses that are payable to the Insured are in addition to the Single Loss Limit
of Insurance for the Insuring Agreement that is the subject of a claim under this Crime
Policy; and

3. Claim Expenses payable to the Insured will be paid to the Insured at the same time as

the payment of the valid and collectible loss under the Insuring Agreement that is the
subject of a claim under this Crime Policy.

1. GENERAL AGREEMENTS

A. JOINT INSURED

1. If the Insured consists of more than one entity, then the First Named Insured acts for itself and for every
other Insured for all purposes of this Crime Policy.

2. If any Insured, or a partner or Management Staff Member of that Insured, has knowledge of any
information relevant to this Crime Policy, that knowledge is considered knowledge of every Insured.

3. An Employee of any Insured is considered to be an Employee of every Insured.

4, The Company will not pay the Insured more for loss or losses sustained by more than one Insured than
the amount the Company would pay if all loss or losses had been sustained by one Insured.

S. Payment by the Company to the First Named Insured for loss sustained by any Insured, or payment by
the Company to the Employee Benefit Plan for loss sustained under Insuring Agreement A.2, fully
releases the Company on account of such loss.

6. If this Crime Policy or any of its Insuring Agreements are canceled or terminated as to any Insured, loss
sustained by that Insured is covered only if Discovered by the Insured during the period of time provided
in the Extended Period To Discover Loss pursuant to the terms set forth in Section V. CONDITIONS A.
GENERAL CONDITIONS 3. Extended Period to Discover Loss; provided, this extended period to discover
loss terminates as to that Insured immediately upon the effective date of any other insurance obtained by
that Insured replacing in whole or in part the insurance afforded by this Crime Policy, whether or not
such other insurance provides coverage for loss sustained prior to its effective date.

B. ADDITIONAL OFFICES

If the Insured establishes any additional offices, other than by consolidation with, merger with, purchase of, or

acquisition of assets or liabilities of another organization while this Crime Policy is in effect, such offices are

automatically covered by this Crime Policy from the date of such establishment without the requirement of notice
to the Company or the payment of additional premium for the remainder of the Policy Period.
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C. CONSOLIDATION, MERGER OR PURCHASE OF ASSETS

If, during the Policy Period, the Insured merges with, purchases or acquires the assets or liabilities of another
entity, this Crime Policy will provide coverage for that merged, purchased, or acquired entity, subject to all other
terms and conditions herein, but only for loss Discovered by the Insured after the effective date of such merger,
purchase, or acquisition; provided, the Insured gives the Company written notice of such merger, purchase, or
acquisition, and specific application has been submitted on the Company’s form in use at the time, together with
such documentation and information as the Company may require, all within 90 days after the effective date of
such merger, purchase, or acquisition. Coverage for the merged, purchased, or acquired entity will not be
afforded following such 90-day period unless the Company has agreed to provide such coverage, subject to any
additional terms and conditions as the Company may require, and the Insured has paid the Company any
additional premium as may be required by the Company. Any Employee Benefit Plan or Sponsored Plan
acquired as above will be included as Insureds as specified in Item 1 of the Declarations.

The 90-day notice requirement and the 90-day limitation of coverage will not apply, provided: (1) the assets of the
merged, purchased, or acquired entity do not exceed 30% of the total assets of all Insureds as reflected in the
Insured’s most recent fiscal year-end financial statement, or (2) the merger, purchase, or acquisition occurs less
than 90 days prior to the end of the Policy Period.

D. ACQUISITIONS

If, during the Policy Period, the Insured acquires a Subsidiary, this Crime Policy will provide coverage for such
Subsidiary and its respective Management Staff Members, Employee Benefit Plans, and Sponsored Plans,
subject to all other terms and conditions of this Crime Policy, provided written notice of such acquisition has been
given to the Company, and specific application has been submitted on the Company’s form in use at the time,
together with such documentation and information as the Company may require, all within 90 days after the
effective date of such acquisition. Coverage for such Subsidiary will not be afforded following such 90-day period
unless the Company has agreed to provide such coverage, subject to any additional terms and conditions as the
Company may require, and the Insured has paid the Company any additional premium as may be required by the
Company.

The 90-day notice requirement and the 90-day limitation of coverage will not apply provided that: (1) the assets of
the acquired Subsidiary do not exceed 30% of the Insured’s total assets as reflected in the Insured’s most
recent fiscal year-end financial statement; or (2) the acquisition occurs less than 90 days prior to the end of the
Policy Period.

E. CHANGE OF CONTROL — NOTICE REQUIREMENTS

When the Insured learns that a Change of Control has taken place as to any Insured, or will take place during
the Policy Period, the Insured must give the Company written notice within 90 days of the effective date of such
Change of Control.

[l. DEFINITIONS

Wherever appearing in this Crime Policy, the following words and phrases appearing in bold type have the
meanings set forth in this Section Ill. DEFINITIONS:

A. Change of Control means:

1. the acquisition of any Insured, or of all or substantially all of its assets, by another entity,
or the merger or consolidation of any Insured into or with another entity such that the
Insured is not the surviving entity; or

2. the obtaining by any person, entity or affiliated group of persons or entities of the right to
elect, appoint or designate more than 50% of the board of directors or board of managers
or to exercise a majority control of the board of directors, board of managers, or a
functional equivalent thereof of any Insured.
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B. Claim Expenses means reasonable fees, costs and expenses of outside accountants, attorneys,
consultants or experts retained by the Insured to determine the amount and extent of loss covered under
this Crime Policy. The reasonableness of such expenses will be determined by the Company. The
phrase does not mean or include any of the Insured’s internal corporate fees, costs (direct or indirect),
obligations or Employee wages and salaries.

C. Client means an entity designated as a Client by endorsement to this Crime Policy for which the
Insured performs services as specified in a written agreement, but only while the written agreement is in
effect.

D. Client’s Premises means the interior of that portion of any building the Insured’s Client occupies in

conducting its business.

E. Computer Fraud means:

The use of any computer to fraudulently cause a transfer of Money, Securities or Other Property from
inside the Premises or Financial Institution Premises:

1. to a person (other than a Messenger) outside the Premises or Financial Institution
Premises; or
2. to a place outside the Premises or Financial Institution Premises.
F. Computer Program means a set of related electronic instructions that direct the operations and functions

of a Computer System or devices connected to it that enable the Computer System or devices to
receive, process, store, retrieve, send, create or otherwise act upon Electronic Data.

G. Computer System means a computer and all input, output, processing, storage and communication
facilities and equipment that are connected to such a device and that the operating system or application
software used by the Insured are under the direct operational control of the Insured. Off-line media
libraries are deemed to be part of such Computer System.

H. Computer Violation means:
1. a Computer Virus designed to damage or destroy a Computer Program or Electronic
Data; or
2. vandalism by a natural person, including an Employee, who has gained unauthorized

electronic access to the Insured’s Computer System.

l. Computer Virus means a set of unauthorized instructions, programmatic or otherwise:

1. directed solely against the Insured; and
2. that propagate themselves through the Computer System or networks;

provided such instructions were maliciously introduced by a natural person.

J. Counterfeit means an imitation of Money that is intended to deceive and to be taken as genuine.
K. Covered Instruments means:
1. checks, drafts, promissory notes, bills of exchange or similar written promises, orders or
directions to pay a sum certain in Money; and
2. written instruments required in conjunction with any transaction involving any Credit,

Debit or Charge Card issued to the Insured, the Insured’s Employees or the Insured’s
Management Staff Members for business purposes.

L. Covered Personal Instruments means:

1. checks, drafts, promissory notes or similar written promises, orders or directions to pay a
sum certain in Money; and
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2. written instruments required in conjunction with any transaction involving any Credit,
Debit or Charge Card issued to a Management Staff Member for personal use.

M. Credit, Debit or Charge Card means any card, plate or other similar device used for the purpose of
obtaining Money, property, labor or services on credit or for immediate payment. The terms do not mean
a note, check, draft, money order or other negotiable instrument.

N. Crime Policy means, collectively, the Declarations, the application, the Crime Terms and Conditions, and
any endorsements attached thereto.

O. Digital Signature means an electronic identifier created by computer, within, attached to or logically
associated with a record and executed or adopted by a person with the intent to sign the record.

P. Discover, Discovered, or Discovery means the moment when the Insured, any partner in the Insured,
or Management Staff Member:

1. first become(s) aware of facts that would cause a reasonable person to assume that a
loss of a type covered by this Crime Policy has been or will be incurred, regardless of
when the act or acts causing or contributing to such loss occurred, even though the exact
details of loss may not then be known; or

2. first receive(s) notice of a claim against the Insured alleging facts which, if true, would
constitute a loss under this Crime Policy,

whichever occurs first.

Q. Electronic Data means facts or information converted to a form:
1. usable in a Computer System;
2. that does not provide instructions or directions to a Computer System; or
3. that is stored on electronic processing media for use by a Computer Program.
R. Electronic Signature means a Digital Signature, an electronic sound, symbol or process, within,

attached to, or logically associated with a record and executed or adopted by a person with the intent to
sign the record.

S. Employee means:
1. any natural person:

a. while in the Insured’s service or for 60 days after termination of service, unless
such termination is due to Theft or Forgery or any other dishonest act committed
by the Employee;
who the Insured compensates directly by salary, wages or commissions; and
who the Insured has the right to direct and control while performing services for
the Insured;

2. any natural person who is temporarily furnished to the Insured:

a. to substitute for an Employee as set forth in paragraph 1. above, who is on
medical, military or other leave of absence; or

b. to meet seasonal or short-term workload conditions;

while that person is subject to the Insured’s direction and control and performing services
for the Insured; provided, any such natural person who has care and custody of property
outside the Premises is specifically excluded from this definition;
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3. any natural person, other than a temporary Employee described in paragraph 2. above,
who is leased to the Insured under a written agreement between the Insured and a labor
leasing firm, while that person is subject to the Insured’s direction and control and
performing services for the Insured;

4, any natural person:

a. who is a member of the board of directors, member of the board of trustees or
LLC Manager while acting as a member of any of the Insured’s elected or
appointed committees, including any member of such committee, to perform on
the Insured’s behalf, specific, as distinguished from general, directorial acts;

b. who is a non-compensated officer;

C. other than a non-compensated fund solicitor, while performing services for the
Insured that are usual to the duties of an Employee or officer;

d. while acting as a non-compensated fund solicitor during fund raising campaigns;

e. who is a former Employee, member of the board of directors, partner, LLC
Manager, or member of the board of trustees retained as a consultant while that
person is subject to the Insured’s direction and control and performing services
for the Insured;

f. who is a guest student or intern pursuing studies or duties in any of the Insured’s
offices or Premises; while such person is subject to the Insured’s direction and
control and performing services for the Insured;

g. who is a volunteer, while such person is subject to the Insured’s direction and
control and is performing services for the Insured, or

5. any attorney retained by the Insured, and any employee of such attorney, while
performing legal services for the Insured.

Employee also means any individual described in paragraphs 1-5 above while such person is on medical,
military, or other leave of absence from the Insured. Coverage applies to any such Employee while on
leave, regardless of whether such person remains subject to the Insured’s direction and control during
the time of leave.

Employee does not mean any agent, broker, factor, commission merchant, consignee, independent
contractor or representative or other person of the same general character not specified in paragraphs 1.
through 5. above.

T. Employee Benefit Plan means an employee welfare benefit plan or an employee pension benefit plan as
more fully set forth in Title 1, Section 3 of the Employee Retirement Income Security Act of 1974 and any
amendments thereto (ERISA) and which is solely sponsored by an Employee Benefit Plan Sponsor.

u. Employee Benefit Plan Sponsor means:
1. the First Named Insured,
2. any Subsidiary, or
3. any other entity listed in Item 1. of the Declarations.
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V. Fiduciary means any natural person who is a trustee, an officer, an Employee or an administrator of any
Employee Benefit Plan; and any person, or a member of the board of directors, an officer, an Officer-
Shareholder, a member of the board of trustees, an LLC Manager, or an Employee while that person is
handling Money, Securities and Other Property that belongs to any Employee Benefit Plan.

Fiduciary does not mean any agent, broker, independent contractor, broker/dealer, registered
representative, investment advisor, custodian or other person or entity of the same general character.

W. Financial Institution means:
1. a bank, trust company, savings bank, credit union, savings and loan association or similar
thrift institution; or
2. a stock brokerage firm, mutual fund, liquid assets fund or similar investment institution.
X. Financial Institution Premises means the interior of that portion of any building occupied by a Financial

Institution (including any night depository chute and any safe maintained by such Financial Institution),
transfer agent or registrar or similarly recognized place of safe deposit.

Y. First Named Insured means the entity first named in ITEM 1 of the Declarations.

Forgery, or Forged means the signing of the name of another person or organization with a handwritten
signature physically affixed directly to a Covered Instrument or Covered Personal Instrument, without
authority and with the intent to deceive; it does not mean a signature that consists in whole or in part of
one’s own name signed with or without authority in any capacity, for any purpose.

AA. Funds Transfer Fraud means:

1. an electronic, telegraphic, cable, teletype or telephone instruction fraudulently transmitted
to a Financial Institution directing such institution to debit a Transfer Account and to
transfer, pay or deliver Money or Securities from the Transfer Account which instruction
purports to have been transmitted by the Insured, but was in fact fraudulently transmitted
by someone other than the Insured without the Insured’s knowledge or consent;

2. a fraudulent written instruction, other than one covered under Insuring Agreement B.,
issued to a Financial Institution directing such Financial Institution to debit a Transfer
Account and to transfer, pay or deliver Money or Securities from such Transfer
Account by use of an electronic funds transfer system at specified intervals or under
specified conditions, which written instruction purports to have been issued by the
Insured but was in fact fraudulently issued, Forged or altered by someone other than the
Insured without the Insured’s knowledge or consent; or

3. an electronic, telegraphic, cable, teletype, telefacsimile, telephone or written instruction
initially received by the Insured, which purports to have been transmitted by an
Employee, but which was in fact fraudulently transmitted by someone else without the
Insured’s or the Employee’s consent.

BB. Identity Fraud means the act of knowingly transferring or using, without lawful authority, a means of
identification of a Management Staff Member with the intent to commit, aid, or abet any unlawful activity
that constitutes a violation of federal law or a felony under any applicable jurisdiction.

CC. Identity Fraud Expense means:

1. costs for notarizing fraud affidavits or similar documents for credit agencies, financial
institutions, merchants or other credit grantors that have required that such affidavits be
notarized,;

2. costs for certified mail to law enforcement agencies, credit agencies, financial institutions,

merchants or other credit grantors;
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3. costs for long distance telephone calls to law enforcement agencies, credit agencies,
financial institutions, merchants or other credit grantors to report or discuss any actual
Identity Fraud;

4. lost wages, up to a maximum payment of $1,000. per week for a maximum period of five
(5) weeks, as a result of absence from employment:

a. to communicate with law enforcement agencies, legal counsel, credit agencies,
financial institutions, merchants or other credit grantors;
b. to complete fraud affidavits or similar documents; or

due to wrongful incarceration arising solely from someone having committed a
crime in the Management Staff Member’s name; provided, that lost wages will
not apply in the case of wrongful incarceration absent all charges being dismissed
or an acquittal;

S. loan application fees for re-applying for a loan or loans when the original application is
rejected solely because the lender received incorrect credit information;

6. reasonable attorney fees incurred, with the Company’s prior written consent, for:

a. defense of lawsuits brought against the Insured’s Management Staff Member
by financial institutions, merchants, other credit grantors or their collection
agencies;

b. the removal of any criminal or civil judgments wrongly entered against the
Insured’s Management Staff Member; or

C. challenging the accuracy or completeness of any information in a consumer credit
report; and

7. costs for daycare and eldercare incurred solely as a direct result of any Identity Fraud

Discovered during the Policy Period.

Identity Fraud Expense does not include any expense or loss not listed in paragraphs 1. through 7. of
this Definition CC..

DD. Insured means:
1. for the purposes of Insuring Agreement A.2., any and all Employee Benefit Plans;
a. which have been established or maintained by an Employee Benefit Plan
Sponsor as of the inception date of this Crime Policy, or
b. which have been created or acquired by an Employee Benefit Plan Sponsor
after the inception date of this Crime Policy, subject to the provisions of General
Agreements C and D.
or
2. for the purposes of all other Insuring Agreements:
a. the First Named Insured,
b. any Subsidiary,
C. any Sponsored Plan, or
d. any other entity listed in Item 1. of the Declarations.
EE. LLC Manager means any natural person who was, is or becomes a manager, member of the board of

managers, or a functionally equivalent executive of a limited liability company.

FF. LLC Member means any natural person who has an ownership interest in a limited liability company.
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GG.

HH.

JJ.

KK.

LL.

MM.

NN.

OO0.

PP.

Management Staff Member means the Insured’s proprietor, natural person partner, member of the
board of directors, member of the board of trustees, officer, risk manager, in-house general counsel, LLC
Manager, or LLC Member.

Messenger means any Management Staff Member, or relative thereof, any Officer-Shareholder, or any
Employee, duly authorized, while having care and custody of covered property outside the Premises.

Money means a medium of exchange in current use and authorized or adopted by a domestic or foreign
government, including currency, coins, bank notes, bullion, travelers’ checks, registered checks and
money orders held for sale to the public.

Officer-Shareholder means any officer who has a 25% or greater ownership interest in any one or more
Insureds.

Other Property means any tangible property other than Money and Securities that has intrinsic value.

Policy Period means the period from the Inception Date to the Expiration Date set forth in ITEM 2 of the
Declarations. In no event will the Policy Period continue past the effective date of cancellation or
termination of this Crime Policy.

Premises means the interior of that portion of any building the Insured occupies in conducting the
Insured’s business.

Restoration Expense means reasonable costs incurred by the Insured to reproduce Computer
Programs or Electronic Data and enable the Insured to restore the Insured’s Computer System to the
level of operational capability that existed immediately preceding a Computer Violation.

Restoration Expense does not include:

1. the Insured’s internal corporate costs and expenses, including Employee remuneration
and any costs related to any legal action;

2. expenses incurred as a result of the reconstruction of Computer Programs and
Electronic Data recorded on media, including magnetic or optical media if there are no
analyses files, specifications or backups of Computer Programs or Electronic Data held
outside the Premises;

3. expenses incurred as a result of the reconstruction of Computer Programs and
Electronic Data if the Insured knowingly used illegal copies of programs;

4. expenses incurred to render the Computer Programs and Electronic Data usable by
replacement processing equipment;

5. expenses incurred to design, update or improve Computer Programs or Electronic
Data or to perfect their operation or performance;

6. expenses incurred as a result of alteration in Computer Programs and Electronic Data
held on magnetic media due to the effect of magnetic fields, incorrect usage of the
Computer Programs and Electronic Data, or the obsolescence of the Computer
System;

7. the Insured’s lost revenue, sales or profits; or

8. expenses incurred by any customer.

Robbery means the unlawful taking of Money, Securities and Other Property from the care and custody

of the Insured, the Insured’s partners or any other person (except any person acting as a watchperson or
janitor) by one who has:

1. caused or threatened to cause that person bodily harm; or
2. committed an unlawful act witnessed by that person.

Safe Burglary means the unlawful taking of:

1. Money, Securities and Other Property from within a locked safe or vault by a person
unlawfully entering the safe or vault as evidenced by marks of forcible entry upon its
exterior; or
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2. a safe or vault from inside the Premises.

QQ. Securities means written negotiable and non-negotiable instruments or contracts representing Money or
property including:

1. tokens, tickets, revenue and other stamps (whether represented by actual stamps or
unused value in a meter) in current use; and
2. evidences of debt issued in connection with any Credit, Debit or Charge Card, which

cards are not issued by the Insured;
but does not include Money.

RR. Single Loss means:
1. for purposes of Insuring Agreement A.:
a. an individual act;
b. the combined total of all separate acts; or
C. a series of related acts;

committed by an Employee or committed by more than one Employee acting alone or in
collusion with other persons both during and before the Policy Period;

2. for purposes of Insuring Agreements B. and H.1., all loss caused by any person, or loss in
which that person is involved, whether the loss involves one or more written Covered
Instruments or Covered Personal Instruments; and

3. for purposes of all other Insuring Agreements:
a. any act or series of related acts or events involving one or more persons; or
b. any act, acts or events involving a person or group of persons acting together;

whether identified or not, both during and before the Policy Period.

SS. Sponsored Plan means any employee benefit plan or employee pension benefit plan solely sponsored by
any Insured that is not subject to the terms of ERISA.

TT. Subsidiary means:

1. any corporation, partnership, limited liability company or other entity, organized under the laws of
any jurisdiction in which, on or before the Inception Date set forth in ITEM 2 of the Declarations,
the Insured owns, directly or indirectly, more than 50% of the outstanding securities or voting
rights representing the present right to elect, appoint, or exercise a majority control over such
entity’s board of directors, board of trustees, board of managers, natural person general partners,
or functional equivalent; or

2. subject to the provisions set forth in Section Il. GENERAL AGREEMENTS D. ACQUISITIONS, of
the Crime Terms and Conditions, any entity that the Insured acquires or forms during the Policy
Period in which the Insured owns, directly or indirectly, more than 50% of the outstanding
securities or voting rights representing the present right to elect, appoint or exercise a majority
control over such entity’s board of directors, board of trustees, board of managers, natural person
general partners, or functional equivalent.

Subsidiary does not include any entity in which any Insured is engaged as a participant in any type of
joint venture unless such entity is specifically scheduled as an additional Insured by endorsement to this
Crime Policy.

Uu. Theft means:
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1. under Insuring Agreement A.3., the intentional unlawful taking of Money, Securities and Other
Property to the deprivation of a Client;

2. under Insuring Agreements C. or D., the intentional unlawful taking of Money and Securities to
the Insured’s deprivation.
3. under all other Insuring Agreements, the intentional unlawful taking of Money, Securities and

Other Property to the Insured’s deprivation.

VV. Transfer Account means an account maintained by the Insured at a Financial Institution from which
the Insured can initiate the transfer, payment or delivery of Money or Securities:

1. by means of electronic, telegraphic, cable, teletype, telefacsimile or telephone instructions
communicated directly or through an electronic funds transfer system; or
2. by means of written instructions (other than those described in Insuring Agreements B. and H.1.)

establishing the conditions under which such transfers are to be initiated by such Financial
Institution through an electronic funds transfer system.

V. EXCLUSIONS

A. This Crime Policy will not apply to loss resulting directly or indirectly from war, whether or not declared;
civil war; insurrection; rebellion or revolution; military, naval or usurped power; governmental intervention,
expropriation or nationalization; or any act or condition related to any of the foregoing.

B. This Crime Policy will not apply to loss resulting directly or indirectly from seizure or destruction of
property by order of governmental authority.

C. This Crime Policy will not apply to loss resulting directly or indirectly from any fraudulent, dishonest or
criminal act committed by the Insured, the Insured’s natural person partners, any LLC Member or
Officer-Shareholder, whether acting alone or in collusion with others; provided, this Exclusion C. will not
apply to loss covered under Insuring Agreement A.2..

D. This Crime Policy will not apply to loss resulting directly or indirectly from any fraudulent, dishonest or
criminal act committed by any Employee or Fiduciary whether acting alone or in collusion with others,
unless covered under Insuring Agreements A.1., A.2., A3., F.2., or H..

E. This Crime Policy will not apply to loss resulting directly or indirectly from any Funds Transfer Fraud,
unless covered under Insuring Agreements A.1., A.2., A3., or G..

F. This Crime Policy will not apply to loss resulting directly or indirectly from the Insured’s acceptance of
money orders or Counterfeit Money, unless covered under Insuring Agreements A.1., A.2., A3. or E..

G. This Crime Policy will not apply to loss or damages resulting directly or indirectly from the input of
Electronic Data by a natural person having the authority to enter the Insured’s Computer System,
unless covered under Insuring Agreements A.1., A.2., A3.,F.2. or G..

H. This Crime Policy will not apply to loss resulting directly or indirectly from forged, altered or fraudulent
documents or written instruments used as source documentation in the preparation of Electronic Data,
unless covered under Insuring Agreements A.1., A.2., or A.3..

l. This Crime Policy will not apply to any expenses incurred by the Insured in establishing the existence or
the amount of any loss covered under this Crime Policy, unless covered under Insuring Agreement |..

J. This Crime Policy will not apply to loss of income, whether or not earned or accrued, or potential income,
including interest and dividends, not realized by the Insured as the result of any loss covered under this
Crime Policy.

K. This Crime Policy will not apply to damages of any type, except the Insured’s direct compensatory
damages resulting from a loss covered under this Crime Policy.
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L. This Crime Policy will not apply to indirect or consequential loss of any nature, including fines, penalties,
multiple or punitive damages.

M. This Crime Policy will not apply to loss resulting directly or indirectly from any Theft, disappearance,
damage, destruction or disclosure of any intangible property or confidential information including:

1. trade secret information, confidential processing methods or other confidential information
or intellectual property of any kind, or Electronic Data unless otherwise covered under
Insuring Agreement F.2.; or

2. Computer Programs.

N. This Crime Policy will not apply to loss of, or damage to, manuscripts, records, accounts, microfilm, tapes
or other records, whether written or electronic, or the cost of reproducing any information contained in
such lost or damaged records, except when covered under Insuring Agreements C., D., or F.2..

O. This Crime Policy will not apply to loss, or that part of any loss, the proof of which as to its existence or
amount is dependent solely upon:

1. an inventory computation or physical count; or
2. a profit and loss computation;

provided that where the Insured establishes wholly apart from such computations or physical count that
the Insured has sustained a loss covered under Insuring Agreements A.1., A.2, A.3. or F.1., then the
Insured may offer the Insured’s inventory records and an actual physical count of inventory in support of
other evidence as to the amount of loss claimed.

P. This Crime Policy will not apply to loss resulting directly or indirectly from trading whether or not in the
name of the Insured or whether or not in a genuine or fictitious account, unless covered under Insuring
Agreement A.1, A.2. or A.3..

Q. This Crime Policy will not apply to loss resulting directly or indirectly from fire, except:
1. loss of or damage to Money or Securities; or
2. damage to any safe or vault caused by the application of fire thereto in connection with

any actual or attempted Safe Burglary when covered under Insuring Agreement C..

R. This Crime Policy will not apply to loss resulting directly or indirectly from the giving or surrendering of
Money, Securities or Other Property in any exchange or purchase, whether or not fraudulent, with any
other party not in collusion with an Employee, except when covered under Insuring Agreement E..

S. This Crime Policy will not apply to loss of Money, Securities or Other Property while in the custody of
any Financial Institution, trust company, or similarly recognized place of safe deposit or armored motor
vehicle company unless the loss is in excess of the amount recovered or received by the Insured under
the Insured’s contract, if any, with, or insurance carried by, any of the aforementioned.

T. This Crime Policy will not apply to loss of Money, Securities or Other Property held by an armored
motor vehicle company for the Insured, and which is stored by such company overnight inside buildings
used in the conduct of its business.

u. This Crime Policy will not apply to loss resulting directly or indirectly from nuclear reaction, nuclear
radiation, radioactive contamination, biological or chemical contamination or to any related act or incident.

V. This Crime Policy will not apply to loss of Money, Securities or Other Property resulting directly or
indirectly from kidnap, extortion or ransom payments (other than Robbery) surrendered to any person as
a result of a threat.

W. This Crime Policy will not apply to loss resulting directly or indirectly from Forgery or alteration, except
when covered under Insuring Agreements A.1., A.2., A.3., B., or H..

X, This Crime Policy will not apply to loss resulting directly or indirectly from Computer Fraud, except when
covered under Insuring Agreements A.1., A.2., A.3.,F.1,,or H.1..
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Y.

This Crime Policy will not apply to loss under Insuring Agreements C. or D. resulting directly or indirectly
from:

1. an accounting or arithmetical error or omission;

2. the loss of property from within any money operated device, unless the amount of Money
deposited in it is recorded by a continuous recording device;

3. anyone, acting on the Insured’s express or implied authority, being induced by any
dishonest act to voluntarily part with title to or possession of any property;

4. damage to motor vehicles, trailers or semi-trailers or equipment and accessories attached
to them; or

S. damage to the Premises or its exterior or to containers of covered property by vandalism

or malicious mischief.

Z. This Crime Policy will not apply to loss resulting directly or indirectly from the diminution in value of
Money, Securities or Other Property.

AA. This Crime Policy will not apply to loss arising from any Credit, Debit or Charge Card if the Insured, the
Insured’s Employee or Management Staff Member has not fully complied with the provisions,
conditions or other terms under which any card was issued.

BB. This Crime Policy will not apply to loss sustained by any Subsidiary or related Employee Benefit Plan
or Sponsored Plan, occurring at any time during which such entity was not a Subsidiary or related
Employee Benefit Plan or Sponsored Plan.

CC.  This Crime Policy will not apply to loss sustained by the Insured or any Subsidiary to the extent it results
in a benefit, gain or transfer to the Insured or any Subsidiary, except to the extent that such loss is
covered under Insuring Agreement A.2..

V. CONDITIONS
A. GENERAL CONDITIONS
1. Territory Covered
Except as indicated in Iltem 5. of the Declarations,
a. the Company will cover loss the Insured sustains anywhere in the world, and
b. the Company will cover all of the Insured’s offices and Premises, including any
additional offices or Premises pursuant to Sections Il. GENERAL AGREEMENTS B.
ADDITIONAL OFFICES, C. CONSOLIDATION, MERGER OR PURCHASE OF ASSETS,
and D. ACQUISITIONS in this Crime Policy.

2. Cooperation
The Insured must cooperate with the Company in all matters pertaining to this Crime Policy as stated in
its terms, conditions and limitations.

3. Extended Period to Discover Loss
The Company will pay the Insured for loss that the Insured sustained prior to the effective date of
cancellation or termination of this Crime Policy, which is Discovered by the Insured:

a. no later than 90 days from the date of cancellation or termination; and
b. as respects any Employee Benefit Plan, no later than one (1) year from the date of
cancellation or termination.
CRI-3001 Ed. 01-09 Printed in U.S.A. Page 16 of 24

sor e rmegs s "SPECIMEN - QUOTE 1 Page 50 of 123



Notwithstanding the above, this extended period to Discover loss terminates immediately upon the
effective date of any other insurance obtained by the Insured replacing in whole or in part the insurance
afforded by this Crime Policy, whether or not such other insurance provides coverage for loss sustained
prior to its effective date.

4, Other Insurance

This Crime Policy applies only as excess insurance over, and will not contribute with: (1) any other valid
and collectible insurance available to any Insured unless such insurance is written specifically excess of
this Crime Policy by reference in such other policy to the Policy Number of this Crime Policy; and (2)
indemnification to which any Insured is entitled from any other entity other than any Insured. As excess
insurance, this Crime Policy will not apply or contribute to the payment of any loss to the Insured until the
amount of such other insurance or indemnity has been exhausted by loss covered thereunder. If the limit
of the other insurance or indemnity is insufficient to cover the entire amount of the loss, this Crime Policy
will apply to that part of the loss not recoverable or recovered under the other insurance or indemnity.
This Crime Policy will not be subject to the terms of any other insurance.

Any loss that is applicable to this Condition A.4. is subject to both the applicable Single Loss Limit of
Insurance and applicable Single Loss Retention shown in ITEM 5 of the Declarations.

If this Crime Policy replaces prior insurance that provided the Insured with an extended period of time
after the termination or cancellation of such prior insurance in which to Discover loss, then, and only with
respect to loss Discovered during such extended period but sustained prior to the termination of such
prior insurance, the coverage afforded by this Crime Policy applies as follows:

a. the Company will have no liability for such loss, unless the amount of such loss exceeds
the limit of insurance of that prior insurance; provided, that in such case, the Company will
pay the Insured for the excess of such loss subject to the terms and conditions of this
Crime Policy; and

b. any payment the Company makes to the Insured for such excess loss will not be greater
than the difference between the limit of insurance of the Insured’s prior insurance and
the applicable Single Loss Limit of Insurance of this Crime Policy. The Company will not
apply the applicable Single Loss Retention to such excess loss.

5. Ownership of Property; Interests Covered

a. The property covered under this Crime Policy except as provided in 5.b. below is limited
to property:
i. that the Insured owns or leases;
. that the Insured holds for others:

(@) on the Insured’s Premises or the Insured’'s Financial Institution
Premises; or
(b) while in transit and in the care and custody of a Messenger; or

iii. for which the Insured is legally liable, except for property located inside the
Insured’s Client’s Premises or the Insured’s Client’s Financial Institution
Premises.

Notwithstanding the above, this Crime Policy is for the Insured’s benefit only and provides no
rights or benefits to any other person or organization. Any claim for loss that is covered under this
Crime Policy must be presented by the Insured.

b. If ITEM 5 of the Declarations indicates that coverage under Insuring Agreement A.3.
Employee Theft of Client Property has been purchased, then the property covered under
Insuring Agreement A.3. is limited to property:
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i that the Insured’s Client owns or leases;
i that the Insured’s Client holds for others; or
iii. for which the Insured’s Client is legally liable;

while the property is inside the Insured’s Client’s Premises or the Insured’s Client’s Financial
Institution Premises.

Notwithstanding the above, this Crime Policy is for the Insured’s benefit only and provides no
rights or benefits to any other person or organization, including the Insured’s Client. Any claim
for loss by the Insured’s Client that is covered under this Crime Policy must be presented by the
Insured.

6. Representation, Concealment, Misrepresentation or Fraud

No statement made by the Insured, whether contained in the application, underwriting information or
otherwise, is deemed to be a warranty of anything except that it is true to the best of the knowledge and
belief of the person making the statement.

This Crime Policy is void in any case of fraud by the Insured as it relates to this Crime Policy at any
time. This Crime Policy is also void if the Insured, at any time, intentionally conceals or misrepresents a
material fact concerning:

a. this Crime Policy;
b. the Money, Securities or Other Property;
C. the Insured’s interest in the Money, Securities or Other Property; or
d. a claim under this Crime Policy.
7. Premiums

The First Named Insured is responsible for the payment of all premiums and will be the payee for any
return premiums the Company pays.

8. Transfer of Rights and Duties Under this Crime Policy

Rights and duties under this Crime Policy may not be transferred without the Company’s written consent
except in the case of the death of a natural person Insured. If such person dies, then the decedent’s
rights and duties will be transferred to the decedent’s legal representative, but only while acting within the
scope of duties as the decedent’s legal representative. Until a legal representative is appointed, anyone
having proper temporary custody of the decedent’s property will have all rights and duties but only with
respect to that property.

B. PROVISIONS AFFECTING LOSS ADJUSTMENT AND SETTLEMENT
1. Limit of Insurance
a. Policy Aggregate Limit of Insurance

If ITEM 5 of the Declarations indicates that this Crime Policy includes a Policy Aggregate Limit of
Insurance, then the Company’s total liability for all loss Discovered during the Policy Period will
not exceed such Policy Aggregate Limit of Insurance. The Policy Aggregate Limit of Insurance
will be reduced by the amount of any payment made under the terms of this Crime Policy. If the
Policy Aggregate Limit of Insurance is exhausted by any payment made for loss Discovered
during the Policy Period, the Company will have no further liability for loss regardless of when
Discovered and whether or not previously reported to the Company.
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If applicable, the Policy Aggregate Limit of Insurance will be reinstated to the extent of any net
recovery pursuant to Condition B.6. that is received by the Company during the Policy Period and
before the Crime Policy Aggregate Limit of Insurance is exhausted. Recovery from reinsurance or
indemnity, or both, for the Company’s benefit will not be deemed a recovery as used herein. In
the event that a loss of Securities is settled by the Company through the use of a Lost Securities
Bond, such loss will not reduce the Crime Policy Aggregate Limit of Insurance, but any payment
under the Lost Securities Bond reduces the Policy Aggregate Limit of Insurance under this Crime
Policy.

The provisions of this Condition B.1.a. will not be applicable to Insuring Agreement A.2.

If ITEM 5 of the Declarations indicates that this Crime Policy does not include a Crime Policy
Aggregate Limit of Insurance, then payment of loss under this Crime Policy will not reduce the
Single Loss Limit of Insurance for other Single Losses.

b. Single Loss Limit of Insurance

The maximum Single Loss Limit of Insurance for each Insuring Agreement will not exceed the
applicable amount set forth in ITEM 5 of the Declarations for such Insuring Agreement.

c. Special Limit of Insurance for Specified Other Property

The Company'’s liability for loss under Insuring Agreements C. and D. is limited as follows

i. the lesser of $25,000. or the amount shown as the Single Loss Limit of Insurance for any
Single Loss involving precious metals, precious or semi-precious stones, pearls, furs, or
completed articles made of or containing such enumerated materials that constitute more
than half the value of such articles;

i, the lesser of $25,000. or the amount shown as the Single Loss Limit of Insurance for any
Single Loss, including damage to manuscripts, drawings or records of any kind, or the
cost of reconstructing them or reproducing any information contained in them;

The Special Limit of Insurance for Specified Other Property is part of, and not in addition to, any
applicable limit of liability.

d. Identity Fraud Expense Reimbursement Single Loss Limit of Insurance

The maximum limit of insurance per the Insured’s Management Staff Member for each Identity
Fraud covered under Insuring Agreement H.2. will not exceed the applicable Single Loss Limit of
Insurance stated in ITEM 5 of the Declarations. All acts incidental to an Identity Fraud, any
series of ldentity Frauds, and all Identity Frauds arising from the same method of operation,
whether committed by one or more persons, will be deemed to arise out of one act and will be
treated as one ldentity Fraud. If an act causes a covered loss under Insuring Agreement H.2. to
more than one Management Staff Member, the applicable Single Loss Limit of Insurance and
Retention under Insuring Agreement H.2. applies to each Management Staff Member
separately.

e. Loss Covered Under More Than One Insuring Agreement of this Crime Policy

Subject to any applicable Crime Policy Aggregate Limit of Insurance, if any Single Loss is
comprised of loss covered under more than one Insuring Agreement, the most the Company will
pay the Insured for such Single Loss is the lesser of:

i. the actual amount of such Single Loss; or
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i, the sum of the Single Loss Limits of Insurance applicable to such Insuring Agreements
applying to such loss.

2. Single Loss Retention

The Company will not pay the Insured for any Single Loss unless the amount of such Single Loss
exceeds the Single Loss Retention shown in Item 5 of the Declarations. The Company will pay the
Insured the amount of any Single Loss in excess of the Single Loss Retention, up to the Single Loss
Limit of Insurance for the applicable Insuring Agreement.

If more than one Single Loss Retention applies to the same Single Loss, then only the highest Single
Loss Retention will be applied.

No Single Loss Retention applies to any legal expenses paid to the Insured solely under Insuring
Agreement B.

3. The Insured’s Duties in the Event of a Loss

After the Insured Discovers a loss or a situation that may result in loss of or loss from damage to Money,
Securities or Other Property that exceeds 25% of the Single Loss Retention, the Insured must:

a. notify the Company as soon as possible;

b. notify law enforcement authorities if the Insured has reason to believe that any loss,
except for loss covered under Insuring Agreements A.1., A.2., A.3., or F.2,, involves a
violation of law;

C. submit to examination under oath at the Company’s request and give the Company a
signed statement of the Insured’s answers;
d. give the Company a detailed, sworn proof of loss within 120 days; and

cooperate with the Company in the investigation and settlement of any claim.

Proof of loss under Insuring Agreement B. and H.1. must include: (1) an affidavit of Forgery setting forth
the amount and cause of loss; and (2) the original written Covered Instruments or Personal Covered
Instruments or a copy of such written instruments.

4, Valuation / Settlement

Subject to the applicable limit of insurance provision (Section V. CONDITIONS B. PROVISIONS
AFFECTING LOSS ADJUSTMENT AND SETTLEMENT 1. Limit of Insurance) the Company will pay the

Insured for:
a. loss of Money but only up to and including its face value, and, at the Company’s option,
pay for loss of Money issued by any country other than the United States of America:

i. at face value in the Money issued by that country; or

i, in the United States of America dollar equivalent determined by the rate of
exchange published in The Wall Street Journal on the day the loss was
Discovered;

b. loss of Securities but only up to and including their value at the close of business on the
day the loss was Discovered, and at the Company’s option:

i. pay the Insured the value of such Securities or replace them in kind, in which
event the Insured must assign to the Company all the Insured’s rights, title and
interest in those Securities; or
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i, pay the cost of any Lost Securities Bond required in connection with issuing
duplicates of the Securities; provided, the Company will be liable only for the cost
of the Lost Securities Bond as would be charged for a bond having a penalty not
exceeding the lesser of the value of the Securities at the close of business on
the day the loss was Discovered;

C. loss of, or loss from damage to, Other Property or Premises including its exterior for the
replacement cost without deduction for depreciation; provided, the Company will pay the
Insured the lesser of the following:

i. the applicable Single Loss Limit of Insurance;

i, the cost to replace Other Property or Premises including its exterior with
property of comparable material and quality, and used for the same purpose; or

i, the amount the Insured actually spends that is necessary to repair or replace
such property;

provided, the Company will, at its option, pay the Insured for loss of, or loss from damage to,
Other Property or Premises including its exterior, in the Money of the country in which the loss
occurred, or in the United States of America dollar equivalent of the Money of the country in which
the loss occurred determined by the rate of exchange published in The Wall Street Journal on the
day the loss was Discovered.

The Company will not pay the Insured on a replacement cost basis for any loss or damage until such
property is actually repaired or replaced, and unless the repairs or replacement are made as soon as
reasonably possible after the loss or damage. If the lost or damaged property is not repaired or replaced,
the Company will pay the Insured actual cash value on the day the loss was Discovered.

Any property that the Company pays the Insured for or replaces becomes the Company’s property.

5. Records

The Insured must keep records of all Money, Securities, and Other Property under this Crime Policy
so the Company can verify the amount of any loss.

6. Recoveries
a. All recoveries for payments made under this Crime Policy should be applied, after first
deducting the costs and expenses incurred in obtaining such recovery, in the following
order of priority:

I first, to the Insured to reimburse the Insured for loss sustained that would have
been paid under this Crime Policy but for the fact that it is in excess of the
applicable Single Loss Limit(s) of Insurance;

. second, to the Company in satisfaction of amounts paid or to be paid to the
Insured in settlement of the Insured’s covered claim;

iii. third, to the Insured in satisfaction of any Single Loss Retention; and

iv. fourth, to the Insured in satisfaction of any loss not covered under this Crime
Policy.

b. The value of all property received by the Insured from any source whatever and
whenever received, in connection with any matter from which a loss has arisen, will be
valued as of the date received and will be deducted from the covered loss.
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c. Recoveries do not include any recovery:

i from insurance, suretyship, reinsurance, security or indemnity taken for the
Company’s benefit; or

il of original Securities after duplicates of them have been issued.
7. Transfer of the Insured’s Rights of Recovery Against Others to the Company

The Insured must transfer to the Company all the Insured’s rights of recovery against any person or
organization for any loss the Insured sustained and for which the Company has paid or settled. The
Insured must also do everything necessary to secure those rights and do nothing after loss to impair
them.

8. Legal Action Against the Company

The Insured may not bring any legal action against the Company involving loss:

a. unless the Insured has complied with all the terms of this Crime Policy;
b. until 90 days after the Insured has filed proof of loss with the Company; and
C. unless brought within two (2) years from the date the Insured Discovers the loss.

If any limitation in this Condition B.8. is deemed to be inconsistent with applicable law, such limitation is
amended so as to equal the minimum period of limitation provided by such law.

9. Liberalization

If the Company adopts any revision to the Crime Terms and Conditions of this Crime Policy that would
broaden coverage and such revision does not require an additional premium or endorsement and the
revision is adopted within 45 days prior to or during the Policy Period, the broadened coverage will apply
to this Crime Policy as of the date the revision is approved for general use by the applicable department
of insurance.

C. EMPLOYEE BENEFIT PLAN PROVISIONS - INFLATION GUARD
In compliance with certain provisions of ERISA:

1. if any Employee Benefit Plan is insured jointly with any other entity under this Crime
Policy, the Insured must select a Single Loss Limit of Insurance for Insuring Agreement
A.2. that is sufficient to provide an amount of insurance for each Employee Benefit Plan
that is at least equal to that required if each Employee Benefit Plan were insured
separately;

2. if the Insured is an entity other than an Employee Benefit Plan, any payment the
Company makes to the Insured for loss sustained by any Employee Benefit Plan will be
held by such Insured for the use and benefit of the Employee Benefit Plan(s) sustaining
the loss; and

3. if two or more Employee Benefit Plans are covered under this Crime Policy, any
payment the Company makes for loss:

a. sustained by two or more Employee Benefit Plans; or
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b. of commingled Money, Securities or Other Property of two or more Employee
Benefit Plans;

that arises out of a Single Loss is to be shared by each Employee Benefit Plan sustaining loss, in the
proportion that the limit of insurance required under ERISA for each such Employee Benefit Plan, bears
to the total of those limits of insurance.

4, If, at the inception date of this Crime Policy, or a preceding policy written by the
Company that provided ERISA fidelity coverage for Employee Benefit Plans, the
Insured has or had a Single Loss Limit of Insurance under such ERISA fidelity coverage
for Employee Benefit Plans that is or was equal to or greater than the limit of insurance
required under ERISA, the Single Loss Limit of Insurance under Insuring Agreement A.2.
will equal the greater of the amount of the limit of insurance required by ERISA or the
Single Loss Limit of Insurance set forth in Item 5. of the Declarations for Insuring
Agreement A.2.

D. CANCELLATION OR TERMINATION
1. The Insured may cancel:

a. this Crime Policy in its entirety;

b. an Insuring Agreement; or

C. coverage for any Insured;

by mailing or delivering to the Company advance written notice of cancellation.

2. The Company may cancel:

a.

C.

this Crime Policy in its entirety;
an Insuring Agreement; or

coverage for any Insured;

by mailing or delivering to the First Named Insured written notice of cancellation at least 20 days before
the effective date of cancellation if the Company cancels for nonpayment of premium; or 60 days before
the effective date of cancellation if the Company cancels for any other reason.

The Company will mail or deliver the Company’s notice to the First Named Insured’s last mailing address
known to the Company. Notice of cancellation will state the effective date of cancellation and the Policy
Period will end on that date. If this Crime Policy or an Insuring Agreement is cancelled, the Company will
send the First Named Insured any premium refund due. If the Company cancels this Crime Policy, the
refund will be pro rata. If the Insured cancels, the earned premium will be computed in accordance with
the customary short rate table and procedure. The cancellation will be effective even if the Company has
not made or offered a refund. If notice is mailed, proof of mailing will be sufficient proof of notice.

3. This Crime Policy terminates:

a.

in its entirety immediately upon the expiration of the Policy Period;
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b. in its entirety immediately upon exhaustion of the Policy Aggregate Limit of Insurance, if
applicable; provided, that no Crime Policy termination under this Condition D.3.b. will be
effective with respect to any Employee Benefit Plan covered under Insuring Agreement
A.2,;

C. in its entirety immediately upon the voluntary liquidation or dissolution of the First Named
Insured; provided, that no Crime Policy termination under this Condition D.3.c. will be
effective with respect to any Employee Benefit Plan covered under Insuring Agreement

A.2; or
d. as to any Subsidiary immediately upon the Change of Control of such Subsidiary.
4. This Crime Policy terminates as to any Employee:
a. as soon as the Insured’s partner, any of the Insured’s Management Staff Members or

any Employee with managerial or supervisory responsibility not in collusion with the
Employee becomes aware of any dishonest or fraudulent employment related act
involving an amount in excess of $10,000; or

b. 60 days after the Insured’s partner, any of the Insured’s Management Staff Members
or any Employee with managerial or supervisory responsibility not in collusion with the
Employee becomes aware of any dishonest or fraudulent non-employment related act;
either of which acts were committed by such Employee in the Insured’s service, during
the term of employment by the Insured or prior to employment by the Insured, provided
such dishonest or fraudulent non-employment related act involved Money, Securities or
Other Property is in an amount in excess of $10,000.

E. CHANGES

Only the First Named Insured is authorized to make changes in the terms of this Crime Policy and solely with
the Company’s prior written consent. This Crime Policy’s terms can be changed, amended or waived only by
endorsement issued by the Company and made a part of this Crime Policy. Notice to any representative of the
Insured or knowledge possessed by any agent or by any other person will not effect a waiver or change to any
part of this Crime Policy, or estop the Company from asserting any right under the terms, conditions and
limitations of this Crime Policy, nor may the terms, conditions and limitations hereunder be waived or changed,
except by a written endorsement to this Crime Policy issued by the Company.

F. ENTIRE AGREEMENT

The Declarations, the application, the Crime Terms and Conditions, and any endorsements attached thereto,
constitute the entire agreement between the Insured and the Company.

G. HEADINGS

The titles of the various paragraphs of this Crime Policy and its endorsements are inserted solely for convenience
or reference and are not to be deemed in any way to limit or affect the provision to which they relate.
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A
TRAVELERS ) wrap- ®

EMPLOYMENT PRACTICES LIABILITY COVERAGE

THIS IS A CLAIMS MADE COVERAGE WITH DEFENSE EXPENSES INCLUDED IN THE LIMIT OF LIABILITY.

PLEASE READ ALL TERMS CAREFULLY.

INSURING AGREEMENT

A.

The Company will pay on behalf of the Insured, Loss for any Employment Claim first made during the
Policy Period, or if exercised, during the Extended Reporting Period or Run-Off Extended Reporting
Period, for a Wrongful Employment Practice.

If ITEM 5 of the Declarations indicates that Third Party Claim Coverage is applicable, the Company will
pay on behalf of the Insured, Loss for any Third Party Claim first made during the Policy Period, or if
exercised, during the Extended Reporting Period or Run-Off Extended Reporting Period, for a Third
Party Wrongful Act.

Il DEFINITIONS

Wherever appearing in this Liability Coverage, the following words and phrases appearing in bold type will have the
meanings set forth in section Il. DEFINITIONS:

A.

Claim means an Employment Claim or, if ITEM 5 of the Declarations indicates that Third Party Claim
Coverage is applicable, a Third Party Claim. A Claim is deemed to be made on the earliest date that
any Executive Officer first receives written notice of such Claim. However, if any Insured Person who
is not an Executive Officer first receives written notice of a Claim during the Policy Period, but no
Executive Officer receives written notice of such Claim until after the Policy Period has expired, then
such Claim will be deemed to have been made on the date such Insured Person first received written
notice of the Claim.

Claimant means:

1. a past, present or future Employee of or applicant for employment with the Insured
Organization;

2. a governmental entity or agency, including the Equal Employment Opportunity Commission or
similar federal, state or local agency, when acting on behalf of or for the benefit of a past, present
or future Employee or applicant for employment with the Insured Organization; or

3. any Independent Contractor.

Discrimination means any actual or alleged:

1. violation of any employment discrimination law; or

2. disparate treatment of, or the failure or refusal to hire a Claimant or Outside Claimant because
he or she is or claims to be a member of a class which is or is alleged to be legally protected.

Employee means a natural person whose labor or service is engaged by and directed by the Insured
Organization and:

1. who is on the payroll of the Insured Organization, including:

a. any in-house general counsel of the Insured Organization; and
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b. any other full-time, part-time, and seasonal worker;
2. who is a volunteer or temporary worker; or
3. whose services have been leased by the Insured Organization.

Independent Contractors are not Employees. The status of an individual as an Employee will be
determined as of the date of the alleged Wrongful Act.

E. Employment Agreement means any express or implied employment agreement regardless of the basis
in which such agreement is alleged to exist, other than a collective bargaining agreement.

F. Employment Claim means:
1. a written demand for monetary damages or nhon-monetary relief;
2. a civil proceeding commenced by service of a complaint or similar pleading;
3. a criminal proceeding commenced by filing of charges;
4., a formal administrative or regulatory proceeding commenced by the filing of a notice of charges,

formal investigative order, service of summons or similar document, including a proceeding
before the Equal Employment Opportunity Commission or any similar governmental agency;
provided that in the context of an audit conducted by the Office of Federal Contract Compliance
Programs, Employment Claim will be limited to a Notice of Violation or Order to Show Cause or
written demand for monetary damages or non-monetary relief;

5. an arbitration, mediation or similar alternative dispute resolution proceeding if the Insured is
obligated to participate in such proceeding or if the Insured agrees to participate in such
proceeding, with the Company’s written consent, such consent not to be unreasonably withheld;
or

6. a written request to toll or waive a statute of limitations relating to a potential civil or administrative
proceeding,

against an Insured by or on behalf of or for the benefit of a Claimant, or against an Insured Person
serving in an Outside Position by or on behalf of or for the benefit of an Outside Claimant, for a
Wrongful Employment Practice; provided that Employment Claim does not include any labor or
grievance arbitration or other proceeding pursuant to a collective bargaining agreement.

G. Executive Officer means an officer, member of the board of directors, natural person partner, principal,
risk manager, LLC Manager, in-house general counsel, member of the staff of the human resources
department of the Insured Organization or a functional equivalent thereof.

H. Independent Contractor means any natural person who is not an Employee but who performs labor or
service for the Insured Organization pursuant to a written contract or agreement. The status of an
individual as an Independent Contractor will be determined as of the date of the alleged Wrongful Act.

l. Insured means the Insured Persons and the Insured Organization.

J. Insured Organization means the Named Insured, any Subsidiary, and any such entity as a debtor in
possession, as such term is used in Chapter 11 of the United States of America Bankruptcy Code, as
amended, or the equivalent of a debtor in possession under any applicable foreign law.

K. Insured Person means any natural person who was, is or becomes an Employee, duly elected or
appointed member of the board of directors, officer, member of the board of trustees, member of the
board of regents, member of the board of governors, natural person partner, LLC Manager or a
functional equivalent thereof of the Insured Organization for Wrongful Acts committed in the discharge
of his or her duties as such, or while serving in an Outside Position.
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In the event of the death, incapacity or bankruptcy of an Insured Person, any Claim against the estate,
heirs, legal representatives or assigns of such Insured Person for a Wrongful Act of such Insured
Person will be deemed to be a Claim against such Insured Person.

L. Loss means Defense Expenses and money which an Insured is legally obligated to pay as a result of a
Claim, including settlements; judgments; back and front pay; compensatory damages; punitive or
exemplary damages or the multiple portion of any multiplied damage award if insurable under the
applicable law most favorable to the insurability of punitive, exemplary, or multiplied damages;
prejudgment and postjudgment interest; and legal fees and expenses of a Claimant or Outside
Claimant awarded pursuant to a court order or judgment. “Loss” does not include:

1. civil or criminal fines; sanctions; liquidated damages other than liquidated damages awarded
under the Age Discrimination in Employment Act or the Equal Pay Act; payroll or other taxes; or
damages, penalties or types of relief deemed uninsurable under applicable law;

2. future compensation, including salary or benefits, for a Claimant or Outside Claimant who has
been or will be hired, promoted or reinstated to employment pursuant to a settlement, court order,
judgment, award or other resolution of a Claim; or that part of any judgment or settlement which
constitutes front pay, future monetary losses including pension and other benefits, or other future
economic relief or the value or equivalent thereof, if the Insured has been ordered, or has the
option pursuant to a judgment, order or other award or disposition of a Claim, to promote,
accommodate, reinstate, or hire the Claimant or Outside Claimant to whom such sums are to
be paid, but fails to do so;

3. medical, pension, disability, life insurance, Stock Benefit or other similar employee benefits,
except and to the extent that a judgment or settlement of a Claim includes a monetary
component measured by the value of:

a. medical, pension, disability, life insurance, or other similar employee benefits; or

b. Stock Benefits of an Insured Organization whose equity or debt securities are not
publicly traded, including on a stock exchange or another organized securities market,

as consequential damages for a Wrongful Act; or

4. any amount allocated to non-covered loss pursuant to Section Ill. CONDITIONS P.
ALLOCATION of the Liability Coverage Terms and Conditions.

M. Outside Claimant means:
1. a past, present or future Outside Employee of or applicant for employment with an Outside
Entity;
2. a governmental entity or agency, including the Equal Employment Opportunity Commission or

similar federal, state or local agency, when acting on behalf of or for the benefit of present or
former Outside Employees or applicants for employment; or

3. any natural person independent contractor who performs labor or service for the Outside Entity
pursuant to a written contract or agreement, where such labor or service is under the exclusive
direction of the Outside Entity.

N. Outside Employee means a natural person whose labor or service is engaged by and directed by an
Outside Entity and:

1. who is on the payroll of an Outside Entity, including:
a. any in-house general counsel of the Outside Entity; and
b. any other full-time, part-time, and seasonal worker;
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2. who is a volunteer or temporary worker; or
3. whose services have been leased by the Outside Entity.

The status of an individual as an Outside Employee will be determined as of the date of the alleged
Wrongful Employment Practice.

0. Outside Entity means a corporation or organization:

1. other than the Insured Organization, which is exempt from federal income tax as an entity
described in Section 501(c)(3), 501(c)(4), or 501(c)(10) of the Internal Revenue Code of 1986, as
amended; or

2. specifically scheduled as an Outside Entity by endorsement to this Liability Policy.

P. Outside Position means service by an Insured Person as a member of the board of directors, officer,

member of the board of trustees, member of the board of managers, member of the board of regents,
member of the board of governors or a functional equivalent thereof with an Outside Entity, but only
during such time that such service is with the knowledge, consent, and at the specific request of the
Insured Organization.

Q. Retaliation means any actual or alleged Wrongful Termination or other adverse employment action
against a Claimant or Outside Claimant on account of such Claimant's or Outside Claimant’s exercise
or attempted exercise of rights protected by law, refusal to violate any law, disclosure or threat to disclose
to a superior or to any governmental agency alleged violations of the law, or on account of the Claimant
or Outside Claimant having assisted or testified in or cooperated with a proceeding or investigation
regarding alleged violations of law.

R. Sexual Harassment means any actual or alleged unwelcome sexual advances, requests for sexual
favors or any other conduct of a sexual nature:

1. which is made a term or condition of a Claimant's or Outside Claimant’s employment or
advancement;
2. which the submission to or rejection of is used as a basis for decisions affecting the Claimant or

Outside Claimant; or
3. which has the purpose or effect of creating an intimidating, hostile or offensive work environment.

S. Stock Benefit means compensation provided to Employees in the form of equity or debt securities or
rights to purchase equity or debt securities or the value thereof, including any grant of stock, restricted
stock, stock options or warrants, phantom stock, stock appreciation rights, or performance shares.

T. Subsidiary means:

1. any corporation, partnership, limited liability company or other entity organized under the laws of
any jurisdiction in which, on or before the Inception Date set forth in ITEM 2 of the Declarations,
the Named Insured owns, directly or indirectly, more than fifty percent (50%) of the outstanding
securities or voting rights representing the present right to elect, appoint or exercise a majority
control over such entity's board of directors, board of trustees, board of managers, natural person
general partners, or functional equivalent;

2. any non-profit entity over which, on or before the Inception Date set forth in ITEM 2 of the
Declarations, the Named Insured has the ability to exercise managerial control;

3. any entity operated as a joint venture, in which, on or before the Inception Date set forth in ITEM
2 of the Declarations, the Named Insured owns, directly or indirectly, exactly fifty percent (50%)
of the issued and outstanding voting stock and whose management and operation the Insured
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Organization solely controls, pursuant to a written agreement with the owner(s) of the remaining
issued and outstanding voting stock; or

4, subject to the provisions set forth in Section IIl. CONDITIONS L. ACQUISITIONS of the Liability
Coverage Terms and Conditions, any entity that the Insured Organization acquires or forms
during the Policy Period in which the Named Insured owns, directly or indirectly, more than fifty
percent (50%) of the outstanding securities or voting rights representing the present right to elect,
appoint or exercise a majority control over such entity's board of directors, board of trustees,
board of managers, natural person general partners, or functional equivalent, or, in the case of
any non-profit entity that does not issue securities, over which the Named Insured has the ability
to exercise managerial control.

u. Third Party Claim means:
1. a written demand for monetary damages or non-monetary relief;
2. a civil proceeding commenced by service of a complaint or similar pleading;
3. a formal administrative or regulatory proceeding commenced by the filing of a notice of charges,

formal investigative order, service of summons, or similar document;

4, an arbitration, mediation or similar alternative dispute resolution proceeding if the Insured is
obligated to participate in such proceeding or if the Insured agrees to participate in such
proceeding, with the Company’s written consent, such consent not to be unreasonably withheld;
or

5. a written request to toll or waive a statute of limitations relating to a potential civil or administrative
proceeding,

against an Insured by or on behalf of or for the benefit of any natural person other than a Claimant for a
Third Party Wrongful Act; provided that Third Party Claim does not include any labor or grievance
arbitration or other proceeding pursuant to a collective bargaining agreement or any type of criminal

proceeding.

V. Third Party Wrongful Act means, with respect to any natural person other than a Claimant, any actual
or alleged:
1. violation of any federal, state or local law or statute or any common law prohibiting any kind of

discrimination; or

2. unwelcome sexual advances, requests for sexual favors or any other conduct of a sexual nature
which violates the civil rights of any such person.

W. Workplace Harassment means any actual or alleged harassment, other than Sexual Harassment,
which creates a work environment that interferes with job performance, or creates an intimidating, hostile,
or offensive work environment.

X. Wrongful Act means:

1 a Wrongful Employment Practice occurring in the course of or arising out of a Claimant's
employment, application for employment or performance of services with the Insured
Organization;

2. a Wrongful Employment Practice by an Insured Person in his or her Outside Position
occurring in the course of or arising out of an Outside Claimant's employment, application for
employment or performance of services with an Outside Entity; or

3. a Third Party Wrongful Act, if ITEM 5 of the Declarations indicates that Third Party Claim
Coverage has been purchased.
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All Related Wrongful Acts are a single Wrongful Act for purposes of this Liability Coverage, and all
Related Wrongful Acts will be deemed to have occurred at the time the first of such Related Wrongful
Acts occurred whether prior to or during the Policy Period.

Y. Wrongful Employment Practice means any actual or alleged:

1. Discrimination;

2. Retaliation;

3. Sexual Harassment;

4. Workplace Harassment;

5. Wrongful Termination;

6. breach of Employment Agreement;

7. violation of the Family Medical Leave Act;

8. employment-related misrepresentation;

9. employment-related defamation, including libel or slander, or invasion of privacy;

10. failure or refusal to create or enforce adequate workplace or employment policies and
procedures, employ or promote, including wrongful failure to grant bonuses or perquisites, or
grant tenure;

11. wrongful discipline, wrongful demotion, denial of training, deprivation of career opportunity, denial
or deprivation of seniority, or evaluation;

12. employment-related wrongful infliction of emotional distress; or

13. negligent hiring, supervision of others, training, or retention committed or allegedly committed by
any Insured, but only if such act is alleged in connection with a Wrongful Employment Practice
set forth in 1. through 12. above; provided that the Claim alleging the negligent hiring,
supervision of others, training, or retention is brought by or on behalf of any Claimant or Outside
Claimant.

Z Wrongful Termination means the actual, alleged or constructive termination of an employment

relationship between a Claimant and the Insured Organization, or the actual or constructive termination
of an employment relationship between an Outside Claimant and an Outside Entity, in a manner or for
a reason which is contrary to applicable law or public policy, or in violation of an Employment

Agreement.
1. EXCLUSIONS
A. EXCLUSIONS APPLICABLE TO ALL LOSS
1. The Company will not be liable for Loss for any Claim for any damage to, or destruction of, loss

of, or loss of use of, any tangible property including damage to, destruction of, loss of, or loss of
use of, tangible property that results from inadequate or insufficient protection from soil or ground
water movement, soil subsidence, mold, toxic mold, spores, mildew, fungus, or wet or dry rot.

2. The Company will not be liable for Loss for any Claim for any bodily injury, sickness, disease,
death, or loss of consortium; provided that this exclusion will not apply to that portion of a Claim
seeking Loss for emotional distress, mental anguish, humiliation, or loss of reputation.

3. The Company will not be liable for Loss for any Claim:
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a. based upon or arising out of the actual, alleged or threatened discharge, dispersal,
seepage, migration, release or escape of any Pollutant;

b. based upon or arising out of any request, demand, order, or statutory or regulatory
requirement that any Insured or others test for, monitor, clean up, remove, contain,
treat, detoxify or neutralize, or in any way respond to, or assess the effects of, any
Pollutant; or

C. brought by or on behalf of any governmental authority because of testing for,
monitoring, cleaning up, removing, containing, treating, detoxifying or neutralizing, or
in any way responding to, or assessing the effects of, any Pollutant;

provided that this exclusion will not apply to Claims for Retaliation.

4. The Company will not be liable for Loss for any Claim based upon or arising out of, any fact,
circumstance, situation, event or Wrongful Act underlying or alleged in any prior or pending civil,
criminal, administrative or regulatory proceeding, including audits initiated by the Office of
Federal Contract Compliance Programs, against any Insured as of or prior to the applicable Prior
and Pending Proceeding Date set forth in ITEM 5 of the Declarations for this Liability Coverage.

5. The Company will not be liable for Loss for any Claim for any fact, circumstance, situation or
event that is or reasonably would be regarded as the basis for a claim about which any
Executive Officer had knowledge prior to the applicable Continuity Date set forth in ITEM 5 of
the Declarations for this Liability Coverage.

6. The Company will not be liable for Loss for any Claim based upon or arising out of, any fact,
circumstance, situation, event or Wrongful Act which, before the Inception Date set forth in ITEM
2 of the Declarations, was the subject of any notice of claim or potential claim given by or on
behalf of any Insured under any policy of insurance of which this Liability Coverage is a direct
renewal or replacement or which it succeeds in time.

7. The Company will not be liable for Loss for any Claim for any violation of responsibilities, duties
or obligations under any law concerning Social Security, unemployment insurance, workers’
compensation, disability insurance, or any similar or related federal, state or local law or
regulation; or for any actual or alleged violation of the Worker Adjustment and Retraining
Notification Act (WARN), Occupational Safety and Health Act (OSHA), Consolidated Omnibus
Budget Reconciliation Act of 1985 (COBRA), National Labor Relations Act (NLRA) or
amendments thereto or regulations promulgated thereunder, or any similar or related federal,
state or local law or regulation; provided that this exclusion will not apply to Claims for
Retaliation.

8. The Company will not be liable for Loss for any Claim for any liability of others assumed by an
Insured under any contract or agreement, whether oral or written, except to the extent that the
Insured would have been liable in the absence of such contract or agreement.

9. The Company will not be liable for Loss for any Claim for any violation of responsibilities, duties
or obligations under the Employee Retirement Income Security Act of 1974 (ERISA), including
amendments thereto and regulations promulgated thereunder, or any similar or related federal,
state or local law or regulation; or for an Insured's failure or refusal to establish, contribute to,
pay for, insure, maintain, provide benefits pursuant to, or enroll or maintain the enrollment of an
Employee or Outside Employee or dependent in, any employee benefit plan, fund or program,
including contracts or agreements which are not subject to the provisions of ERISA; provided that
this exclusion will not apply to Claims for Retaliation.

10. The Company will not be liable for Loss for any Claim based upon or arising out of, any
Wrongful Act by a Subsidiary or any related Insured Person occurring at any time during
which such entity was not a Subsidiary.

11. The Company will not be liable for Loss for any Third Party Claim:
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a. alleging price discrimination, or other violation of any antitrust or unfair trade
practices law; or

b. against an Insured Person solely due to their service in an Outside Position.

12. The Company will not be liable for Loss for any Claim for any liability under any agreement
governing the terms of the labor or service of an Independent Contractor, temporary worker or
leased employee with the Insured Organization or for liability under any agreement governing
the terms of the labor or service of any natural person independent contractor who performs labor
or service solely for the Outside Entity on a full-time basis pursuant to a written contract or
agreement.

13. The Company will not be liable for Loss for any Claim for violation of responsibilities, duties or
obligations imposed on an Insured under any Wage and Hour Law; provided that this exclusion
will not apply to:

a. Claims for Retaliation; or

b. any actual or alleged violation of the Equal Pay Act.

B. EXCLUSIONS APPLICABLE TO LOSS, OTHER THAN DEFENSE EXPENSES

1. The Company will not be liable for Loss, other than Defense Expenses, for any Claim seeking
costs and expenses incurred or to be incurred to comply with an order, judgment or award of
injunctive or other equitable relief of any kind, or that portion of a settlement encompassing
injunctive or other equitable relief, including actual or anticipated costs and expenses associated
with or arising from an Insured’s obligation to provide reasonable accommodation under, or
otherwise comply with, the Americans With Disabilities Act or the Rehabilitation Act of 1973,
including amendments thereto and regulations promulgated thereunder, or any similar or related
federal, state or local law or regulation.

2. The Company will not be liable for Loss, other than Defense Expenses, for any Claim seeking
severance pay, damages or penalties under an express written Employment Agreement, or
under any policy or procedure providing for payment in the event of separation from employment;
or sums sought solely on the basis of a claim for unpaid services.

\A CONDITIONS

A. SETTLEMENT

1. The Company may, with the written consent of the Insured, make such settlement or
compromise of any Claim as the Company deems expedient. In the event that:

a. the Insured and the party bringing a Claim hereunder consent to the first settlement offer
recommended by the Company (the “Settlement Offer”) within thirty (30) days of being
made aware of such offer by the Company; and

b. the amount of such Settlement Offer:
i. is less than the remaining applicable limit of liability available at the time; and

. combined with Defense Expenses incurred with respect to such Claim, exceeds
the Retention;

the Retention will be retroactively reduced by ten percent (10%) with respect to such
Claim.
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2. If the Insured does not consent to the Settlement Offer within thirty (30) days of being made
aware of such offer by the Company:

a. the Retention will not be reduced as provided in paragraph 1. above even if consent is
given to the same or subsequent Settlement Offer; and

b. the Insured will be solely responsible for thirty percent (30%) of all Defense Expenses
incurred or paid by the Insured after the date the Insured refused to consent to the
Settlement Offer, and the Insured will also be responsible for thirty percent (30%) of all
Loss, other than Defense Expenses, in excess of the Settlement Offer, provided that
the Company’s liability under this Liability Coverage for such Claim will not exceed the
remaining applicable limit of liability.

B. OTHER INSURANCE

1. This Liability Coverage is primary, except as expressly stated otherwise in this Liability
Coverage.

2. Except as stated in paragraph 3. of section IV. CONDITIONS B., this Liability Coverage will
apply only as excess insurance over, and will not contribute with any insurance that applies to
any Claim:

a. against any leased or temporary worker; or
b. for a Third Party Wrongful Act.

3. With respect to Claims against Insured Persons for Wrongful Employment Practices in their
Outside Positions, this Liability Coverage will apply only as excess insurance over, and will not
contribute with:

a. any other valid and collectible insurance available to any Insured, including any
insurance under which there is a duty to defend, unless such insurance is written
specifically excess of this Liability Coverage by reference in such other policy to the
Policy Number of this Liability Policy; or

b. indemnification to which an Insured Person is entitled from any Outside Entity other
than the Insured Organization.

4, This Liability Coverage will not be subject to the terms of any other insurance.

C. OUTSIDE POSITIONS - LIMIT OF LIABILITY

If any Claim against an Insured Person gives rise to an obligation both under this Liability Coverage and under
any other coverage or policy of insurance issued by the Company or any of its affiliates to any Outside Entity,
the Company’s maximum aggregate limit of liability under all such policies for any Loss, for such Claim will not
exceed the largest single available limit of liability under such coverage.
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FIDUCIARY LIABILITY

THIS IS A CLAIMS MADE COVERAGE WITH DEFENSE EXPENSES INCLUDED IN THE LIMIT OF LIABILITY.
PLEASE READ ALL TERMS CAREFULLY.

I INSURING AGREEMENTS

A. The Company will pay on behalf of the Insured, Loss for any Claim first made during the Policy Period,
or if exercised, during the Extended Reporting Period or Run-Off Extended Reporting Period, for a
Wrongful Act.

B. The Company will pay on behalf of the Insured, Settlement Fees and Defense Expenses incurred by
the Insured in connection with any Settlement Program Notice; provided that participation by the
Insured in any Settlement Program commences during the Policy Period or, if exercised, during the
Extended Reporting Period or Run-Off Extended Reporting Period.

1. DEFINITIONS

Wherever appearing in this Liability Coverage, the following words and phrases appearing in bold type will have the
meanings set forth in this section Il. DEFINITIONS:

A. Administration means:
1. giving counsel, advice, or notice to employees of the Insured Organization, participants, or
beneficiaries with respect to Employee Benefits;
2. interpreting Employee Benefits;
3. handling records in connection with Employee Bengfits; or
4. effecting enroliment, termination or cancellation of employees of the Insured Organization,

participants, or beneficiaries under an Employee Benefits program.

B. Claim means:
1. a written demand for monetary damages or non-monetary relief;
2 a civil proceeding commenced by service of a complaint or similar pleading;
3. a criminal proceeding commenced by filing of charges;
4 a formal administrative or regulatory proceeding commenced by filing of a notice of charges,

formal investigative order, service of summons or similar document, including a fact-finding
investigation by the Department of Labor, the Pension Benefit Guaranty Corporation, or a similar
government agency that is located outside of the United States, including, in the United Kingdom,
the Pensions Ombudsmen appointed by the Secretary of State for Social Services or by the
Occupational Pensions Regulatory Authority, or any successor body thereto;

5. an arbitration, mediation or similar alternative dispute resolution proceeding if the Insured is
obligated to participate in such proceeding or if the Insured agrees to participate in such
proceeding, with the Company’s written consent, such consent not to be unreasonably withheld;
or

6. a written request to toll or waive a statute of limitations relating to a potential civil or administrative
proceeding;

against an Insured for a Wrongful Act.

A Claim is deemed to be made on the earliest date that any Executive Officer first receives written
notice of such Claim. However, if any Insured Person who is not an Executive Officer first receives
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written notice of a Claim during the Policy Period, but no Executive Officer receives written notice of
such Claim until after the Policy Period has expired, then such Claim will be deemed to have been
made on the date such Insured Person first received written notice of the Claim.

C. Employee Benefits means benefits provided through an Employee Benefit Plan or a Multiemployer
Plan, and also includes benefits provided under workers’ compensation insurance, unemployment
insurance, Social Security, disability insurance, and the Consolidated Omnibus Budget Reconciliation Act
of 1985 (“COBRA”") and amendments thereto.

D. Employee Benefit Plan means:
1. any Welfare Plan which was, is now, or becomes sponsored solely by the Insured Organization
exclusively for the benefit of employees of the Insured Organization;
2. any Pension Plan, including an Employee Stock Ownership Plan, which was, or is, sponsored

solely by the Insured Organization exclusively for the benefit of employees of the Insured
Organization and which existed on or before the Inception Date set forth in ITEM 2 of the
Declarations;

3. any group or group-type insurance program, including a Health Savings Account (HSA) program,
that meets the safe harbor conditions set forth in 29 C.F.R. 2510.3-1(j)(1), or any benefit plan that
is not subject to Title | of ERISA, including any fringe benefit or excess benefit plan, that was, is
now, or becomes sponsored solely by the Insured Organization exclusively for the benefit of
employees of the Insured Organization; or

4. any Pension Plan for which coverage is provided pursuant to section V. CONDITIONS B.
ACQUISITION OR FORMATION OF AN EMPLOYEE BENEFIT PLAN of this Liability Coverage.

E. Employee Stock Ownership Plan means any plan so defined in Section 407(d)(6)(A) of ERISA, or any
similar or related federal, state or local law or regulation.

F. ERISA means the Employee Retirement Income Security Act of 1974, including amendments thereto and
regulations promulgated thereunder or any similar common or statutory law.

G. ESOP Administration means:
1. giving notice to employees of the Insured Organization, participants, or beneficiaries with
respect to Employee Stock Ownership Plan benefits;
2. interpreting Employee Stock Ownership Plan benefits;
3. handling records in connection with Employee Stock Ownership Plan benefits; or
4. effecting enrollment, termination or cancellation of employees of the Insured Organization,

participants, or beneficiaries under an Employee Stock Ownership Plan.

H. Executive Officer means a member of the board of directors or governors, officer, member of the board
of trustees, natural person general partner, principal, risk manager, LLC Manager, in-house general
counsel of the Insured Organization or a functional equivalent thereof. Executive Officer also includes
any natural person trustee of any Employee Benefit Plan.

l. HIPAA means the Health Insurance Portability and Accountability Act of 1996, as amended.
J. Insured means the Insured Persons, the Insured Organization, and any Employee Benefit Plan.

K. Insured Organization means the Named Insured, any Subsidiary, and any such entity as a debtor in
possession, as such term is used in Chapter 11 of the United States of America Bankruptcy Code, as
amended, or the equivalent of a debtor in possession under any applicable foreign law.

L. Insured Person means any natural person who was, is now or becomes a trustee, member of the
board of directors or governors, management committee member, general partner, officer, LLC
Manager, in-house general counsel, member of an Employee Benefit Plan committee, or employee of
the Insured Organization or of an Employee Benefit Plan, while acting in his or her capacity as a
fiduciary of an Employee Benefit Plan or as a person performing Administration or ESOP
Administration.

FRI-3001 Ed. 01-09 Printed in U.S.A. Page 2 of 9

sop e mmesetmee="SPECIMEN - QUOTE 1 Page 69 of 123



In the event of the death, incapacity or bankruptcy of an Insured Person, any Claim against the estate,
heirs, legal representatives or assigns of such Insured Person for a Wrongful Act of such Insured
Person will be deemed to be a Claim against such Insured Person.

M. Loss means Defense Expenses and money which an Insured is legally obligated to pay as a result of a
Claim, including settlements; judgments; back and front pay; compensatory damages; punitive or
exemplary damages or the multiple portion of any multiplied damage award if insurable under the
applicable law most favorable to the insurability of punitive, exemplary, or multiplied damages;
prejudgment and post judgment interest; and legal fees and expenses awarded pursuant to a court order
or judgment; and solely with respect to section |. INSURING AGREEMENTS B. of this Liability
Coverage, Settlement Fees. Loss does not include:

1. civil or criminal fines (except Settlement Fees pursuant to Insuring Agreement B.; civil penalties
under Sections 502(i) and 502(I) of ERISA or the privacy provisions of HIPAA; or, in the United
Kingdom, civil penalties imposed by the Pensions Ombudsmen appointed by the Secretary of
State for Social Services or by the Occupational Pensions Regulatory Authority, Pensions
Regulator, or any successor body thereto, provided that the funds or assets of the pension
scheme will not be used to fund, pay or reimburse the premium for this coverage or any portion
thereof); sanctions; liquidated damages; payroll or other taxes; or damages or types of relief
deemed uninsurable under applicable law;

2. payment of medical benefits, pension benefits, severance, or Employee Benefits which are or
may become due, except to the extent that such sums are payable as a personal obligation of an
Insured Person, because of such Insured Person’s Wrongful Act; provided that this exclusion
will not apply to:

a. the Company’s obligation to defend any Claim, if applicable, or to pay, advance or
reimburse Defense Expenses, regarding a Claim seeking such benefits; or
b. that portion of any damage, settlement or judgment covered as Loss under this Liability

Coverage that represents a loss to any Employee Benefit Plan, or loss to any account
of a participant in any Employee Benefit Plan, by reason of a change in value of any
investments held by such Employee Benefit Plan or such account, including
investments in the securities of the Insured Organization, notwithstanding that such
portion of any such damage, settlement or judgment has been characterized by plaintiffs,
or held by a court of law, to be “benefits”; or

3. any amount allocated to non-covered loss pursuant to section |ll. CONDITIONS P. ALLOCATION

of the Liability Coverage Terms and Conditions.

N. Multiemployer Plan means a Pension Plan or Welfare Plan maintained pursuant to one or more
collective bargaining agreements to which the Insured Organization and at least one other employer is
required to contribute.

0. Pension Plan means any plan so defined in Section 3(2) of ERISA or any similar or related federal,
state, local, or foreign law or regulation.

P. Settlement Fees mean any fees, penalties or sanctions imposed by law under a Settlement Program
that any Insured becomes legally obligated to pay as a result of a Wrongful Act. Settlement Fees will
not include any costs or expenses other than such fees, penalties or sanctions.

Q. Settlement Program means any voluntary compliance resolution program or similar voluntary settlement
program, administered by the Internal Revenue Service or Department of Labor of the United States,
including the Employee Plans Compliance Resolution System, the Self Correction Program, the Audit
Closing Agreement Plan, the Delinquent Filer Voluntary Compliance program, and the Voluntary
Fiduciary Correction program, entered into by the Insured Organization.

R. Settlement Program Notice means a prior written notice to the Company by the Insured of the
Insured’s intent to enter into a Settlement Program.
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S. Subsidiary means:

1.

any corporation, partnership, limited liability company or other entity organized under the laws of
any jurisdiction in which, on or before the Inception Date set forth in ITEM 2 of the Declarations,
the Named Insured owns, directly or indirectly, more than 50% of the outstanding securities or
voting rights representing the present right to elect, appoint or exercise a majority control over
such entity’'s board of directors, board of trustees, board of managers, natural person general
partners, or functional equivalent;

any non-profit entity over which, on or before the Inception Date set forth in ITEM 2 of the
Declarations, the Named Insured has the ability to exercise managerial control;

any entity operated as a joint venture, in which, on or before the Inception Date set forth in ITEM
2 of the Declarations, the Named Insured owns, directly or indirectly, exactly 50% of the issued
and outstanding voting stock and whose management and operation the Insured Organization
solely controls, pursuant to a written agreement with the owner(s) of the remaining issued and
outstanding voting stock; or

subject to the provisions set forth in section 1ll. CONDITIONS L. ACQUISITIONS of the Liability
Coverage Terms and Conditions, any entity that the Insured Organization acquires or forms
during the Policy Period in which the Named Insured owns, directly or indirectly, more than
50% of the outstanding securities or voting rights representing the present right to elect, appoint
or exercise a majority control over such entity’s board of directors, board of trustees, board of
managers, natural person general partners, or functional equivalent, or, in the case of any non-
profit entity that does not issue securities, over which the Named Insured has the ability to
exercise managerial control.

T. Welfare Plan means any plan so defined in Section 3(1) of ERISA or any similar or related federal, state,
local, or foreign law or regulation.

u. Workplace Misconduct means:

1.

any actual or alleged failure or refusal to hire or employ an applicant for employment with the
Insured Organization;

any actual or alleged termination or constructive termination of an employment relationship with
the Insured Organization;

any actual or alleged demotion of, refusal to train or promote an employee of the Insured
Organization;

any other act or omission by which an Insured allegedly treats one employee of the Insured
Organization differently from another in compensation, terms, conditions, opportunities or
privileges of employment, including acts or practices taken for the purpose of or which have the
impact of distinguishing among, limiting, segregating or classifying employees of the Insured
Organization or applicants for employment with the Insured Organization in their compensation
terms, conditions, opportunities or privileges of employment on any of the following grounds:
race, color, national origin, religion, creed, gender, sexual orientation, pregnancy, disability,
medical condition, age, marital status, Vietham Era Veteran status, military service, or any other
legally protected category, status or characteristic established pursuant to federal, state or other
law, regulation or ordinance, including Title VII of the Civil Rights Act of 1964, the Civil Rights Act
of 1991, the Rehabilitation Act of 1973, the Age Discrimination in Employment Act, the Older
Workers Benefit Protection Act, the Uniformed Services Employment and Reemployment Rights

Act of 1994, the Americans With Disabilities Act or the Family Medical Leave Act;
any adverse employment action with regard to an employee of the Insured Organization on

account of such employee’s exercise or attempted exercise of rights protected by law, including
the Family Medical Leave Act, or on account of the employee of the Insured Organization
having assisted or testified in or cooperated with a proceeding or investigation regarding alleged
violations of law; or

any actual or constructive termination of an employment relationship with the Insured
Organization in a manner or for a reason which is contrary to applicable law or in violation of a
written, oral or implied agreement, other than a collective bargaining agreement, for continued
employment.
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V. Wrongful Act means:

1. any actual or alleged breach of fiduciary duty by or on behalf of the Insured with respect to any
Employee Benefit Plan, including:
a. any actual or alleged breach of duties, obligations and responsibilities imposed by

ERISA, COBRA, HIPAA, or by any similar or related federal, state, local, or foreign law or
regulation, in the discharge of the Insured's duties with respect to an Employee Benefit Plan; or

b. any other matter claimed against an Insured solely because of the Insured’s status as a
fiduciary of an Employee Benefit Plan; or
2. any actual or alleged negligent act, error or omission by or on behalf of the Insured in the

Administration of Employee Benefits.

All Related Wrongful Acts are a single Wrongful Act for purposes of this Liability Coverage, and all
Related Wrongful Acts will be deemed to have occurred at the time the first of such Related Wrongful
Acts occurred whether prior to or during the Policy Period.

Il EXCLUSIONS
A. EXCLUSIONS APPLICABLE TO ALL LOSS
1. The Company will not be liable for Loss for any Claim for any damage to, or destruction of, loss

of, or loss of use of, any tangible property including damage to, destruction of, loss of, or loss of
use of, tangible property that results from inadequate or insufficient protection from soil or ground
water movement, soil subsidence, mold, toxic mold, spores, mildew, fungus, or wet or dry rot.

2. The Company will not be liable for Loss for any Claim for any bodily injury, sickness, disease,
death, loss of consortium, emotional distress, mental anguish, or humiliation.
3. The Company will not be liable for Loss for any Claim:
a. based upon or arising out of the actual, alleged or threatened discharge, dispersal,
seepage, migration, release or escape of any Pollutant;
b. based upon or arising out of any request, demand, order, or statutory or regulatory

requirement that any Insured or others test for, monitor, clean up, remove, contain, treat,
detoxify or neutralize, or in any way respond to, or assess the effects of, any Pollutant,
or

C. brought by or on behalf of any governmental authority because of testing for, monitoring,
cleaning up, removing, containing, treating, detoxifying or neutralizing, or in any way
responding to, or assessing the effects of, any Pollutant;

provided this exclusion will not apply to any Claim by or on behalf of a beneficiary of, or

participant in, any Employee Benefit Plan based upon, arising from or in consequence of the

diminution in value of any securities owned by the Employee Benefit Plan in any organization,

other than the Insured Organization, if such diminution in value is allegedly as a result of a

Pollutant.

4. The Company will not be liable for Loss for any Claim for any liability of others assumed by an
Insured under any contract or agreement, whether oral or written, other than an Employee
Benefit Plan, except to the extent that the Insured would have been liable in the absence of
such contract or agreement.

5. The Company will not be liable for Loss for any Claim for any violation of responsibilities, duties
or obligations under any law concerning Social Security, unemployment insurance, workers’
compensation, disability insurance, or any similar or related federal, state or local law or
regulation, or for any actual or alleged violation of the Worker Adjustment and Retraining
Notification Act (WARN), Occupational Safety and Health Act (OSHA), the National Labor
Relations Act (NLRA), Fair Labor Standards Act (FLSA), or amendments thereto or regulations
promulgated thereunder, or any similar or related federal, state or local law or regulation other
than COBRA, HIPAA or ERISA.
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6. The Company will not be liable for Loss for any Claim based upon or arising out of any fact,
circumstance, situation, event or Wrongful Act underlying or alleged in any prior or pending civil,
criminal, administrative or regulatory proceeding against any Insured as of or prior to the
applicable Prior and Pending Proceeding Date set forth in ITEM 5 of the Declarations for this
Liability Coverage.

7. The Company will not be liable for Loss for any Claim for any fact, circumstance, situation or
event that is or reasonably would be regarded as the basis for a claim about which any
Executive Officer had knowledge prior to the applicable Continuity Date set forth in ITEM 5 of
the Declarations for this Liability Coverage.

8. The Company will not be liable for Loss for any Claim based upon or arising out of any fact,
circumstance, situation, event, or Wrongful Act which, before the Inception Date set forth in
ITEM 2 of the Declarations, was the subject of any notice of claim or potential claim given by or
on behalf of any Insured under any policy of insurance of which this Liability Coverage is a
direct renewal or replacement or which it succeeds in time.

9. The Company will not be liable for Loss for any Claim based upon or arising out of any
Wrongful Act by a Subsidiary or any related Insured Person occurring at any time during
which such entity was not a Subsidiary.

10. The Company will not be liable for Loss for any Claim based upon or arising out of any
Workplace Misconduct, other than Claims asserted under ERISA.

B. EXCLUSIONS APPLICABLE TO LOSS, OTHER THAN DEFENSE EXPENSES
1. The Company will not be liable for Loss, other than Defense Expenses, for any Claim based
upon or arising out of any Insured:
a. committing any intentionally dishonest or fraudulent act or omission;
b. committing any willful violation of any statute, rule, law; or
C. gaining any profit, remuneration or advantage to which such Insured was not legally
entitled;

provided that this exclusion will not apply unless a final adjudication establishes that such
Insured committed such intentionally dishonest or fraudulent act or omission, willful violation of
any statute, rule or law, or gained such profit, remuneration or advantage to which such Insured
was not legally entitled.

2. The Company will not be liable for Loss, other than Defense Expenses, for any Claim seeking
costs and expenses incurred or to be incurred to comply with an order, judgment or award of
injunctive or other equitable relief of any kind, or that portion of a settlement encompassing
injunctive or other equitable relief, including actual or anticipated costs and expenses associated
with or arising from an Insured’s obligation to provide reasonable accommodation under, or
otherwise comply with, the Americans With Disabilities Act or the Rehabilitation Act of 1973,
including amendments thereto and regulations promulgated thereunder, or any similar or related
federal, state or local law or regulation.

C. EXCLUSIONS APPLICABLE TO INSURING AGREEMENT B
The Company will pay no Settlement Fees or Defense Expenses with respect to any Claim or
investigation in connection with a Settlement Program, of which any Insured first became aware
or received notice prior to the applicable Prior and Pending Proceeding Date set forth in ITEM 5
of the Declarations for this Liability Coverage.

V. SEVERABILITY OF EXCLUSIONS

No conduct of any Insured will be imputed to any other Insured to determine the application of any of the exclusions set
forth in section Ill. EXCLUSIONS above.

FRI-3001 Ed. 01-09 Printed in U.S.A. Page 6 of 9

sop e mmesetmee="SPECIMEN - QUOTE 1 Page 73 of 123



V.

CONDITIONS

A.

SETTLEMENT

The Company may, with the written consent of the Insured, make such settlement or compromise of any
Claim as the Company deems expedient. In the event that the Company recommends an offer of
settlement of any Claim which is acceptable to the claimant(s) (a "Settlement Offer"), and if the Insured
refuses to consent to such Settlement Offer, the Insured will be solely responsible for 30% of all
Defense Expenses incurred or paid by the Insured after the date the Insured refused to consent to the
Settlement Offer, and the Insured will also be responsible for 30% of all Loss, other than Defense
Expenses, in excess of the Settlement Offer, provided that the Company's liability under this Liability
Coverage for such Claim will not exceed the remaining applicable limit of liability.

ACQUISITION OR FORMATION OF AN EMPLOYEE BENEFIT PLAN

If, during the Policy Period, the Insured Organization acquires or forms an Employee Benefit Plan,
which is then solely sponsored by the Insured Organization exclusively for the benefit of the employees
of the Insured Organization, this Liability Coverage will provide coverage for that acquired or formed
Employee Benefit Plan and its respective Insured Persons, subject to all other terms and conditions of
this Liability Coverage, but only for Claims for Wrongful Acts which occur wholly during the time that
the Insured Organization is sole sponsor with regard to the Employee Benefit Plan, provided written
notice of such acquisition or formation has been given to the Company, and specific application has been
submitted on the Company’s form in use at the time, together with such documentation and information
as the Company’s underwriters may require, all within 90 days after the effective date of such acquisition
or formation. Coverage for the acquired or formed Employee Benefit Plan will not be afforded following
such 90-day period unless the Company has agreed to provide such coverage, subject to any additional
terms and conditions as the Company may require, and the Named Insured has paid the Company any
additional premium as may be required by the Company.

The 90-day notice requirement and the 90-day limitation of coverage will not apply, provided that: (1) the
total assets of the acquired or formed Employee Benefit Plan, as of the effective date of such acquisition
or formation, do not exceed 30% of the total plan assets shown on the most recent Application
submitted by the Insured Organization, or (2) the acquisition or formation occurs fewer than 90 days
prior to the end of the Policy Period.

Notwithstanding the foregoing, if such acquired or formed Employee Benefit Plan is an Employee
Stock Ownership Plan that is not part of, and is separate from, any other Pension Plan, the coverage
provided pursuant to this section V. CONDITIONS B. ACQUISITION OR FORMATION OF AN
EMPLOYEE BENEFIT PLAN to such Employee Stock Ownership Plan will be limited to any actual or
alleged negligent act, error or omission by or on behalf of the Insured in the ESOP Administration of
Employee Benefits.

MERGER OF PLANS

If, during the Policy Period, an Employee Benefit Plan is merged with another Employee Benefit Plan,
this Liability Coverage will continue to provide coverage for both plans, subject to all other terms and
conditions of this Liability Coverage and only for so long as this Liability Coverage remains in effect as
to the Named Insured.

If, during the Policy Period, an Employee Benefit Plan (“Covered Plan”) is merged with another
Welfare Plan or Pension Plan for which coverage is not provided under this Liability Coverage
(“Uncovered Plan”), this Liability Coverage will continue to provide coverage for only the Covered Plan,
subject to all other terms and conditions of this Liability Coverage and only for so long as this Liability
Coverage remains in effect as to the Named Insured, but only for Claims for Wrongful Acts which
occurred prior to the date of such merger.
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D. SALE OF PLAN

If, prior to or during the Policy Period, any Employee Benefit Plan is sold, this Liability Coverage will
provide coverage for such plan, subject to all other terms, conditions and limitations of this Liability
Coverage and only for so long as this Liability Coverage remains in effect as to the Named Insured.
The coverage provided pursuant to this section V. CONDITIONS D. SALE OF PLAN will apply only:

1. for Claims for Wrongful Acts which occurred prior to the date of such sale;
2. while such plan was sponsored solely by the Insured Organization exclusively for the benefit of
employees of the Insured Organization; and
3. if notice of such sale is given to the Company prior to the end of such Policy Period.
E TERMINATION OF PLAN

If before or during the Policy Period any Employee Benefit Plan is terminated, this Liability Coverage
will provide coverage for such plan, subject to all other terms, conditions and limitations of this Liability
Coverage for so long as this Liability Coverage remains in effect as to the Named Insured.

F. OTHER INSURANCE

This Liability Coverage will apply only as excess insurance over, and will not contribute with any other
valid and collectible insurance available to the Insured, including any insurance under which there is a
duty to defend, unless such insurance is written specifically excess of this Liability Coverage by
reference in such other policy to the Policy Number of this Liability Policy. This Liability Coverage will
not be subject to the terms of any other insurance.

G. ORDER OF PAYMENTS

If Loss, other than Defense Expenses, from any Claim exceeds the remaining applicable limit of liability
as set forth in ITEM 5 of the Declarations:

1. the Company will first pay such Loss for such Claim for which the Insured Organization is not
permitted by law to indemnify any Insured Person, or is permitted or required to indemnify such
Insured Person but does not do so by reason of Financial Insolvency; then

2. to the extent that any amount of the applicable limit of liability remains available, the Company
will pay such Loss for such Claim incurred by the Insured Organization directly or through
indemnification.

Upon written request of the Insured Organization by and through any Executive Officer, the Company
will either pay or withhold payment of Loss from such Claim pursuant to the order of payments set forth
herein, as applicable. In the event of a written request to withhold payment, the Company will make any
future payment only for unindemnified Loss from any such Claim as specified in 1. above, unless
otherwise so instructed upon written request by and through an Executive Officer of the Insured
Organization.

H. SETTLEMENT PROGRAM LIMIT OF LIABILITY AND RETENTION

The Company’s maximum limit of liability for all Settlement Fees and Defense Expenses in connection
with a Settlement Program Notice will be the amount set forth in ITEM 5 of the Declarations as the
Settlement Program Limit of Liability, which amount is included within, and not in addition to, any
applicable limit of liability. However, if ITEM 5 of the Declarations indicates that Additional Defense
Coverage is applicable, Defense Expenses incurred in connection with a Settlement Program Notice
will apply first to and reduce the remaining Additional Defense Limit of Liability; provided that the
Settlement Program Limit of Liability will be reduced and may be exhausted by payment of such Defense
Expenses under the Additional Defense Limit of Liability.
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Settlement Fees and Defense Expenses incurred with respect to a Settlement Program Notice will be
subject to the applicable Retention set forth in ITEM 5 of the Declarations. If a Claim results in a
Settlement Program Notice, the applicable Retentions will be applied separately to such Claim and
Settlement Program Notice, respectively, but the sum of such Retentions will not exceed the largest of
such Retentions.

. SETTLEMENT PROGRAM EXTENDED REPORTING PERIOD AND RUN-OFF EXTENDED
REPORTING PERIOD

1. The Extended Reporting Period described in section Ill. CONDITIONS O. of the Liability Coverage
Terms and Conditions, if purchased, will apply only to Settlement Fees and Defense Expenses incurred
by the Insured in connection with any Settlement Program Notice as a result of the Insured’s
participation during the Extended Reporting Period in a Settlement Program, but only if such
participation commences during the Extended Reporting Period and involves an Employee Benefit
Plan’s actual or alleged inadvertent noncompliance with any statute, rule or regulation before the
effective date of such termination or nonrenewal.

2. The Run-Off Extended Reporting Period described in section 1ll. CONDITIONS K. of the Liability
Coverage Terms and Conditions, if purchased, will apply only to Settlement Fees and Defense
Expenses incurred by the Insured in connection with any Settlement Program Notice as a result of the
Insured’s participation during the Run-Off Extended Reporting Period in a Settlement Program, but only
if such participation commences during the Run-Off Extended Reporting Period and involves an
Employee Benefit Plan’s actual or alleged inadvertent noncompliance with any statute, rule or
regulation before the effective date of the Change of Control.

J. HIPAA LIMIT OF LIABILITY

The Company’s maximum limit of liability for all civil money penalties under the privacy provisions of
HIPAA will be the amount set forth in ITEM 5 of the Declarations as the HIPAA Limit of Liability, which
amount is included within, and not in addition to, any applicable limit of liability.

K. INSURED’S DUTIES IN THE EVENT OF A SETTLEMENT PROGRAM NOTICE

All Settlement Program Notices must be sent by mail or prepaid express courier to the address set forth
in ITEM 3 of the Declarations and will be effective upon receipt. The Insured will not enter into a
Settlement Program or incur any Defense Expenses in connection with a Settlement Program Notice
or Settlement Fees without the Company’s prior written consent, such consent not to be unreasonably
withheld. The Company will not be liable for any such Defense Expenses or Settlement Fees to which it
has not consented.
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IDENTITY FRAUD EXPENSE REIMBURSEMENT

IDENTITY FRAUD EXPENSE REIMBURSEMENT TERMS AND CONDITIONS
PLEASE READ ALL TERMS CAREFULLY.

CONSIDERATION CLAUSE

IN CONSIDERATION of the payment of the premium, subject to the Declarations, and pursuant to all the terms,
conditions, exclusions, and limitations of this Identity Fraud Expense Reimbursement Policy, the Company and the
Insurance Representative agree as follows:

I INSURING AGREEMENT

The Company will reimburse any Insured Person for Expenses incurred by the Insured Person as a direct result of any
Identity Fraud Discovered during the Policy Period.

Only Insured Persons will be entitled to coverage under this Insuring Agreement.

1. DEFINITIONS

Wherever appearing in this Identity Fraud Expense Reimbursement Policy, the following words and phrases appearing
in bold type will have the meanings set forth in this section II. DEFINITIONS:

A. Discovers, Discovered, or Discovery means the moment when the Insured Person first becomes
aware of facts which would cause a reasonable person to assume that a loss of a type covered by this
Identity Fraud Expense Reimbursement Policy has been or will be incurred, even though the exact
details of loss may not then be known.

B. Expenses means:

1. costs for notarizing fraud affidavits or similar documents for credit agencies, financial institutions,
merchants or other credit grantors that have required that such affidavits be notarized,;

2. costs for certified mail to law enforcement agencies, credit agencies, financial institutions,
merchants or other credit grantors;

3. costs for long distance telephone calls to law enforcement agencies, credit agencies, financial
institutions, merchants or other credit grantors to report or discuss any actual Identity Fraud;

4. lost wages, up to a maximum payment of $1,000 per week for a maximum period of five weeks,
as a result of absence from employment:
a. to communicate with law enforcement agencies, legal counsel, credit agencies, financial

institutions, merchants or other credit grantors;
to complete fraud affidavits or similar documents; or

due to wrongful incarceration arising solely from someone having committed a crime in
the Insured Person’s name; provided, that lost wages will not apply in the case of
wrongful incarceration absent all charges being dismissed or an acquittal,

5. loan application fees for re-applying for a loan or loans when the original application is rejected
solely because the lender received incorrect credit information;
6. reasonable attorney fees incurred, with the Company’s prior written consent, for:
a. defense of lawsuits brought against the Insured Person by financial institutions,
merchants, other credit grantors or their collection agencies;
b. the removal of any criminal or civil judgments wrongly entered against the Insured
Person; or
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C. challenging the accuracy or completeness of any information in a consumer credit report;
and

7. costs for daycare and eldercare incurred solely as a direct result of any Identity Fraud
Discovered during the Policy Period.

Expenses does not include any expense or loss not listed in paragraphs 1. through 7. of this Definition B.

C. Identity Fraud means the act of knowingly transferring or using, without lawful authority, a means of
identification of any Insured Person with the intent to commit, aid, or abet any unlawful activity that
constitutes a violation of federal law or a felony under any applicable jurisdiction.

D. Identity Fraud Expense Reimbursement Policy means, collectively, the Declarations, the Application,
the Identity Fraud Expense Reimbursement Terms and Conditions, and any endorsements attached
thereto.

E. Insurance Representative means the entity named in ITEM 1 of the Declarations.

F. Insured Person means any natural person:
1. whose labor and service is engaged by and directed by the Insurance Representative or any
Subsidiary and who is on the payroll of the Insurance Representative or any Subsidiary;
2. who is a duly elected or appointed member of the board of directors, officer, member of the board

of trustees, or member of the board of managers, or a functional equivalent thereof, of the
Insurance Representative or any Subsidiary;

3. who is specifically scheduled as an Insured Person by endorsement to this Identity Fraud
Expense Reimbursement Policy;
4, who is the lawful spouse, or person qualifying as a domestic partner under the provisions of any

applicable federal, state or local law, of any person that meets the criteria set forth in paragraphs
1., 2., or 3. of this Definition F;

5. who is a child of any person that meets the criteria set forth in paragraphs 1., 2., 3., or 4. of this
Definition F. and is:
a. under the age of 18 years of age; and
b. a resident of the same household of such Insured Person; or

6. who is a parent of any person that meets the criteria set forth in paragraphs 1., 2., 3., or 4. of this

Definition F. and is a resident of the same household of such Insured Person.

G. Policy Period means the period from the Inception Date to the Expiration Date set forth in ITEM 2 of the
Declarations. In no event will the Policy Period continue past the effective date of cancellation or
termination of this Identity Fraud Expense Reimbursement Policy.

H. Subsidiary means:

1. any corporation, partnership, limited liability company or other entity organized under the laws of
any jurisdiction in which, on or before to the Inception Date set forth in ITEM 2 of the
Declarations, the Insurance Representative owns, directly or indirectly, more than 50% of the
outstanding securities or voting rights representing the present right to elect, appoint or exercise
a majority control over such entity’s board of directors, board of trustees, board of managers,
natural person general partners, or functional equivalent; or

2. subject to the provisions set forth in section V. CONDITIONS H. ACQUISITIONS, any
organization that the Insurance Representative acquires or forms during the Policy Period in
which the Insurance Representative owns, directly or indirectly, more than 50% of the
outstanding securities or voting rights representing the present right to elect, appoint or exercise
a majority control over such entity’s board of directors, board of trustees, board of managers,
natural person general partners, or functional equivalent.
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[ll. EXCLUSIONS

A. This Identity Fraud Expense Reimbursement Policy will not apply to loss other than Expenses.

B. This Identity Fraud Expense Reimbursement Policy will not apply to, and the Company will have no
obligation to reimburse Expenses for:
1. loss due to any fraudulent, dishonest or criminal act by the Insured Person who is seeking

reimbursement of Expenses under this Identity Fraud Expense Reimbursement Policy or any
person acting in collusion with such Insured Person;

2. an Identity Fraud Discovered during such time that an individual was not an Insured Person;

3. loss resulting directly or indirectly from war, whether or not declared; civil war; insurrection;
rebellion or revolution; military, naval or usurped power; governmental intervention, expropriation
or nationalization; or any act or condition related to any of the foregoing.

[V. CONDITIONS

A. TERRITORY
This Identity Fraud Expense Reimbursement Policy applies to Identity Fraud occurring anywhere in
the world.

B. PERIOD TO REPORT DISCOVERED LOSS

This Identity Fraud Expense Reimbursement Policy applies only to Identity Fraud that is Discovered
during the Policy Period and reported to the Company during the Policy Period or within 30 days
thereafter.

C. INSURED PERSON’'S DUTIES IN THE EVENT OF LOSS

Upon knowledge or Discovery of a loss or an occurrence that may give rise to a claim under the terms of
this Identity Fraud Expense Reimbursement Policy the Insured Person will:

1. give the Company notice thereof as soon as practicable, but in no event later than 30 days after
the end of the Policy Period,;

2. keep books, receipts, bills and other records in such manner that the Company can accurately
determine the amount of any loss;

3. file a detailed proof of loss, duly sworn to, with the Company within four months after the
Discovery of such loss;

4. notify law enforcement authorities;

5. at the request of the Company, submit to examination under oath and give the Company a signed
statement of the answers;

6. at the request of the Company, produce for the Company’'s examination all pertinent books,

receipts, bills, and other records, at such reasonable times and places as the Company will
designate; and

7. cooperate with the Company in all matters pertaining to loss or claims with respect thereto.

Compliance with all terms and conditions of this Identity Fraud Expense Reimbursement Policy is a
condition precedent to recovery under this Identity Fraud Expense Reimbursement Policy.

D. RETENTION

The Company will be liable only for the amount by which any loss exceeds the applicable Retention
amount set forth in ITEM 5 of the Declarations. This Retention amount applies to each and every loss
and will have no aggregate limitation.
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E. LIMIT OF INSURANCE

The maximum limit of insurance per Insured Person for each Identity Fraud covered under this Identity
Fraud Expense Reimbursement Policy will not exceed the applicable Limit of Insurance stated in ITEM
5 of the Declarations. All acts incidental to an Identity Fraud, any series of related Identity Frauds, and
all Identity Frauds arising from the same method of operation or a common scheme or plan, whether
committed by one or more persons, will be deemed to arise out of one act and will be treated as one
Identity Fraud. If an act causes a covered loss to more than one Insured Person, the applicable Limit
of Insurance under this Identity Fraud Expense Reimbursement Policy and the applicable Retention
amount will apply to each Insured Person separately.

F. ACTION AGAINST THE COMPANY
No action will lie against the Company, unless:
1. there will have been full compliance with all the terms of this Identity Fraud Expense
Reimbursement Policy;
2. it is brought 90 days after the Insured Person has filed proof of loss with us; and
3. it is brought within two years from the date when the Insured Person first Discovers the loss.

If any limitation in this Condition F. is deemed to be inconsistent with applicable state law, such limitation
is amended so as to equal the minimum period of limitation provided by such law.

G. RECOVERIES

All recoveries for payments made under this Identity Fraud Expense Reimbursement Policy will be

applied, after first deducting the costs and expenses incurred in obtaining such recovery, in the following

order of priority:

1. first, to the Insured Person to reimburse such Insured Person for Expenses he or she has paid
which would have been paid under this Identity Fraud Expense Reimbursement Policy but for
the fact that it is in excess of the applicable Limit of Insurance;

2. second, to the Company in satisfaction of amounts paid or to be paid to the Insured Person in
settlement of any covered claim; and
3. third, to the Insured Person in satisfaction of any applicable Retention;

provided, recoveries do not include any recovery from insurance, suretyship, reinsurance, security or
indemnity taken for the Company’s benefit.

H. ACQUISITIONS

If, during the Policy Period, the Insurance Representative acquires or forms a Subsidiary, this ldentity
Fraud Expense Reimbursement Policy will provide coverage for the Insured Persons of such
Subsidiary, subject to all other terms and conditions of this Identity Fraud Expense Reimbursement
Policy, provided written notice of such acquisition or formation has been given to the Company, and
specific application has been submitted on the Company’s form in use at the time, together with such
documentation and information as the Company may require, all within 90 days after the effective date of
such acquisition or formation. Coverage for the Insured Persons of such acquired or formed Subsidiary
will not be afforded following such 90-day period unless the Company has agreed to provide such
coverage, subject to any additional terms and conditions as the Company may require, and the
Insurance Representative has paid the Company any additional premium as may be required by the
Company.

The 90-day notice requirement and the 90-day limitation of coverage will not apply provided that: (1) the
assets of the acquired or formed Subsidiary do not exceed 30% of the total assets of the Insurance
Representative as reflected in the Insurance Representative’s most recent fiscal year-end financial
statement; or (2) the acquisition or formation occurs less than 90 days prior to the end of the Policy
Period.
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I SUBROGATION

In the event of payment under this Identity Fraud Expense Reimbursement Policy, the Company will
be subrogated to all of the Insured Person's rights of recovery against any person or organization to the
extent of such payment and the Insured Person will execute and deliver instruments and papers and do
whatever else is necessary to secure such rights. The Insured Person will do nothing to prejudice such
rights.

J. CANCELLATION

The Company may cancel this Identity Fraud Expense Reimbursement Policy for failure to pay a
premium when due, in which case 20 days written notice will be given to the Insurance Representative,
unless, payment in full is received within 20 days of the Insurance Representative’s receipt of such
notice of cancellation. The Company will have the right to the premium amount for the portion of the
Policy Period during which this Identity Fraud Expense Reimbursement Policy was in effect.

The Insurance Representative may cancel this Identity Fraud Expense Reimbursement Policy by
mailing the Company written notice stating when, thereafter, not later than the Expiration Date set forth in
ITEM 2 of the Declarations, such cancellation will be effective. In the event the Insurance
Representative cancels, the earned premium will be computed in accordance with the customary short
rate table and procedure. Premium adjustment may be made either at the time cancellation is effective or
as soon as practicable after cancellation becomes effective, but payment or tender of unearned premium
is not a condition of cancellation.

The Company will not be required to renew this Identity Fraud Expense Reimbursement Policy upon
its expiration. If the Company elects not to renew, it will provide to the Insurance Representative written
notice to that effect at least 30 days before the Expiration Date set forth in ITEM 2 of the Declarations.

K. OTHER INSURANCE

This Identity Fraud Expense Reimbursement Policy will apply only as excess insurance over, and will
not contribute with any other valid and collectible insurance available to the Insured Person. As excess
insurance, this Identity Fraud Expense Reimbursement Policy will not apply or contribute to the
payment of any loss or Expenses until the amount of such other insurance or indemnity has been
exhausted by payment of loss or Expenses covered thereunder. If the limit of the other insurance or
indemnity is insufficient to cover the entire amount of loss or Expenses, this Identity Fraud Expense
Reimbursement Policy will apply to that part of Expenses not recoverable or recovered under the other
insurance or indemnity. This Identity Fraud Expense Reimbursement Policy will not be subject to the
terms of any other insurance.

L. ASSIGNMENT

This Identity Fraud Expense Reimbursement Policy will not be assigned or transferred, and any such
attempted assignment or transfer will be void and without effect unless the Company has provided its
prior written consent to such assignment or transfer.

M. INTERESTS COVERED

This Identity Fraud Expense Reimbursement Policy will be for the sole use and benefit of the Insured
Persons and the Insurance Representative. It provides no rights or benefits to any other person, entity,
or organization.

N. CONCEALMENT OR MISREPRESENTATION

This Identity Fraud Expense Reimbursement Policy is void as to any Insured Person if, at any time,
such Insured Person intentionally conceals or misrepresents a material fact concerning either this
insurance or a claim under this Identity Fraud Expense Reimbursement Policy.
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O. CHANGES

Only the Insurance Representative is authorized to make changes in the terms of this Identity Fraud
Expense Reimbursement Policy and solely with the Company’s prior written consent. This Identity
Fraud Expense Reimbursement Policy’s terms can be changed, amended or waived only by
endorsement issued by the Company and made a part of this Identity Fraud Expense Reimbursement
Policy. Notice to any representative of the Insurance Representative or Insured Person or knowledge
possessed by any agent or by any other person will not effect a waiver or change to any part of this
Identity Fraud Expense Reimbursement Policy, or estop the Company from asserting any right under
the terms, conditions and limitations of this Identity Fraud Expense Reimbursement Policy, nor may
the terms, conditions and limitations hereunder be waived or changed, except by a written endorsement
to this Identity Fraud Expense Reimbursement Policy issued by the Company.

P. LIBERALIZATION

If, during the Policy Period, the Company is required, by law or by insurance supervisory authorities of
the state in which this Identity Fraud Expense Reimbursement Policy was issued, to make any
changes in the form of this Identity Fraud Expense Reimbursement Policy, by which the insurance
afforded by this Identity Fraud Expense Reimbursement Policy could be extended or broadened
without increased premium charge by endorsement or substitution of form, then such extended or
broadened insurance will inure to the benefit of the Insured Person as of the date the revision or change
is approved for general use by the applicable department of insurance.

Q. ENTIRE AGREEMENT

The Declarations, the Application, the ldentity Fraud Expense Reimbursement Terms and Conditions,
and any endorsements attached thereto, constitute the entire agreement between the Company, the
Insurance Representative, and the Insured Person.

R. HEADINGS

The titles of the various paragraphs of this Identity Fraud Expense Reimbursement Policy and its
endorsements are inserted solely for convenience or reference and are not to be deemed in any way to
limit or affect the provision to which they relate.
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KIDNAP AND RANSOM

KIDNAP AND RANSOM TERMS AND CONDITIONS
PLEASE READ ALL TERMS AND CONDITIONS CAREFULLY

CONSIDERATION CLAUSE

IN CONSIDERATION of the payment of the premium, subject to the Declarations, and pursuant to all the terms,
conditions, exclusions, and limitations of this Kidnap and Ransom Policy, the Company and the Insured agree as
follows:

I INSURING AGREEMENTS

The following Insuring Agreements apply to any Insured Event first occurring anywhere in the world during the Policy
Period and Discovered during the Policy Period or within 12 months thereafter. Notwithstanding the aforesaid, if ITEM
5 of the Declarations indicates that any Insuring Agreement is “Not Covered ” or if no amount is included in the Limit of
Insurance, then such Insuring Agreement and any other reference thereto is deemed to be deleted from this Kidnap and
Ransom Policy.

A. KIDNAP FOR RANSOM

The Company agrees to indemnify the Insured for loss of Ransom Monies resulting from any
Kidnapping or alleged Kidnapping.

B. EXTORTION FOR RANSOM
The Company agrees to indemnify the Insured for loss of Ransom Monies resulting from any of the
following:
1. Bodily Injury Extortion;

Property Damage Extortion;

Products Extortion;

Trade Secrets Extortion; or

E-Commerce Extortion.

ok wbd

C. DETENTION AND HIJACK

The Company agrees to indemnify the Insured for Covered Expenses resulting from any Detention or
Hijack.

D. IN TRANSIT/DELIVERY

The Company agrees to indemnify the Insured for loss due to destruction, disappearance, confiscation,
or wrongful appropriation of Ransom Monies, while such Ransom Monies are being delivered by
anyone who is duly authorized by the Insured to have custody thereof, to persons demanding Ransom
Monies; provided, that the Kidnapping or Extortion that gives rise to the delivery is insured under this
Kidnap and Ransom Policy.

E. REST AND REHABILITATION EXPENSES

The Company agrees to indemnify the Insured for reasonable expenses incurred by the Insured or any
Insured Person, for a period of not more than 30 days, for rest and rehabilitation of any Insured Person
and such Insured Person’s spouse and children following the release of such Insured Person from a
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Kidnapping, Detention or Hijack, provided such expenses are incurred within six months following the
release of such Insured Person after any Insured Event.

F. PERSONAL ACCIDENT

The Company agrees to indemnify the Insured for loss due to Personal Accident.

G. ADDITIONAL EXPENSES

The Company agrees to indemnify the Insured for Covered Expenses incurred by the Insured or any
Insured Person for the purpose of investigating a Kidnapping or Extortion, paying Ransom Monies,
negotiating or obtaining the release of any Insured Person, or any other Covered Expenses directly
related to a Kidnapping or Extortion provided that such Kidnapping or Extortion is insured under this
Kidnap and Ransom Policy.

H. LEGAL LIABILITY

The Company agrees to indemnify the Insured for loss due to awards or judgments, reasonable
attorneys fees, court costs, and settlements made with the Company's prior written consent, imposed
upon or paid by the Insured as a result of any action for damages brought by or on behalf of any Insured
Person or such Insured Person's legal representatives, heirs, or estate, for any actual or alleged act,
error, omission, misstatement, misleading statement, neglect, or breach of duty by the Insured solely and
directly as a result of a Kidnap, Detention, Hijack or Extortion.

I GENERAL AGREEMENTS

A. JOINT INSURED
1. If the Named Insured consists of more than one entity, then the first entity named in ITEM 1 of

the Declarations will act for itself and for every other Insured for all purposes of this Kidnap and
Ransom Policy. If the Named Insured consists of more than one entity and the first entity
named in ITEM 1 of the Declarations ceases to be covered, then the next entity will act for itself
and for every other Insured for all purposes of this Kidnap and Ransom Policy.

2. If any Insured has knowledge of any information relevant to this Kidnap and Ransom Policy,
that knowledge is considered knowledge of every Insured.

3. The Company will not pay more for loss or losses sustained by more than one Insured than the
amount the Company would pay if all loss or losses had been sustained by one Insured.

4. Payment by the Company to the Named Insured for loss or Covered Expenses incurred by any

Insured under this Kidnap and Ransom Policy will fully release the Company on account of
such loss or expense.

B. ADDITIONAL OFFICES

If the Insured establishes any additional offices, other than by consolidation with, merger with, purchase
of, or acquisition of assets or liabilities of another organization while this Kidnap and Ransom Policy is
in effect, such offices are automatically covered by this Kidnap and Ransom Policy from the date of
such establishment without the requirement of notice to the Company or the payment of additional
premium for the remainder of the Policy Period.

C. CONSOLIDATION, MERGER OR PURCHASE OF ASSETS

If, during the Policy Period, the Insured merges with, purchases or acquires the assets or liabilities of
another entity, this Kidnap and Ransom Policy will provide coverage for that merged, purchased, or
acquired entity, subject to all other terms and conditions herein, but only for loss or Covered Expenses
due to any Insured Event first occurring and Discovered after the effective date of such merger,
purchase, or acquisition; provided, the Company receives written notice of such merger, purchase, or
acquisition, and specific application has been submitted on the Company's form in use at the time,
together with such documentation and information as the Company may require, all within 90 days after
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the effective date of such merger, purchase, or acquisition. Coverage for the merged, purchased, or
acquired entity will not be afforded following such 90-day period unless the Company has agreed to
provide such coverage, subject to any additional terms and conditions as the Company may require, and
the Insured has paid to the Company any additional premium as may be required by the Company.

The 90-day notice requirement and the 90-day limitation of coverage will not apply, provided: (1) the
assets of the merged, purchased, or acquired entity do not exceed 30% of the total assets of the Insured
as reflected in the Insured’s most recent fiscal year-end financial statement, or (2) the merger, purchase,
or acquisition occurs less than 90 days prior to the end of the Policy Period.

ACQUISITIONS

If, during the Policy Period, the Insured acquires or forms a Subsidiary, this Kidnap and Ransom
Policy will provide coverage for such Subsidiary and its respective Insured Persons, subject to all other
terms and conditions of this Kidnap and Ransom Policy, provided written notice of such acquisition or
formation has been given to the Company, and specific application has been submitted on the
Company’s form in use at the time, together with such documentation and information as the Company
may require, all within 90 days after the effective date of such acquisition or formation. Coverage for such
Subsidiary will not be afforded following such 90-day period unless the Company has agreed to provide
such coverage, subject to any additional terms and conditions as the Company may require, and the
Named Insured has paid the Company any additional premium as may be required by the Company.

The 90-day notice requirement and the 90-day limitation of coverage will not apply provided that: (1) the
assets of the acquired or formed Subsidiary do not exceed 30% of the total assets of the Insured as
reflected in the Insured’s most recent fiscal year-end financial statement; or (2) the acquisition or
formation occurs less than 90 days prior to the end of the Policy Period.

CHANGE OF CONTROL

If, during the Policy Period, all or substantially all of the assets of the Named Insured are acquired by
another entity, or the Named Insured is merged or consolidated with another entity such that the Named
Insured is not the surviving entity; or any person, entity or affiliated group of persons or entities obtains
the right to elect, appoint or designate more than 50% of the board of directors, board of trustees, or
board of managers, or obtains the right to exercise a majority control of the board of directors, board of
trustees, or board of managers of the Named Insured, this Kidnap and Ransom Policy terminates and
will not apply to any Insured Event first occurring after such acquisition or change of control takes place.

In the event this Kidnap and Ransom Policy terminates due to any acquisition, merger, consolidation or
change of control of the Named Insured, the Company will refund the unearned premium computed on a
pro rata basis.

REPRESENTATION OF INSURED

No statement made by or on behalf of the Insured, whether contained in the Application, underwriting
information or otherwise, will be deemed to be a warranty of anything except that it is true to the best of
the knowledge and belief of the person making the statement.

M. DEFINITIONS

Wherever appearing in this Kidnap and Ransom Policy, the following words and phrases appearing in bold type will
have the meanings set forth in this section Ill. DEFINITIONS:

A. Bodily Injury Extortion means any threat, communicated to the Insured or any Insured Person, to Kkill,
physically injure or Kidnap any Insured Person, where such threat is made for the purpose of
demanding Ransom Monies.

B. Computer Program means a set of related electronic instructions which direct the operations and
functions of a Computer System or devices connected to it which enable the Computer System or
devices to receive, process, store, retrieve, send, create or otherwise act upon Electronic Data.
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C. Computer System means a computer and all input, output, processing, storage and communication
facilities and equipment which are connected to such a device and for which the operating system or
application software used by the Insured are under the direct operational control of the Insured. Off-line
media libraries are deemed to be part of such Computer System.

D. Computer Virus means a set of unauthorized instructions, programmatic or otherwise, that propagate
themselves through the Insured’s Computer System or networks, which instructions were designed to
modify, alter, damage, destroy, delete, contaminate or degrade the integrity, quality, or performance of
data, computer application software, computer networks, or computer operating systems and related
software.

E. Covered Expenses means:

1.
2.
3.

10.
11.

12.

13.

14.

15.

reasonable fees and expenses of independent negotiators engaged by the Insured;
reasonable fees and expenses of an independent public relations consultant or interpreter;

reasonable fees and expenses for legal services necessary to secure the release of any Insured
Person;

reasonable fees and expenses of independent forensic analysts engaged by the Insured;

reasonable costs of communication or recording equipment incurred by the Insured as a result of
any Insured Event;

reasonable costs of advertising incurred by the Insured solely and directly to obtain the release
of any Insured Person as a result of any Kidnapping, Detention or Hijack;

Reward;

interest costs for a loan in a principal amount up to, but not exceeding, the applicable Limit of
Insurance stated in ITEM 5 of the Declarations, made to the Insured for the purpose of paying
Ransom Monies only, provided that the loan is taken out not more than 30 days before the
payment of Ransom Monies and repaid within 30 days of the Insured receiving reimbursement
of same from the Company; provided, that the interest rate applicable during the period of the
loan will not exceed by more than two percentage points the discount rate of the Federal Reserve
Bank of New York;

reasonable costs of travel and accommodations incurred by the Insured or any Insured Person;

Salary;

the costs incurred by the Insured for the compensation of an Employee specifically designated
to assist in negotiations associated with any Kidnapping, Detention or Hijack, not to exceed the
Employee’s base rate of pay, plus all other reasonable expenses solely and directly incurred in
connection with such negotiations, provided the Insured forwards an itemized accounting of the
time, services and expenses to the Company;

personal financial loss suffered by any Insured Person solely and directly as a result of the
physical inability of a Kidnap, Extortion, Detention or Hijack victim to attend to personal
financial matters, including the renewal of insurance contracts, exercise of stock options and
response to margin or loan calls by financial institutions;

reasonable fees and expenses for security guards temporarily retained solely and directly for the
purpose of protecting any Insured Person or property during an Insured Event, subject to the
specific recommendation of the Crisis Response Firm designated in ITEM 5 of the Declarations;

reasonable travel costs to return any Insured Person and such Insured Person’s family to the
country of which the Insured Person is a national or resident alien upon the Insured Person’s
release from a Kidnapping, Detention or Hijack event, and the reasonable travel costs for a
replacement Employee and such Employee’s family; provided, that these costs will apply only
once per Insured Person per Insured Event;

reasonable fees, costs and expenses directly incurred by the Insured or any Insured Person, for
necessary medical services, psychiatric care, and cosmetic or plastic surgery which is medically
required to correct any permanent disfigurement sustained by any Insured Person, required
directly as a result of a Kidnapping, Detention or Hijack within 36 months following such
Insured Person’s release;
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16. all other reasonable expenses incurred by the Insured or any Insured Person in negotiating the
release of any Insured Person solely and directly as a result of a Kidnapping, Detention or
Hijack; and

17. any other reasonable expenses incurred by the Insured or any Insured Person, with the prior
written consent of the Company, solely and directly resulting from a Kidnapping, Detention or
Hijack within 36 months following the Insured Person’s release.

F. Detention means the holding under duress of any Insured Person for whatever reason other than
Kidnapping and whether by authorities legally constituted in the place of custody or by others.

G. Discovered or Discovery means the moment when the Insured’s proprietor, natural person partner,
member of the board of directors, member of the board of trustees, officer, risk manager, in-house
general counsel, or member of the board of managers first becomes aware of facts which would cause a
reasonable person to assume that a loss of a type covered by this Kidnap and Ransom Policy has been
or will be incurred, even though the exact details of loss may not then be known.

H. E-Commerce Extortion means any threat, communicated to the Insured or any Insured Person, made
by an individual other than an identifiable Employee, expressing an intention to:
1. cause the Insured to transfer, pay ordeliver any funds or property using the Insured's
Computer System without the permission, authorization, and consent of the Insured;

2. sell or disclose information about a customer of the Insured which is unique to the relationship of
the customer and the Insured and is not otherwise publicly available, provided such information
is stored in an electronic medium in the Insured’'s Computer System and is retrievable in a
perceivable form;

3. alter, damage, or destroy Electronic Data or Electronic Computer Instructions of the Insured
that are stored within the Insured’s Computer System;
4, maliciously or fraudulently introduce a Computer Virus into the Insured’s Computer System

when such threat is premised upon actual or alleged unauthorized access to the Insured’s
Computer System; or cause

5. initiate an intentional attack on the Insured’s Computer System that depletes system resources
or impedes system access available through the Internet to authorized external users of the
Insured’s Computer System;

where such threat is made for the purpose of demanding Ransom Monies.

l. Electronic Computer Instructions means that subset of electronic information that contains the
instructions and directions that a Computer System uses to manipulate or create Electronic Data.

J. Electronic Data means facts or information converted to a form:
1. usable in a Computer System;
2. which does not provide instructions or directions to a Computer System; or
3. which is stored on electronic processing media for use by a Computer Program.
K. Employee means:
1. any natural person:
a. whose labor or service is engaged by and directed by the Insured; and
b. who is on the payroll of the Insured;
2. any natural person who is temporarily furnished to the Insured:
a. whose labor or service is engaged by and directed by the Insured;
b. to substitute for an Employee as set forth in paragraph 1. above, who is on leave; and
C. to meet seasonal or short-term workload conditions;
3. any natural person, other than a temporary Employee described in paragraph 2. above:
a. whose labor or service is engaged by and directed by the Insured;
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b. who is leased to the Insured under a written agreement between the Insured and a
labor leasing firm;
4, any natural person:
a. who is a partner, proprietor, member of the board of directors, officer, member of the
board of trustees, member of the board of managers, or a functional equivalent thereof,

or in such capacity while acting as a member of any elected or appointed committees of
the Insured; or

b. who is a hon-compensated officer;
5. any natural person:
a. who is a former Employee, partner, proprietor, member of the board of directors, officer,

member of the board of trustees, member of the board of managers, or a functional
equivalent thereof, retained as a consultant for the Insured;

b. whose labor or service is engaged by and directed by the Insured;
6. any natural person:
a. who is a guest student or intern pursuing studies or duties in any office of the Insured;
b. whose labor or service is engaged by and directed by the Insured; or
7. any natural person specifically scheduled as an Employee by endorsement to this Kidnap and

Ransom Policy.

Employee does not mean any agent, broker, factor, commission merchant, consignee, independent
contractor or representative or other person of the same general character not specified in paragraphs 1.
through 7. above.

L. Extortion means Bodily Injury Extortion, Property Damage Extortion, Products Extortion, Trade
Secrets Extortion and E-Commerce Extortion.

M. Guest means any person visiting any Premises or traveling with an Employee of the Insured for social
or business purposes, or any person traveling in a motor vehicle, aircraft or waterborne vessel owned,
rented or leased by the Insured.

N. Hijack means the illegal holding under duress, for any reason other than Kidnapping, of any Insured
Person, for a period in excess of four hours, while such Insured Person is traveling on any motor
vehicle, aircraft, or waterborne vessel, whether by authorities legally constituted in the place of custody or
by others.

O. Informant means any person, other than any Insured Person, providing information not otherwise
obtainable, solely in return for a Reward offered by the Insured or any Insured Person.

P. Insured means the Named Insured and any Subsidiary.

Q. Insured Event means a singular act of Kidnap, Extortion, Detention or Hijack or a series of connected
acts thereof. If it is evident from the demand or the making of such demand that such Kidnaps,
Extortions, Detentions or Hijacks are or were carried out in furtherance of one another, or of a common
scheme or plan, they will be deemed to be connected and to constitute a single Insured Event.

R. Insured Person means any Employee, Guest, Relative, or resident or individual employed in the
household of an Employee.

S. Kidnap or Kidnapping means any event or connected series of events of seizing, detaining, abducting
or carrying away by force or fraud, of one or more Insured Persons (except a minor by a parent thereof)
by one person or collaborating persons for the purpose of demanding Ransom Monies.

T. Kidnap and Ransom Policy means, collectively, the Declarations, the Application, the Kidnap and
Ransom Terms and Conditions, and any endorsements attached thereto.
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AA.

BB.

CC.

DD.

EE.

Loss of Extremity means the permanent physical separation or the total and irrevocable loss of use of a
digit or part thereof or an ear, nose or genital organ or part thereof by deliberate mutilation.

Loss of Limb means the separation of or the total and irrevocable loss of use of a hand at or above the
wrist or a foot at or above the ankle.

Loss of Sight means the loss of sight of one or both eyes which is certified as being entire and
irrevocable by a qualified medical practitioner specializing in ophthalmology and approved by the
Company.

Named Insured means the entity named in ITEM 1 of the Declarations.

Personal Accident means the Loss of Extremity, Loss of Limb, Loss of Sight, Permanent Total
Disablement or death sustained by any Insured Person, solely and directly as a result of any actual or
attempted Insured Event or the prevention thereof, provided that such loss, disablement or death is
sustained within 12 calendar months from the date of the actual or attempted Insured Event and subject
further to the limitations within the following table:

BENEFIT SCHEDULE

Benefits per Insured Person expressed as a percentage of the Personal Accident Limit of Insurance
set forth in ITEM 5 of the Declarations

Death 100% | Loss of Sight in two eyes 100%
Loss of Limb 100% | Permanent Total Disablement 100%
Loss of Sight in one eye 100% | Loss of Extremity 25%

Permanent Total Disablement means disablement which necessarily and continuously disables an
Insured Person from attending to every aspect of such Insured Person’s normal business or
occupation for a period of 12 calendar months and, at the end of such period is certified by two qualified
medical practitioners approved by the Company as being beyond hope of improvement. If the Insured
Person has no business occupation, the disablement must prevent such Insured Person from attending
to his or her normal duties.

Policy Period means the period from the Inception Date to the Expiration Date set forth in ITEM 2 of the
Declarations. In no event will the Policy Period continue past the effective date of cancellation or
termination of this Kidnap and Ransom Policy.

Premises means that portion of any real property owned by or leased to the Insured or a residence
occupied by any Employee of the Insured.

Products Extortion means any threat, communicated to the Insured or any Insured Person, or the
production of publicity, that products of the Insured or products which are to be passed off as such, or
goods which the Insured handles, will be or have been contaminated, polluted or rendered substandard,
where such threat or production of publicity is made for the purpose of demanding Ransom Monies.

Property Damage Extortion means any threat, communicated to the Insured or any Insured Person, to
cause loss of, physically damage, contaminate or pollute any Premises including any fixtures, fittings,
machinery or equipment (fixed or mobile), works of art and other contents, vessels and aircraft,
bloodstock and livestock, owned or leased by the Insured, where such threat is made for the purpose of
demanding Ransom Monies.

Ransom Monies means any cash, monetary instruments, bullion, or the fair market value of any
securities, property or services which the Insured or any Insured Person will have either paid, at the
direction and demand of a person or persons committing or allegedly committing, a Kidnap or Extortion
covered under this Kidnap and Ransom Policy, or lost solely and directly in the process of making or
attempting to make such payment. The value of Ransom Monies will be determined as of the date such
Ransom Monies are paid or lost.

KER-3001 Ed. 01-09 Printed in U.S.A. Page 7 of 13
©2009 The Travelers Companies, Inc. All Rights Reserved

SPECIMEN - QUOTE 1 Page 89 of 123



FF. Relative means a spouse, domestic partner, child, step-child, adopted child, adopted stepchild, foster
child, spouse of a married child, grandchild, sister, brother, parent, parent-in-law, step-parent,
grandparent or grandparent-in-law of any Employee, or of any resident or individual employed in the
household of any Employee.

GG. Reward means a reasonable amount paid by the Insured or any Insured Person to an Informant for
information directly leading to the return of any Insured Person or the arrest and conviction of individuals
responsible for any loss under this Kidnap and Ransom Policy;

HH. Salary means the amount of compensation paid by the Insured, including hourly wages, bonuses,
commissions, allowances, cost of living adjustments, foreign tax reimbursements, health and welfare and
pension benefits (at the level in effect on the commencement date of the Kidnapping, Detention or
Hijack) which the Insured continues to pay any Insured Person for the duration of the Kidnapping,
Detention or Hijack of the Insured Person. The Company will pay Salary hereunder only if the

Insured Person is held by the kidnappers, detainers or hijackers. Salary will be paid until the

earliest of:

1. the date of the release of, or escape by, the Insured Person from the kidnappers, detainers or
hijackers, and 45 days thereafter;

2. the date of Discovery of the death of the Insured Person;

3. 120 days after the Company receives the last credible evidence that the Insured Person is still
alive; or

4. 60 months after the commencement date of the Kidnapping, Detention or Hijack.

Salary also means the amount of compensation paid by the Insured, including hourly wages, bonuses,
commissions, allowances, cost of living adjustments, foreign tax reimbursements, and health and welfare
and pension benefits, for a temporary replacement of any Insured Person for the duration of the
Kidnapping, Detention or Hijack and 60 days thereafter, up to but not exceeding the level of the
Insured Person’s total amount of compensation in effect on the commencement date of the
Kidnapping, Detention or Hijack.

Il Subsidiary means:

1. any corporation, partnership, limited liability company or other entity organized under the laws of
any jurisdiction in which, on or before the Inception Date set forth in ITEM 2 of the Declarations,
the Named Insured owns, directly or indirectly, more than 50% of the outstanding securities or
voting rights representing the present right to elect, appoint or exercise a majority control over
such entity’s board of directors, board of trustees, board of managers, natural person general
partners, or functional equivalent; or

2. subject to the provisions set forth in section Il. GENERAL AGREEMENTS D. ACQUISITIONS,
any entity that the Named Insured acquires or forms during the Policy Period in which the
Named Insured owns, directly or indirectly, more than 50% of the outstanding securities or voting
rights representing the present right to elect, appoint or exercise a majority control over such
entity’s board of directors, board of trustees, board of managers, natural person general partners,
or functional equivalent.

JJ. Trade Secrets Extortion means any threat, communicated to the Insured or any Insured Person, to
disseminate, utilize or divulge information including any formula, pattern, compilation of data, program,
device, method, technique or process, or other proprietary information which is particular to the Insured
in the conduct of business, provided the Insured makes constant and conscious efforts not to disclose
such information to any unauthorized third party, where such threat is made for the purpose of
demanding Ransom Monies.

V. EXCLUSIONS

A. This Kidnap and Ransom Policy will not apply to loss of Ransom Monies due to any fraudulent,
dishonest or criminal acts of the Insured, any Insured Person or any person authorized by the Insured
to have custody of such Ransom Monies;
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This Kidnap and Ransom Policy will not apply to loss of Reward or Ransom Monies due to any
confiscation or expropriation of such Reward or Ransom Monies by any governmental authority;
provided, this Exclusion B. will not apply to the payment of a Reward or Ransom Monies by the Insured
or any Insured Person in a situation where the Crisis Response Firm set forth in ITEM 5 of the
Declarations recommended the payment of such Reward or Ransom Monies;

This Kidnap and Ransom Policy will not apply to loss of Ransom Monies due to the surrender of such
Ransom Monies in any face-to-face encounter involving the use or threat of force or violence, unless
surrendered by a person who is in possession of such Ransom Monies at the time of such surrender for
the sole purpose of conveying them to pay a previously communicated demand for such Ransom
Monies;

This Kidnap and Ransom Policy will not apply to loss of Ransom Monies due to the surrender of such
Ransom Monies either at the location where the Kidnap of any Insured Person occurs or where the
Extortion demand is first made, unless such Ransom Monies are brought to such location after receipt
of the ransom demand for the sole purpose of paying such ransom demand;

This Kidnap and Ransom Policy will not apply to loss due to any Insured Event, commencing prior or
subsequent to the Policy Period, or involving any Subsidiary, acquired, consolidated or merged entity
and commencing during such time when the Subsidiary, acquired, consolidated or merged entity was
not a Subsidiary or owned by the Insured; or

This Kidnap and Ransom Policy will not apply to, under Insuring Agreement C. only, loss arising directly
out of:

1. any act or alleged act of the Insured or any Insured Person which if committed by the same
party in the country where the Named Insured is headquartered or of which the Insured Person
is a national, would be a criminal offense, unless the Company determines that the allegations
were intentionally false, fraudulent and malicious and made solely and directly to achieve a
political, propaganda or coercive effect upon, or to the detriment of the Insured, or the Insured
Person who was the subject of the Detention or Hijack; or

2. the failure of the Insured or any Insured Person properly to procure or maintain immigration,
work, residence or similar visas, permits or other documentation.

V. CONDITIONS
INSURED’S DUTIES
1. As conditions precedent to any rights under this Kidnap and Ransom Policy, upon Discovery
of an Insured Event, the Insured will:
a. give oral or written notice as soon as practicable to the Crisis Response Firm and the
Company at the addresses provided in ITEMS 5 and 3, respectively, of the Declarations;
b. use all due diligence and do all things reasonably practicable to avoid or diminish any
loss; and
C. use all reasonable efforts to not disclose the existence of this Kidnap and Ransom
Policy.
2. As additional conditions precedent to any rights under Insuring Agreements A. and B., and prior
to the payment of any Ransom Monies, the Insured will:
a. make every reasonable effort to determine that the Kidnapping or Extortion has
actually occurred;
have approved the payment of any Ransom Monies; and
make every reasonable effort to notify the Federal Bureau of Investigation or other law
enforcement agency having jurisdiction thereover of the demand for Ransom Monies,
and comply with such agency's recommendations and instructions, or allow the Crisis
Response Firm set forth in ITEM 5 of the Declarations to so notify, while having regard
for the personal safety of any Insured Person.
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3. As additional conditions precedent to any rights under Insuring Agreement H., the Insured will:

a. not admit any liability for, or settle any claim, or incur any costs or expenses without the
prior written authorization of the Company;
b. notify the Company of any suit or legal proceeding at the earliest practicable time not to

exceed 60 days after the Insured’s receipt of notice thereof, and at the request of the
Company promptly furnish it with copies of all pleadings and documentation associated
with such suit or proceeding;

C. defend any claim covered hereunder; provided, that the Company will have no duty to
defend any such claim and the Company will have the right to participate with the
Insured in the investigation, defense and settlement, including but not limited to
the negotiation of a settlement of any claim that reasonably appears to be covered in
whole or in part hereunder and the selection of appropriate defense counsel; and

d. provide the Company with written request prior to any advance of amounts for costs and
expenses with respect to any claim covered hereunder. Such advanced payments by the
Company will be repaid to the Company by the Insured in the event and to the extent
that the Insured will not be entitled to payment of such costs and expenses hereunder.
As a condition of any payment of costs and expenses under this Condition A.3., the
Company may require a written undertaking on terms and conditions satisfactory to the
Company guaranteeing the repayment of any costs or expenses paid to or on behalf of
the Insured if it is finally determined that any such claim or portion of any claim is not
covered hereunder.

B. RETENTION

The Company will have no obligation to pay loss, Covered Expenses, or any amount due under Insuring
Agreement E. under this Kidnap and Ransom Policy, until the applicable Retention amount set forth in
ITEM 5 of the Declarations has been paid by the Insured. The Company may, at its sole discretion, pay
all or part of the Retention amount on behalf of the Insured, and in such event, the Insured agrees to
repay the Company any amounts so paid.

C. LIMIT OF INSURANCE

1. Policy Aggregate Limit of Insurance
If ITEM 5 of the Declarations indicates that this Kidnap and Ransom Policy includes a Policy
Aggregate Limit of Insurance, then the maximum limit of insurance under all applicable Insuring
Agreements will not exceed such Policy Aggregate Limit of Insurance. The Policy Aggregate
Limit of Insurance will be reduced by the amount of any payment made under the terms of this
Kidnap and Ransom Policy. If the Policy Aggregate Limit of Insurance is exhausted by any
payments made under this Kidnap and Ransom Policy, the Company will have no further
liability for loss regardless of when Discovered and whether or not previously reported to the
Company.
If applicable, the Policy Aggregate Limit of Insurance will be reinstated to the extent of any net
recovery pursuant to Condition E. that is received by the Company during the Policy Period and
before the Policy Aggregate Limit of Insurance is exhausted. Recovery from reinsurance or
indemnity, or both, for the Company’s benefit will not be deemed a recovery as used herein.
If ITEM 5 of the Declarations indicates that this Kidnap and Ransom Policy does not include a
Policy Aggregate Limit of Insurance, then, with the exception of Insuring Agreement F., payment
of loss will not reduce any applicable Limit of Insurance available for other losses sustained
during the Policy Period.

2. Limit of Insurance
The maximum limit of insurance for each Insured Event under any applicable Insuring
Agreement of this Kidnap and Ransom Policy will not exceed the Limit of Insurance for such
applicable Insuring Agreement as set forth in ITEM 5 of the Declarations.

3. Personal Accident Aggregate Limit of Insurance

The maximum limit of insurance for Personal Accident under Insuring Agreement F. of this
Kidnap and Ransom Policy as a result of all Insured Events will not exceed the Aggregate
Limit of Insurance for Insuring Agreement F. as set forth in ITEM 5 of the Declarations. Such
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Aggregate Limit of Insurance will be reduced by the amount of any payment for any Personal
Accident as a result of an Insured Event first occurring during the Policy Period. Upon
exhaustion of such Aggregate Limit of Insurance by such payments, the Company will have no
further obligation under Insuring Agreement F.

4. Crisis Response Firm Fees and Expenses

The fees and expenses of the Crisis Response Firm set forth in ITEM 5 of the Declarations will
not erode any Limit of Insurance under this Kidnap and Ransom Policy and will be borne by the
Company.

D. ACTION AGAINST THE COMPANY

No suit, action or proceeding for recovery of any claim for loss or Covered Expenses or any amount due
under Insuring Agreement E. under this Kidnap and Ransom Policy will be brought in any court of law,
equity or other tribunal unless all the requirements of this Kidnap and Ransom Policy will have been
complied with and such suit, action or proceeding has been commenced within 24 months after such
claim for loss or Covered Expenses or any amount due under Insuring Agreement E. has been reported
to the Company by the Insured.

If the period of limitation in this Condition D. is deemed to be inconsistent with applicable state law, such
period of limitation is amended so as to equal the minimum period of limitation provided by such law.

E. RECOVERIES

All recoveries for payments made under this Kidnap and Ransom Policy should be applied, after first

deducting the costs and expenses incurred in obtaining such recovery, in the following order of priority:

1. first, to the Insured to reimburse the Insured for loss sustained which would have been paid
under this Kidnap and Ransom Policy but for the fact that it is in excess of the applicable Limit
of Insurance;

2. second, to the Company in satisfaction of amounts paid or to be paid to the Insured in settlement
of any covered claim;

3. third, to the Insured in satisfaction of any applicable Retention; and

4. fourth, to the Insured in satisfaction of any loss not covered under this Kidnap and Ransom
Policy;

provided, recoveries do not include any recovery from insurance, suretyship, reinsurance, security or
indemnity taken for the Company’s benefit.

F. LIBERALIZATION

If the Company adopts any revision to the Kidnap and Ransom Terms and Conditions of this Kidnap and
Ransom Policy that would broaden coverage and such revision does not require an additional premium
or endorsement and the revision is adopted within 45 days prior to or during the Policy Period, the
broadened coverage will apply to this Kidnap and Ransom Policy as of the date the revision is
approved for general use by the applicable department of insurance.

G. SUBROGATION

In the event of payment under this Kidnap and Ransom Policy, the Company will be subrogated to all of
the Insured’s rights of recovery against any person or organization to the extent of such payment and the
Insured will execute and deliver instruments and papers and do whatever else is necessary to secure
such rights. The Insured will do nothing to prejudice such rights.

H. CANCELLATION

The Company may cancel this Kidnap and Ransom Policy for failure to pay a premium when due, in
which case 20 days written notice will be given to the Named Insured, unless, payment in full is received
within 20 days of the Named Insured’s receipt of such notice of cancellation. The Company will have the
right to the premium amount for the portion of the Policy Period during which the Kidnap and Ransom
Policy was in effect.
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The Named Insured may cancel this Kidnap and Ransom Policy by mailing the Company written notice
stating when, thereafter, not later than the Expiration Date set forth in ITEM 2 of the Declarations, such
cancellation will be effective. In the event the Named Insured cancels, the earned premium will be
computed in accordance with the customary short rate table and procedure. Premium adjustment may be
made either at the time cancellation is effective or as soon as practicable after cancellation becomes
effective, but payment or tender of unearned premium is not a condition of cancellation.

The Company will not be required to renew this Kidnap and Ransom Policy upon its expiration. If the
Company elects not to renew, it will provide to the Named Insured written notice to that effect at least 30
days before the Expiration Date set forth in ITEM 2 of the Declarations. 1

I OTHER INSURANCE

This Kidnap and Ransom Policy will apply only as excess insurance over, and will not contribute with:
(1) any other valid and collectible insurance available to the Insured unless such insurance is written
specifically excess of this Kidnap and Ransom Policy by reference in such other policy to the Policy
Number of this Kidnap and Ransom Policy; and (2) indemnification to which the Insured is entitled from
any other entity. As excess insurance, this Kidnap and Ransom Policy will not apply or contribute to the
payment of any loss or expenses until the amount of such other insurance or indemnity has been
exhausted by payment of loss or expenses covered thereunder. If the limit of the other insurance or
indemnity is insufficient to cover the entire amount of loss or Covered Expenses or any amount due
under Insuring Agreement E., this Kidnap and Ransom Policy will apply only to that part of loss or
Covered Expenses or any amount due under Insuring Agreement E. not recoverable or recovered under
the other insurance or indemnity. This Kidnap and Ransom Policy will not be subject to the terms of any
other insurance.

J. VALUATION
1. All premiums, limits of insurance, retentions, loss, Covered Expenses and other amounts under
this Kidnap and Ransom Policy are expressed and payable in the currency of the United States
of America.
2. In the case of marketable goods or services surrendered as Ransom Monies, the Company will
pay the actual cash value thereof at the time of surrender.
3. Any loss of cash or marketable goods or services in payment of a ransom demand will be paid, at

the option of the Insured, in the money of the country in which the loss was sustained or in the
United States of America dollar equivalent thereof determined at the rate of exchange published
in The Wall Street Journal at the time of payment of such loss by the Insured.

K. PERSONAL ASSETS

In the event of a Kidnapping, Bodily Injury Extortion, or Property Damage Extortion for Ransom
Monies directed against any Insured Person rather than against the Insured, cash or marketable goods
or services surrendered or to be surrendered by or on behalf of the Insured Person and Covered
Expenses of the Insured Person will be considered cash or marketable goods or services or expenses
of the Insured provided the loss occurs directly as the result of the Insured Person’s association with
the Insured and not as the result of such person’s association or position with any other entity.

L. CHANGES

Only the Named Insured is authorized to make changes in the terms of this Kidnap and Ransom Policy
and solely with the Company’s prior written consent. This Kidnap and Ransom Policy’s terms can be
changed, amended or waived only by endorsement issued by the Company and made a part of this
Kidnap and Ransom Policy. Notice to any representative of the Insured or knowledge possessed by
any agent or by any other person will not effect a waiver or change to any part of this Kidnap and
Ransom Policy, or estop the Company from asserting any right under the terms, conditions and
limitations of this Kidnap and Ransom Policy, nor may the terms, conditions and limitations hereunder
be waived or changed, except by a written endorsement to this Kidnap and Ransom Policy issued by
the Company.
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M. ASSIGNMENT

This Kidnap and Ransom Policy will not be assigned or transferred, and any such attempted
assignment or transfer will be void and without effect unless the Company has provided its prior written
consent to such assignment or transfer.

N. ENTIRE AGREEMENT
The Declarations, the Application, the Kidnap and Ransom Terms and Conditions, and any
endorsements attached thereto, constitute the entire agreement between the Company and the Insured.

O. HEADINGS

The descriptions in the headings and sub-headings of this Kidnap and Ransom Policy are solely for
convenience and form no part of the terms and conditions of coverage.
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