STARR INDEMNITY & LIABILITY COMPANY
399 Park Avenue, New York, NY 10022 Tel. (646) 227-6377

RESOLUTE PORTFOLIO®M
For Private Companies

POLICY NUMBER:
RENEWAL OF:

NOTICE (Applicable to all Coverage Sections Other Than the Crime and Fidelity Coverage Section):
EXCEPT TO SUCH EXTENT AS MAY OTHERWISE BE PROVIDED HEREIN, THE COVERAGE OF
THIS POLICY IS GENERALLY LIMITED TO LIABILITY FOR ONLY THOSE CLAIMS THAT ARE
FIRST MADE AGAINST THE INSUREDS DURING THE POLICY PERIOD AND REPORTED IN
WRITING TO THE INSURER PURSUANT TO THE TERMS HEREIN.

NOTICE (Applicable to all Coverage Sections Other Than the Crime and Fidelity Coverage Section):
THE LIMIT OF LIABILITY AVAILABLE TO PAY JUDGMENTS OR SETTLEMENTS SHALL BE
REDUCED BY AMOUNTS INCURRED FOR DEFENSE COSTS. AMOUNTS INCURRED FOR DEFENSE
COSTS SHALL BE APPLIED AGAINST THE RETENTION AMOUNT.

NOTICE (Applicable to all Coverage Sections Other Than the Crime and Fidelity Coverage Section):
THE INSURER HAS NO DUTY TO DEFEND ANY CLAIM UNDER THIS POLICY EXCEPT WITH
RESPECT TO ANY CLAIM FOR WHICH THE POLICY SPECIFICALLY STATES THAT DUTY TO
DEFEND COVERAGE IS PROVIDED.

NOTICE (Applicable to All Coverage Sections): PLEASE READ THIS POLICY CAREFULLY AND
DISCUSS THE COVERAGE HEREUNDER WITH YOUR INSURANCE AGENT OR BROKER.

DECLARATIONS
ITEM1: PARENT COMPANY:
ADDRESS:

ITEM 2: POLICY PERIOD: From: To:
(12:01 a.m. Standard Time at the address stated in Item 1)

ITEM3: COVERAGE SECTIONS

This policy provides coverage only for the following Coverage Sections if purchased by the Insured and
indicated by an X.

Directors & Officers Liability Coverage Section Yes[ ] No ]
Derivative Demand Coverage Yes[ | No [ ]
Employment Practices Liability Coverage Section Yes[ | No [ ]
Third-Party Liability Coverage Yes[ | No []
Fiduciary Liability Coverage Section Yes[ | No [ ]
Voluntary Compliance Program Coverage Yes[ | No []
HIPAA Claim Coverage Yes[ ] No [ ]
Crime and Fidelity Coverage Section Yes[ ] No []




DECLARATIONS (continued) POLICY NO.:
ITEM 4: LIMITS OF LIABILITY

The Limits of Liability of this policy apply solely to the Coverage Section(s) for which a corresponding limit
of liability amount is set forth below.

A. AGGREGATE LIMIT OF LIABILITY FOR EACH SEPARATE COVERAGE SECTION
OTHER THAN THE CRIME AND FIDELITY COVERAGE SECTION

(i)

Separate Coverage Section: Directors & Officers Liability

Sublimit of Liability for Derivative Demand Coverage

(i)

Separate Coverage Section: Employment Practices Liability

Sublimit of Liability for Third-Party Liability Coverage

(iii)

Separate Coverage Section: Fiduciary Liability

Sublimit of Liability for Voluntary Compliance Program Coverage

Sublimit of Liability for HIPAA Claim Coverage

Each Sublimit of Liability set forth in Item 4 A. above is part of, and not in addition to, the Limit of
Liability for the corresponding Separate Coverage Section.

B. AGGREGATE LIMIT OF LIABILITY FOR EACH COMBINED COVERAGE SECTION
OTHER THAN THE CRIME AND FIDELITY COVERAGE SECTION

(i)

Combined Coverage Section:
Directors & Officers Liability / Employment Practices Liability /
Fiduciary Liability

Sublimit of Liability for Derivative Demand Coverage

Sublimit of Liability for Third-Party Liability Coverage

Sublimit of Liability for Voluntary Compliance Program Coverage

Sublimit of Liability for HIPAA Claim Coverage

(i)

Combined Coverage Section:
Directors & Officers Liability / Employment Practices Liability

Sublimit of Liability for Derivative Demand Coverage

Sublimit of Liability for Third-Party Liability Coverage

(iii)

Combined Coverage Section:
Directors & Officers Liability / Fiduciary Liability

Sublimit of Liability for Derivative Demand Coverage

Sublimit of Liability for Voluntary Compliance Program Coverage

Sublimit of Liability for HIPAA Claim Coverage
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DECLARATIONS (continued) POLICY NO.:

(iv)

Combined Coverage Section:

Employment Practices Liability / Fiduciary Liability
Sublimit of Liability for Third-Party Liability Coverage
Sublimit of Liability for Voluntary Compliance Program Coverage
Sublimit of Liability for HIPAA Claim Coverage

Each Sublimit of Liability set forth in Item 4 B. above is part of, and not in addition to, the Limit of
Liability for the corresponding Combined Coverage Section.

The Limits of Liability set forth in Item 4 A. and B. above are the maximum limits of liability for all Loss
including Defense Costs, under the applicable Coverage Section(s).

C. AGGREGATE POLICY LIMIT OF LIABILITY | |

The above Limit of Liability set forth in Item 4 C. above is the maximum limit of liability for all Loss,
including Defense Costs, for all Coverage Sections purchased other than the Crime and Fidelity Coverage
Section.

D. PER OCCURRENCE LIMIT OF LIABILITY- CRIME AND FIDELITY COVERAGE
SECTION

The Limits of Liability of this policy apply solely to the Crime and Fidelity Coverage Section(s) for
which a corresponding limit of liability amount is set forth below.

Crime and Fidelity Coverage Section:
(i)  Insuring Agreement A, Employee Theft
(i) Insuring Agreement B, Forgery or Alteration
(iii)  Insuring Agreement C, Inside the Premises — Loss of Money
and Securities
(iv) Insuring Agreement D, Inside the Premises - Robbery or Safe
Burglary of Other Property
(v)  Insuring Agreement E, Outside the Premises
(vi) Insuring Agreement F, Computer Fraud
(vii)  Insuring Agreement G, Funds Transfer
(viii) Insuring Agreement H, Money Orders and Counterfeit Money
(ix) Insuring Agreement I, Credit, Debit, Charge Card Forgery
(X) Insuring Agreement J, Clients’ Property
(xi) Insuring Agreement K, Investigative Expense Incurred to
Establish Amount of Covered Loss

ITEM 5: RETENTION OR DEDUCTIBLE AMOUNTS
RETENTION AMOUNTS

A. Directors & Officers Liability Coverage Section:
(i) Insuring Agreement A.

(i) Insuring Agreement B. and C.

(iii) Insuring Agreement D.
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DECLARATIONS (continued) POLICY NO.:

B. Employment Practices Liability Coverage Section:

(i) Insuring Agreement A. - Employment Practices Liability Coverage

(ii) Insuring Agreement B. - Third-Party Liability Coverage

C. Fiduciary Liability Coverage Section:

(i) Insuring Agreement A. - Fiduciary Liability Coverage
All Claims, except HIPAA Claims
HIPAA Claims

(i) Insuring Agreement B. - Voluntary Compliance Program Coverage

DEDUCTIBLE AMOUNTS

D. Crime and Fidelity Coverage Section:

(i)  Insuring Agreement A, Employee Theft

(i) Insuring Agreement B, Forgery or Alteration

(iii)  Insuring Agreement C, Inside the Premises — Loss of Money
and Securities

(iv) Insuring Agreement D, Inside the Premises - Robbery or Safe
Burglary of Other Property

(v)  Insuring Agreement E, Outside the Premises

(vi) Insuring Agreement F, Computer Fraud

(vii)  Insuring Agreement G, Funds Transfer

(viii) Insuring Agreement H, Money Orders and Counterfeit Money

(ix) Insuring Agreement I, Credit, Debit, Charge Card Forgery

(x) Insuring Agreement J, Clients’ Property

(xi) Insuring Agreement K, Investigative Expense Incurred to
Establish Amount of Covered Loss

ITEM 6: PENDING OR PRIOR DATE

A. Directors & Officers Liability Coverage Section:

(i) Insuring Agreement A.

(ii) Insuring Agreement B. and C.

B. Employment Practices Liability Coverage Section:

(i) Insuring Agreement A - Employment Practices Liability Coverage

(ii) Insuring Agreement B. — Third-Party Liability Coverage

C. Fiduciary Liability Coverage Section:

| (i) Fiduciary Liability Coverage |

D. Crime and Fidelity Coverage Section: Not Applicable

ITEM 7: PREMIUM

A. Directors & Officers Liability Coverage Section:

B. Employment Practices Liability Coverage Section:

C. Fiduciary Liability Coverage Section:

D. Crime and Fidelity Coverage Section:

E. Total Policy Premium:
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DECLARATIONS (continued) POLICY NO.:

ITEM 8: DISCOVERY PERIOD (APPLICABLE TO ALL COVERAGE SECTIONS
OTHER THAN CRIME AND FIDELITY)

A One Year: 100% of the applicable premium
B. Two to Six Years: Premium to be determined

ITEM 9: ADDRESS OF INSURER AND ITS AUTHORIZED CLAIMS AGENT FOR
NOTICES UNDER THIS POLICY

A. Claims-Related Notices

STARR ADJUSTMENT SERVICES, INC.
399 PARK AVENUE, 9TH FLOOR
NEW YORK, NY 10022

e-mail: StarrFLPLClaims@starrcompanies.com

B. All Other Notices To The Insurer:

STARR INDEMNITY & LIABILITY COMPANY
ATTN: FINANCIAL LINES DEPARTMENT
399 PARK AVE. 8TH FLOOR

NEW YORK, NY 10022

In Witness Whereof, the Insurer has caused this policy to be executed and attested. This policy shall not
be valid unless countersigned by a duly authorized representative of the Insurer.

Charles H. Dangelo, President Nehemiah E. Ginsburg, General Counsel

T
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Authorized Representative
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mailto:StarrFLPLClaims@starrcompanies.com

STARR INDEMNITY AND LIABILITY COMPANY

RESOLUTE PORTFOLIOSM
For Private Companies

Employment Practices Liability Coverage Section

In consideration of the payment of the premium @nkliance upon thé&pplication, which shall be
deemed to be attached to, incorporated iata, made a part of this policy, and subject toGkeeeral
Terms & Conditions Section and this Coverage Secifopurchased by thesured as indicated in
Item 3 of the Declarations, STARR INDEMNITY AND LBILITY COMPANY (the “Insurer” )
and theParent Company, on behalf of allnsureds, agree as follows:

1. INSURING AGREEMENTS
A. Employment Practices Liability Coverage

The Insurer shall pay on behalbf any Insured the Loss arising from aClaim first made
during thePolicy Period (or Discovery Period, if applicable) against suicbured for any
Wrongful Act, and reported to thiasurer in accordance with the terms of this policy.

B. Third-Party Liability Coverage (Optional)

Thelnsurer shall pay on behalf of arlpsured the Lossarising from aThird-Party Claim
first made during th@olicy Period (or Discovery Period, if applicable) against stresured
for anyThird-Party Wrongful Act, and reported to thiasurer in accordance with the terms
of this policy. This Insuring Agreement B. shallphponly if purchased by thinsured as
indicated in Item 3 of the Declarations and is sabjo the Sublimit of Liability set forth in
Iltem 4 of the Declarations which is thesurer's maximum limit of liability under this
Insuring Agreement B. for all Loss arising from &hird-Party Claims. The Sublimit of
Liability for Third-Party Claims shall be part of, and not in addition to, the Lirof
Liability applicable to this Coverage Section.

2. DEFINITIONS

(a) “Benefits” means perquisites, fringe benefits, deferred cosgteon or payments
(including insurance premiums) in connection witty @mployee-related plarBenefits
shall not include salary, wages, bonuses or noertlf cash incentive compensation.

(b) “Claim” means any:

(1) written demand for monetary, noongtary or injunctive relief made against an
Insured;

(2) judicial, administrative or regulatory precdéng, whether civil or criminal, for
monetary, non-monetary or injunctive relief commashcagainst annsured,
including any appeal therefrom, which is commenizgd

(i)  service of a complaint or simildeading;

(i)  return of an indictment, informati or similar document (in the case of a
criminal proceeding); or

(iii)  receipt or filing of a notice @harges;
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(3) arbitration proceeding commenced agaandhsured by service of a demand for
arbitration;

(4) notification of an investigation of amnsured by the Equal Employment
Opportunity Commission (“EEOC”) or similar governntal agency commenced
by the filing of a notice of charges, formal inugative order or similar document;

(5) audit of aninsured conducted by the United States of America Offité-ederal
Contract Compliance Programs (“OFCCP”), but onlgdimmenced by the receipt
of a notice of violation, order to show cause, avrdten demand for monetary or
non-monetary or injunctive relief;

(6) written request to toll or waive the applicabletta of limitations relating to a
potential Claim against arinsured for aWrongful Act ; or

(7) Third-Party Claim, solely underinsuring Agreement B. if purchased by the
Insured.

Claim shall not include any labor or grievance arbitnatio other proceeding pursuant to
a collective bargaining agreement.

(c) *“Discrimination” means any violation of employment discriminatiaws, including but
not limited to any actual, alleged or constructaraployment termination, dismissal, or
discharge, employment demotion, denial of tenuraifitation of any term or condition
of employment, any failure or refusal to hire comiote, or any limitation or segregation
of any Employee or applicant for employment by tf@ompany in any way that would
deprive any person of employment opportunities thase such person's race, color,
religion, creed, age, sex, disability, marital s¢atational origin, pregnancy, HIV status,
sexual orientation or preference, veteran statusrgr other status that is protected
pursuant to any foreign, federal, state, or lotatusory law or common law.

(d) “Employee” means any:

(1) person who was, now is, or shall become atiimé, part-time, seasonal, or
temporary employee of theompany, but only while that person is acting in the
capacity as such;

(2) person leased to theéompany or any Independent Contractor so long as this
person is working solely for th€ompany and only for conduct within his or her
duties as such, but only if th€ompany indemnifies such leased person or
Independent Contractor in the same manner as tiempany’s employees; and

(3) volunteer whose labor and service is engagdddaected by th€ompany, but only
while that person is acting in the capacity as such

(e) “Executive” means:

(1) any past, present or future duly elected oroagpd director, officer, trustee,
governor, management committmber or Member of the board of managers,
but only while that person is acting in the capaag such; or

(2) any past, present or future person in a ddgtet or appointed position in an entity
which is organized and operated in a foreign juctsoh that is equivalent to an
executive position listed in (1) above, but onlyilehithat person is acting in the
capacity as such.

(f) “Harassment” means:
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(1) sexual harassment, including unwelcome sextdzrzces, requests for sexual favors,
or other conduct of a sexual nature that is mactEndition of employment with, used
as a basis for employment decisions by, interfevigls performance or creates an
intimidating, hostile or offensive working enviroemt within the Company or
Outside Entity; or

(2) workplace harassment, including work-relatethbsment of a non-sexual nature that
interferes with performance or creates an intimiggthostile or offensive working
environment within th€ompany or Outside Entity.

(9) “Independent Contractor” means any natural person working in the capacityaof
independent contractor pursuant to a written cohtrar agreement between the
Independent Contractor and theCompany which specifies the terms of tli@ompany’s
engagement of thedependent Contractor.

(h) “Insured(s)” means th€ompany and anyinsured Person

(i) “Insured Person(s)” means any:

(1) Executive

(2) Employee or

(3) Outside Entity Insured Person

() “Loss” means:

(1) damages (including back pay and front pay}leseents or judgments;

(2) pre-judgment or post-judgment interest;

(3) costs or fees awarded in favor of tlenchnt;

(4) punitive, exemplary and multiplied damsigécluding the multiple or liquidated
damages awarded pursuant to the Age Discriminatidemployment Act or Equal
Pay Act), but only to the extent such damagesragable under the applicable law
most favorable to the insurability of such damagest

(5) Defense Costs

“Loss” does not include:

(i) any amounts for which theasureds are not legally liable;

(i) any amounts which are without legal recous¢hielnsureds,

(iii) taxes;

(iv) fines and penalties, except as provided fdpédinition (j) (4) above;

(v) matters which may be deemed uninsurable urglgicable law;

(vi) any costs or liability incurred by anysured to modify any building or
property to make it more accessible or accommogatn any disabled
person, or in connection with any educational, isieitg or other corporate

program, policy or seminar;
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(vii) Stock Benefitsdue or to become due or the equivalent value dfi Stock
Benefits or

(viii) any future compensation, including arBenefits for any person hired,
promoted or reinstated pursuant to a judgmentlegetnt, order or other
resolution of &Claim.

However, this policy shall provide coverage iefense Costéncurred in &Claim
involving items (i) through (viii) above, subjea &ll other terms, conditions and
exclusions of this policy.

(k) “Outside Entity” means: (1) any not-for-profit entity which is exgnfrom taxation under
Section 501(c)(3), (4) or (10) of the IRS Code,amsended, or any rule or regulation
promulgated thereunder; or (2) any other entitytisas such by endorsement to this policy,
for which anExecutive acts as a director, officer, trustee or govermortfie equivalent
thereof) at the specific request of tBempany. Any suchExecutive shall be referred to
herein as afiOutside Entity Insured Person”, butonly while that person is acting in the
capacity as a director, officer, trustee or govetjoo the equivalent thereof) of &utside
Entity .

() “Retaliation” means retaliatory treatment of Bmployee or an employee of a®utside
Entity alleged to b@n account of such individual:

(1) exercising his or her rights under law, inchglrights under worker’'s compensation
laws, the Family and Medical Leave Act, the Amenavith Disabilities Act or any
other law relating to employee rights;

(2) refusing to violate amayM or opposing any unlawful practice;

(3) having assisted or testified in or cooperateth wany legal proceeding or formal
governmental investigation regarding alleged viotes of law by anynsured;

(4) disclosing or expressing an intent to disclwsa superior or to any governmental
agency any alleged violations of law; or

(5) filing or expressing an intent to file any iolmagainst theCompany or Outside
Entity under the Federal False Claims Act or any othmailai foreign, federal, state,
or local “whistle blower” law.

(m) “Stock Benefits” means any offering, plan or agreement betweerCtmpany and any
Insured Person thereof, which grants stock or stock optionstock appreciation rights
to such individual, including but not limited taosk options, restricted stock or any other
stock grant, but not including employee stock owhgr plans or employee stock purchase
plans.

(n) “Subsidiary” means any privately-held for-profit entity (exceppartnership) of which the
Parent Company.

(1) hasManagement Control (“Controlled Entity”) before the inception of thBolicy
Period, either directly or indirectly through one or moitaer Controlled Entities;

(2) first acquiresManagement Control during thePolicy Period, either directly or
indirectly through one or more other Controlled iti@s, if such entity’s employee
count totals less than 25% of the consolidated eyl count of theParent
Company; or
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(3) first acquiresManagement Control during thePolicy Period, either directly or
indirectly through one or more other Controlled itses, if such entity’'s employee
count totals 25% or more of the consolidated engsoyount of theParent
Company, but only if the Parent Company provides thelnsurer with full
particulars of the newsSubsidiary within ninety (90) days after its creation or
acquisition and pays any additional premium witspeet to such entity within thirty
(30) days after being requested to do so byrikerer;

provided, however, théubsidiary as defined in items (2) and (3) above shall not
include any entity which is a financial institutissuch as a bank, insurance company,
insurance agent/broker, securities broker/deatmestment advisor, mutual fund or
hedge fund, unless such entity is included in tsfendion of Subsidiary by specific
written endorsement attached to this policy.

“Subsidiary” also means any not-for-profit entity which is untlee exclusive control of
the Company.

With respect to &laim made against angubsidiary or anylnsured Person thereof,
this policy shall only apply t8Wrongful Acts committed or allegedly committed after the
effective time such entity becomes$absidiary and prior to the effective time that such
entity ceases to beSubsidiary.

(o) “Third-Party” means any natural person who is a customer, veséovice provider or
other business invitee of ti@mpany. Third-Party shall not include amsured Person

(p) “Third-Party Claim” means &laim for anyThird-Party Wrongful Act.
(9) “Third-Party Wrongful Act” means any actual or alleged:

(1) discrimination against @hird-Party based upon suchhird-Party's race, color,
religion, creed, age, sex, disability, marital gsatnational origin, pregnancy, HIV
status, sexual orientation or preference, vetstatus or any other status that is
protected pursuant to any foreign, federal, statdpcal statutory law or common
law; or

(2) sexual harassment, including unwelcome seadahnces, requests for sexual favors
or other conduct of a sexual nature againgied-Party .

(r) “Workplace Tort” means any employment-related:

(1) misrepresentation, defamation (including lilbeld slander), false arrest, detention,
imprisonment, invasion of privacy, negligent evélom, wrongful discipline or
wrongful deprivation of a career opportunity; or

(2) negligent retention, supervision, hiringtaining, wrongful infliction of emotional
distress, mental anguish or humiliation or failtoeprovide or enforce consistent
employment-related corporate policies and procegjure

when alleged as part of @aim for actual or allegedVrongful Employment Decision
Discrimination, Harassment or Retaliation.

(s) “Wrongful Act(s)” meansany actual or allegeDiscrimination, Harassment, Retaliation,
Workplace Tort or Wrongful Employment Decisioncommitted by thénsured but only
if such act relates to d&mployeeor an applicant for employment with tB®mpany or an
Outside Entity.

() “Wrongful Employment Decision” means any actual or alleged: (1) wrongful termamat
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dismissal, or discharge of employment, demotiomjaleof tenure, or failure or refusal to
hire or promote; or (2) breach of any implied emgphe@nt contract or obligation, including
but not limited to any such obligation arising aft any personnel manual, employee
handbook or policy statement.

3. EXCLUSIONS

This policy shall not cover arlyossin connection with anglaim:

(@)

alleging, arising out of, based upon or atteble to any deliberate criminal or deliberate
fraudulent act by amsured if a final judgment or adjudication establisheattBuch
criminal or fraudulent act occurred,;

In determining the applicability of Exclusion)(ahe facts pertaining to, the knowledge
possessed by, or alyrongful Act committed by, anynsured shall not be imputed to any
other Insured; however, the facts pertaining to, the knowledgesspssed by, or any
Wrongful Act committed by, afnsured Personwho is a past or current chairman of the
board, chief executive officer, president or cHieéncial officer of theCompany shall be
imputed to th&Company.

(b)

(©

(d)

(e)

(f)

(9)

alleging, arising out of, based upon or attable to any actual or alleged liability of the
Insured under any express contract or agreement, excapetextent that thimsured
would have been liable in the absence of such aontor agreement; provided,
however, that this exclusion shall not apply to &gim brought against amsured
Person

alleging, arising out of, based upon or attable to, as of the Pending or Prior Date set
forth in Item 6 of the Declarations as respects @iverage Section, any pending or prior:
(i) litigation; or (ii) administrative or regulaty proceeding or investigation of which an
Insured had notice, including an@laim alleging or derived from the same or essentially
the same facts, or the same or relat&dngful Act(s), as alleged in such pending or prior
litigation or administrative or regulatory procesglior investigation;

alleging, arising out of, based upon or attribldéao the same facts or essentially the
same facts alleged, or to the same or relslfeongful Act(s) alleged or contained in
any Claim which has been reported, or in any circumstanéeghah notice has been
given, before the inception date of this policysasforth in Item 2 of the Declarations,
under any policy, whether excess or underlyingwbfch this policy is a renewal or
replacement or which it may succeed in time;

for anyWrongful Act arising out of anynsured Personserving as a director, officer,
trustee or governor of a@utside Entity if such Claim is brought by theOutside
Entity or by any director, officer, trustee or goverrnuereof;

for bodily injury (except emotional distress mental anguish when associated with a
Wrongful Act), sickness, disease or death of any person, oagno or destruction
of any tangible property, including the loss of tisereof;

alleging, arising out of, based upon, attréible to or in any way relating to the refusal,
failure or inability of anyinsured to pay wages or overtime pay for services rendered
(exclusive of tort-based front pay or back pay),plioper classification of any
Employee(s) improper payroll deductions taken by dngured from any Employeeor
purportedEmployee, or failure to provide or enforce legally required mealrest break
periods; provided, however, that this exclusionlishat apply to anyClaim for
Retaliation;
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(h) alleging, arising out of, based upon or attiditale to any actual or alleged violation of
the Employee Retirement Income Security Act of 19h¢ Fair Labor Standards Act
(except the Equal Pay Act), the National Labor Refes Act, the Worker Adjustment
and Retraining Notification Act, the Consolidatetch@bus Budget Reconciliation Act,
the Occupational Safety and Health Act, any rulegegulations of the foregoing
promulgated thereunder, and any amendments thenetmy similar foreign, federal,
state or statutory law or common law; provided, aegy, that this exclusion shall not
apply to anyClaim for Retaliation;

() alleging, arising out of, based upon or atttdfale to any obligation pursuant to any
worker's compensation, disability benefits, unemgplent compensation,
unemployment insurance, retirement benefits, sagalrity benefits or similar law;
provided, however, that this exclusion shall ngilgpo anyClaim for Retaliation;

() alleging, arising out of, based upon orilattiable to any lockout, strike, picket line,
hiring of replacement workers, or other similari@e$ in connection with labor
disputes or labor negotiations; provided, howetrat this exclusion shall not apply to
any Claim for Retaliation;

(k) alleging, arising out of, based upon or attréfale to anyClaim brought by a securities
holder of aCompany or anOutside Entity in their capacity as such;

() alleging, arising out of, based upon or atttédhle to any actual or alleged act or

omission of aninsured Person serving in any capacity, other than as lasured
Person
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STARR INDEMNITY AND LIABILITY COMPANY

RESOLUTE PORTFOLIOSM
For Private Companies

General Terms & Conditions Section

In consideration of the payment of the premium ianetliance upon thApplication, as applicable to
each Coverage Section, which shall be deemed #tthehed to, incorporated into, and made a part of
this policy, and subject to this General Terms &n@itions Section and any applicable Coverage
Section(s), if purchased by thesured as indicated in Item 3 of the DeclaratiorfSTARR
INDEMNITY AND LIABILITY COMPANY  (the“Insurer” ) and theParent Company, on behalf

of all Insureds, agree as follows:

1.

TERMS & CONDITIONS

The terms and conditions set forth in this Gen€emims & Conditions Section shall apply to

all applicable Coverage Sections of this policye Teérms appearing in this General Terms &
Conditions Section, which are defined in a Cover&gpetion, shall have the meaning
provided for such terms in such Coverage Sectionpioposes of coverage under such
Coverage Section. All defined terms used in tlukcly, whether defined in Clause 2, below,

or in a Coverage Section, appear in this Policipatdface and initial-capitalized. The terms
and conditions of each Coverage Section apply tmlthat particular Coverage Section. If

any term or condition in this General Terms & Cdiotis Section is inconsistent or in

conflict with the terms and conditions of any Cage Section, the terms and conditions of
such Coverage Section shall control.

GENERAL DEFINITIONS

(@) “Application” means all signed applications, including any attaafis and other
materials provided therewith or incorporated theraubmitted in connection with
the underwriting of this policy or for any otherlioy of which this policy is a
renewal, replacement or which it succeeds in tiAmplication shall also include,
and incorporate, all publicly available documents.

(b) “Cleanup Cost$ means expenses (including but not limited to legal professional
fees) incurred in testing for, monitoring, cleanimg removing, containing, treating,
neutralizing, detoxifying or assessing the effedtRollutants.

(c) “Company’ means:

(1) theParent Company,
2 anySubsidiary of theParent Company, and

3 theParent Company or anySubsidiary as a debtor, a debtor-in-possession
or equivalent status;

provided, however, that this Definition (c) (3) Bheot apply to the Fiduciary
Liability Coverage Section.
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(d)

(€)

(f)

(9)

(h)

(i)
)

(k)

“Defense Costsmeans:

(D) reasonable and necessary fees, costs, chargepenses resulting from the
investigation, defense or appeal cClaim;

2 premium for an appeal, attachment or similandyobut without any
obligation to apply for and obtain such bond;

3 reasonable and necessary fees, costs, chamespenses incurred in
response to any extradition or similar proceediraught against amsured
in connection with &£laim; and

(4) any fees, costs, charges or expenses incugrédetinsured at the specific
request of the Insurer to assist theurer in the investigation, defense or
appeal of &laim.

“Defense Costsdoes not include: (i) amounts incurred prior be tdate a Claim is
first made and reported to tHasurer, pursuant to the terms of the applicable
Coverage Section; and (ii) compensation or benefitany Insured Personor any
overhead expenses of the Company.

“Financial Impairment” means theCompany becoming a debtor-in-possession, or
the appointment of a receiver, conservator, liqudarustee, rehabilitator or similar
official to control, supervise, manage or liquiddteCompany.

“Management Control’ means: (1) owning interests representing more 6@%o of
the voting, appointment or designation power far ffelection of a majority of: the
board of directors of a corporation; the managentenimittee members of a joint
venture; or thdvlembers of the management board of a limited liability quany; or
(2) having the right, pursuant to written contractthe by-laws, charter, operating
agreement or similar documents ofCampany, to elect, appoint or designate a
majority of: the board of directors of a corporatithe management committee of a
joint venture; or the management board of a limiiglility company.

“Manager’ means a person serving in a directorial capafdtya limited liability
company.

“Member” means an owner of a limited liability company reyargted by its
membership interest, who also may serve ldsiaager.

“Parent Company’ means the entity named in Item 1 of the Declaresi

“Policy Period’ means the period from the inception date showitem 2 of the
Declarations to the earlier of the expiration dgitewn in Item 2 of the Declarations
or the effective date of cancellation of this pplidf one or more Coverage Sections
have different inception, expiration or cancellatiates from those shown in Item 2
of the Declarations, thEolicy Period for those Coverage Sections shall be set forth
in an endorsement to this Policy.

“Pollutants” means any substance located anywhere in the wehdbiting any
hazardous characteristics as defined by, or idedtibn, any list of hazardous
substances issued by the United States EnvironinBmtdection Agency or any
foreign, state, county, municipality, or localitpunterpart thereof. Such substances
shall include, without limitation, nuclear materal waste, any solid, liquid, gaseous
or thermal irritant or contaminant, or smoke, vapsoot, fumes, acids, alkalis,
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chemicals or waste materialollutants shall also mean any other air emission,
odor, waste water, oil or oil products, infectioos medical waste, asbestos or
asbestos products and any noise.

)] “Pollution” means the actual, alleged or threatened dischaligpersal, release,
escape, seepage, transportation, emission, tregtmmemoval or disposal of
Pollutants into or on real or personal property, water or atmospherePollution
also means an@leanup Costs

3. LIMITS OF LIABILITY

The Aggregate Limit of Liability For Each Separ&everage Section, as set forth in Item 4
A. of the Declarations, is the maximum limit ofbility of the Insurer for all Loss including
Defense Costsfrom all Claims first made during th@olicy Period (or Discovery Period, if
applicable) and reported to thesurer in accordance with the terms of this policy, fack
applicable Separate Coverage Section.

The Aggregate Limit of Liability For Each Combin&dverage Section, as set forth in Item 4
B. of the Declarations, is the maximum limit ofility of the Insurer for all Loss, including
Defense Costsfrom all Claims first made during th@olicy Period (or Discovery Period, if
applicable) and reported to thesurer in accordance with the terms of this policy, forcd
the Coverage Sections that comprise the applic@blabined Coverage Section. Ahgss
paid under one of the Coverage Sections that ceegp@ Combined Coverage Section will
reduce, and may exhaust, the limit of liability éaale under the other Coverage Section(s)
that comprise(s) such Combined Coverage Section.

Any Sublimit(s) of Liability, whether set fortim Item 4 of the Declarations or as otherwise
provided under the terms of this policy, shall laetf, and not in addition to, the applicable
Aggregate Limit of Liability set forth in Item 4 Aor 4 B. of the Declarations. Each Sublimit
of Liability is the maximum limit of liability of lhe Insurer for all Loss, including Defense
Costs, from all Claims first made during thePolicy Period (or Discovery Period, if
applicable) and reported to thesurer in accordance with the terms of this policy, toiath
the Sublimit(s) of Liability applies.

The Aggregate Policy Limit of Liability, as set forin Item 4 C. of the Declarations, is the
maximum limit of liability of thelnsurer for all Loss including Defense Costsfrom all
Claims first made during th@olicy Period (or Discovery Period, if applicable) and reported
to the Insurer in accordance with the terms of this policy, fok @overage Section(s)
combined.

If any Aggregate Limit of Liability as set forth ihem 4 A. or 4 B. of the Declarations is
exhausted by the paymentladss all obligations of thénsurer under this policy as respects
the applicable Coverage Section(s) will be compleidfilled and thelnsurer will have no
further obligations under this policy of any kind aespects the applicable Coverage
Section(s) and the premium as respects the ap@i€aiverage Section(s) as set forth in Item
7 of the Declarations will be fully earned.

Any payment olossunder any Aggregate Limit of Liability as set foit Item 4 A. or 4 B.
of the Declarations shall reduce and may exhaes®jgregate Policy Limit of Liability as
set forth in Item 4 C. of the Declarations. If tAggregate Policy Limit of Liability is
exhausted by the payment of suabss theInsurer will have no further obligations of any
kind as respects this policy and the applicablenpre set forth in Item 7 of the Declarations
will be fully earned.

Defense Costare part of, and not in addition to, the Aggredaisit of Liability as set forth
in ltem 4 of the Declarations for each applicabtev€rage Section, other than the Crime and
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Fidelity Coverage Section, and payment by lingurer of Defense Costshall reduce and
may exhaust such Aggregate Limit(s) of LiabiliBefense Costsre subject to the Aggregate
Policy Limit of Liability set forth in Item 4 C. othe Declarations.

If a Discovery Period is purchased by theured pursuant to Clause 8 of this General Terms
& Conditions Section, the Limit of Liability for #nDiscovery Period shall be part of, and not
in addition to, the applicable Limits of Liabiligs set forth in Item 4 of the Declarations.

The Limit of Liability applicable to the Crime arfddelity Coverage Section is set forth in
Clause 4 of that Coverage Section.

4, RETENTION CLAUSE

Subject to all other terms and conditions of ttoBqy, thelnsurer shall only be liable for the
amount ofLoss arising from aClaim which is in excess of the applicable Retention @mho
as set forth in Item 5 of the Declarations for edasuring Agreement of the applicable
Coverage Section(s). A single Retention amount sipgdly to allLoss alleging the same or
relatedWrongful Acts. The Retention amount shall be borne byltisireds and remain
uninsured.

The application of a Retention tass under one Insuring Agreement shall not reduce the
Retention that applies tboss under any other Insuring Agreement. If differergtéhtion
amounts apply to different parts of a singless the applicable Retention shall be applied
separately to each part of thessand the sum of such Retention amounts shall natezkc
the largest of the applicable Retention amounteaforth in Item 5 of the Declarations.

If the Company is required or permitted to indemnify dnsured Person for any Loss
pursuant to law, contract or the charter, bylavpgrating agreement or similar documents of
a Company and does not do so for any reason,ltfseirer shall not require payment of the
applicable Retention by thiasured Person However, theCompany hereby agrees to
reimburse thénsurer for the full amount of such applicable Retentionless theCompany

is unable to do so becauserifiancial Impairment.

Provided, however that this Clause No. 4, shallapgly to the Crime and Fidelity Coverage
Section.

5. NOTICE OF CLAIM

The Insured(s) shall, as a condition precedent to the obligatiohghe Insurer under this
policy, give written notice of a&laim made against amsured or an Occurrence as
applicable under the appropriate Coverage Sedinthelnsurer at the address set forth in
Item 9 of the DeclarationsIf mailed, the date of mailing shall constitute ttiate that such
notice was given and proof of mailing shall be isight proof of notice.

With respect to the Directors & Officers Liabili§overage Section, tHasured(s) shall, as a
condition precedent to the obligations of theurer under this policy, give written notice to
the Insurer pursuant to this Clause 5, ofGlaim made against ainsured as soon as
practicable after the&Company's general counsel or risk manager (or individualghwi
equivalent responsibilities) becomes aware of @&m; however, in no event shall such
notice be provided later than sixty (60) days aftexr expiration of thdolicy Period (or
Discovery Period, if applicable).

With respect to the Employment Practices Liabil@pverage Section and the Fiduciary

Liability Coverage Section, tHasured(s) shall, as a condition precedent to the obligatmfins
thelnsurer under this policy, give written notice to thesurer pursuant to this Clause 5, of
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a Claim made against amsured as soon as practicable after dngured Personbecomes
aware of theClaim; however, in no event shall such notice be praVid¢er than thirty (30)
days after the expiration of tilicy Period (or Discovery Period, if applicable).

With respect to all Coverage Sections, except them€and Fidelity Coverage Section, if
written notice of aClaim has been given to tHesurer pursuant to this Clause 5, then a
Claim which is subsequently made againstir@sured and reported to thsurer pursuant

to this Clause 5, alleging, arising out of, baspdruor attributable to the facts alleged in the
previously noticedClaim, or alleging the same or relat&tirongful Act alleged in the
previously noticedClaim, shall be considered related to the previouslycedtClaim and
shall be deemed to have been made at the timeenaftithe previously notice@laim was
provided to thensurer.

With respect to all Coverage Sections, except thim&€and Fidelity Coverage Section, if
during thePolicy Period (or Discovery Period, if applicable) amsured becomes aware of
any circumstances which may reasonably be expdotefve rise to &laim being made
against arinsured, thelnsured may provide written notice to thesurer's authorized agent
of such circumstances. This written notice shatllude theWrongful Act allegations
anticipated and the reasons for anticipatir@am, with full particulars as to dates, persons
and entities involved. If &laim is subsequently made against stcured and reported to
thelnsurer arising out of, based upon or attributable to thevipusly noticed circumstances,
such Claim shall be considered first made at the time notitesuch circumstances was
provided to thénsurer.

6. DEFENSE OF CLAIM AND SETTLEMENT

TheInsurer has the right and duty to defend a@kaim against anynsured covered under
this policy, even if suclClaim is false, fraudulent or groundless; however, Itisirer shall
not have the right or duty to defend a&@kaim under: (1) Insuring Agreement D.: Derivative
Demand Coverage of the Directors & Officers LidbilCoverage Section; or (2) Insuring
Agreement B: Voluntary Compliance Program Coveraigéhe Fiduciary Liability Coverage
Section.

With respect to Insuring Agreement D.: Derivativeniand Coverage of the Directors &
Officers Liability Coverage Section, theéompany, and not thelnsurer, has the duty to

investigate and evaluate tHeerivative Demand The Insurer shall have the right to

effectively associate with tHéompanyin such process.

With respect to Insuring Agreement B: Voluntary Qdience Program Coverage of the
Fiduciary Liability Coverage Section, ti@ompany, and not thelnsurer, has the duty to
investigate and evaluate th®luntary Compliance Program Loss.TheInsurer shall have
the right to effectively associate with tB@mpany in such process, including the negotiation
of any settlement as respects Yt@untary Compliance Program Loss.

The Insured(s) shall not admit or assume any liability, incur d»gfense Costsenter into
any settlement agreement or stipulate to any judgrvéhout the prior written consent of the
Insurer. Any Lossincurred by thdnsured(s) and/or any settlements or judgments agreed to
by theInsured(s) without such consent shall not be covered by plolkcy. However, the
Insurer's consent is not required for thesured to settle e&Claim for aLoss amount within

the applicable Retention.

Each and everynsured shall give thelnsurer full cooperation and such information as it
may reasonably require relating to the defense settlement of anyClaim and the
prosecution of any counterclaim, cross-claim orrddmarty claim, including without
limitation the assertion of dnsured’s indemnification or contribution rights.
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The Insurer shall have the right to investigate and conductotiajions and, with the
Insured’s consent, which shall not be unreasonably withhetier into the settlement of any
Claim that thelnsurer deems appropriateln the event thénsured refuses to consent to a
settlement acceptable to the claimant in accordanttethe Insurer's recommendation, the
Insurer’s liability for Losson account of sucBlaim shall not exceed: (1) the amount for
which thelnsurer could have settled th&laim; plus (2) anyDefense Costsncurred up to
the date thénsured refused to settle sudBlaim; plus (3) eighty percent (80%) of covered
Loss other thanDefense Costsin excess of the amount for which thmsurer could have
settled theClaim. However, in no event shall thesurer's liability exceed the applicable
Limit of Liability as set forth in Item 4 of the Rkarations.

Thelnsurer shall payDefense Costprior to the final disposition of ar@laim, excess of the
applicable retention and subject to all other teamd conditions of this policy. In the event
and to the extent that thesureds shall not be entitled to payment of suabss under the
terms and conditions of this policy, such paymdnisthe Insurer shall be repaid to the
Insurer by thelnsureds, severally according to their respective interests

7. ALLOCATION

In the event thénsured(s) incursLoss that is both covered and not covered by this golic
either because thelaim includes both covered and uncovered matters aausectheClaim
includes both insured and uninsured parties,Inbared and thelnsurer agree to use their
best efforts to determine a fair and appropriatecation between covered and uncovered
Loss based upon the relative legal and financial expessof the parties to such matters. In
the event of a settlement of su€Ckaim, the allocation shall also be based upon theivelat
benefits to thénsureds from such a settlement.

If an allocation ofLoss cannot be agreed to by thesurer and thelnsured: (1) the Insurer
shall pay those amounts which it believes to bedad equitable until an amount shall be
agreed upon or determined pursuant to the prodsidrihis policy; and (2) there will be no
presumption of allocation dfossin any arbitration, suit or other proceeding.

8. DISCOVERY CLAUSE

With respect to all Coverage Sections, except th@é&and Fidelity Coverage Section, if the
Company or thelnsurer refuses to renew one or more Coverage Sectiotissopolicy, or if
this policy is terminated by tHasurer for any reason (except for non-payment of premjum)
or if anOrganizational Changeas defined in Clause 13 occurs, theured(s) shall have the
right to purchase a Discovery Period of up to ssarg following the effective date of such
non-renewal, termination @rganizational Change.In the event of the non-renewal of one
or more Coverage Sections of this policy, theured may purchase a Discovery Period
solely as respects the Coverage Section(s) thdideasnon-renewed.

The Insured’s right to purchase a Discovery Period shall lapskess written notice of
election to purchase such Discovery Period andatititional premium for such Discovery
Period is received by thimsurer or its authorized agent within sixty days aftecrsunon-
renewal, termination oOrganizational Change The additional premium for a Discovery
Period of one or two years is set forth in Itemf&e Declarations and shall be determined
by multiplying the applicable percentage set farthitem 8 of the Declarations by the
premium for each applicable Coverage Section(feadorth in Item 7 of the Declarations.
The additional premium for a Discovery Period ofrenthan two years shall be determined
by thelnsurer.

During suchDiscovery Period the Insured may provide thdnsurer with written notice,
pursuant to Clause 5 of this policy, ©faims made against amsured solely with respect to
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10.

11.

Wrongful Acts occurring prior to the effective date of the nemewal or termination of the
policy or the effective date of th®rganizational Change and otherwise covered by this

policy.

The Limit of Liability for the Discovery Period slde part of, and not in addition to, the
applicable Limits of Liability set forth in Item df the Declarations.

The Discovery Period premium shall be fully earaéthe inception of the Discovery Period.
The Discovery Period is non-cancellable.

OTHER INSURANCE

The insurance provided by this policy shall apphjyoas excess over any other valid and
collectible insurance whether such other insuraiscstated to be primary, contributory,
excess, contingent or otherwise, unless such atsarance is written specifically as excess
insurance over the applicable Limit of Liabilityguided by this policy. This policy shall
specifically be excess of any other valid and aotilide insurance pursuant to which any other
insurer has a duty to defendCtim for which this policy may be obligated to pgss This
policy shall not be subject to the terms and caott of any other insurance policy.

In connection with any coverddlaim made against a@utside Entity Insured Person a
leased employee, or almdependent Contractor, and subject to all other terms and
conditions herein, this policy shall apply spedcfig excess of any indemnification and any
other insurance coverage available taQariside Entity Insured Person,a leased employee
or anindependent Contractor. In the event such other insurance coverage availaban
Outside Entity Insured Person a leased employee or dndependent Contractor is
provided by thdnsurer (or would be provided except for the applicatidrany retention,
exhaustion of a limit of liability or failure to bumit notice of a claim) then thesurer's
maximum aggregate limit of liability for alloss combined in connection with @laim
covered, in whole or in part, by this policy anctlswther insurance policy, shall be the
greater of (1) the Limit of Liability of the applible Coverage Section(s) of this policy; or (2)
the limit of liability of such other insurance poli

REPRESENTATIONS AND SEVERABILITY

It is agreed that thmsurer has relied upon the information contained in Alpplication, as
applicable to each Coverage Section, in issuing falicy. In regard to the statements,
warranties, representations and information corthiim theApplication, no knowledge of
any Insured shall be imputed to any othérsured for the purpose of determining whether
coverage is available under this policy for &Igim made against sudnsured. However,
the knowledge possessed by dngured Personwho is a past or current chairman of the
board, chief executive officer, president or cHiafncial officer of theCompany shall be
imputed to theCompany.

COVERAGE EXTENSIONS

This policy shall coveLossarising from anyClaims made against the estates, heirs, or legal
representatives of any deceased pevgom was arinsured Personat the time th&Vrongful
Acts upon which suchClaims are based were committed; provided, however, thigt
extension shall not afford coverage for &lgim for any actual or alleged/rongful Act by

or on the part of any such estates, heirs, or legalesentatives, but shall apply only to
Claims arising out of any actual or allegé¢rongful Acts of aninsured Person

This policy shall also covetoss arising from anyClaims made against the legal
representatives of any incompetent, insolvent okhgt person who was dnsured Person
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at the time th&Vrongful Acts upon which suci€laims are based were committed; provided,
however, that this extension shall not afford cagerfor anyClaim for any actual or alleged
Wrongful Act by or on the part of any such legal representstibbeit shall apply only to
Claims arising out of any actual or allegé¢rongful Acts of aninsured Person

This policy shall also covdrossarising from anyClaims made against the lawful spouse or
domestic partner (whether such status is derivetehgon of statutory law, common law or
otherwise of any applicable jurisdiction in the ¥door any formal program established by the

Company) of aninsured Personfor all Claims arising solely out of his or her status as the
spouse or domestic partner of Bisured Person including aClaim that seeks damages
recoverable from marital community property, prapegointly held by thelnsured Person
and the spouse or domestic partner, or propersfieared from thénsured Personto the
spouse or domestic partner; provided, however,tthiatextension shall not afford coverage
for any Claim for any actual or allege@/rongful Act by or on the part of the spouse or
domestic partner, but shall apply only @aims arising out of any actual or alleged
Wrongful Acts of aninsured Person

The coverage extensions set forth in this ClauseatEl subject to all other terms and
conditions of this policy.

12. CANCELLATION AND NON RENEWAL CLAUSE

This policy, or any applicable Coverage Sectionfggy be cancelled by thParent
Company by sending written prior notice to thesurer or its authorized agent as set forth in
Iltem 9 of the Declarations stating when thereafter cancellation of the policy, or the
applicable Coverage Section(s), shall be effectidee policy,or the applicable Coverage
Section(s)terminates at the date and hour specified in saticen This policy may also be
cancelled by th€arent Companyby surrender of this policy to thesurer or its authorized
agent as set forth in Item 9 of the Declaratiohke policy terminates as of the date and time
of surrender. Thénsurer shall retain the customary short rate proportiorihef premium,
unless stated otherwise herein.

This policy, or any applicable Coverage Sectiorghgll not be cancelled by or on behalf of
the Insurer except by reason of non-payment of the premiumfagh in Iltem 7 of the
Declarations. Thénsurer may cancel the policy by delivering to tRarent Company or

by mailing to theParent Company, by registered mail, or by courier at thiarent
Company's address set forth in the Declarations, writtericeostating when, not less than
twenty (20) days thereafter, the cancellation shaleffective. The mailing of such notice as
aforesaid shall be sufficient proof of notice. tie event of such cancellation, the policy will
be deemed terminated as of the date indicatedeimsurer’'s written notice of cancellation
to theParent Company.

Payment or tender of any unearned premium by Itiseirer shall not be a condition
precedent to the effectiveness of cancellation,dneh payment shall be made as soon as
practicable. If the period of limitation relating the giving of notice is prohibited or made
void by any law controlling the construction thdtesuch period shall be deemed to be
amended so as to be equal to the minimum peritichithtion permitted by such law.

Thelnsurer shall have no obligation to renew this policy oy applicable Coverage Section.
In the event thénsurer decides to non-renew this policy or any applicddeerage Section,
it shall deliver or mail to th€arent Company, as identified in Item 1 of the Declarations,
written notice of such decision at least sixty (6@ys prior to the expiration of thHeolicy
Period.
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13.

14.

15.

16.

17.

ORGANIZATIONAL CHANGES
If during thePolicy Period:

(1) theParent Companyshall consolidate with, merge into, or sell alsabstantially all
of its assets to any other person or entity or grofipersons or entities acting in
concert; or

2 any person or entity or group of persons oitiestacting in concert shall acquire
more than 50% of thBarent Company,

(any events described in (1) or (2) are referretidrein as afiOrganizational Change”)
then this policy shall continue in full force anffieet as toWrongful Acts occurring prior to
the effective time of arDrganizational Change. However, there shall be no coverage
afforded by this policy for any actual or allegétongful Act occurring after the effective
time of theOrganizational Change This policy shall be non-cancellab@d the entire
premium shall be deemed fully earned upon éfiective time of theOrganizational
Change Thelnsured(s) shall also have the right to purchase a DiscoverjoR described in
Clause 8 in the event of &@rganizational Change

The Parent Company shall give thelnsurer written notice of thedrganizational Change
as soon as practicable, but no later than thirtysdafter the effective date of the
Organizational Change

AUTHORIZATION AND NOTICES

The Parent Company shall act on behalf of alhsureds with respect to all matters as
respects this policy including: (1) giving of naiof Claim; (2) giving and receiving of all
correspondence and information; (8Ying and receiving notice of cancellation; (4ypeent

of premiums; (5) receiving of any return premiuni®) receiving and accepting of any
endorsements issued to form a part of this polieyd (7) the exercising of any right to a
Discovery Period.

VALUATION AND CURRENCY

All amounts stated in this policy are expressedJimted States dollars and all amounts
payable under this policy are payable in UnitedeStalollars. If a judgment rendered or
settlement entered into under this policy are dtatea currency other than United States
dollars, then payment under this policy shall belenan United States dollars at the rate of
exchange published in th#all Street Journal on the date the final judgment is rendered or
the settlement payment is established.

TERRITORY

This policy extends tdVrongful Acts taking placeQccurrences or Claims made anywhere
in the world to the extent permitted by law.

ASSIGNMENT AND CHANGES TO THE POLICY

This policy and any and all rights hereunder aré assignable without the prior written
consent of thénsurer.

Notice to any agent or knowledge possessed by gegtar person acting on behalf of the
Insurer, other than thénsurer's authorized agent as identified in Item 9 of thelBrations,
will not result in a waiver or change in any pafttlis policy or prevent thénsurer from
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asserting any right under the terms and conditadrikis policy. The terms and conditions of
this policy may only be waived or changed by writendorsement signed by thmesurer or
its authorized agent.

18. BANKRUPTCY

Bankruptcy or insolvency of aninsured shall not relieve thdnsurer of any of its
obligations hereunder.

It is understood and agreed that the coverage gredviinder this policy is intended to protect
and benefit thelnsured Persons Further, if a liquidation or reorganization predeng
involving the Company is commenced (whether voluntarily or involuntayitynder Title 11
of the United States Code (as amended), or anyasisiate, local or foreign law (collectively
“Bankruptcy Law”) then, in regard to a cover€thim under this policy, thnsureds shall:

a. waive and release any automatic stay or injandb the extent imay apply in such
proceeding to the policy or its proceeds under ®akruptcy Law; and

b. agree not to oppose or object to any effortdheyCompany, the Insurer or any
Insured Personto obtain relief from any such stay or injunction.

In the event th&Company becomes a debtor-in-possession or equivalentsstatder such
Bankruptcy Law, and the total coverddss under this policy exceeds the available
applicable Limit of Liability, thdnsurer shall:

a. first pay theLoss allocable toWrongful Acts that are actually or allegedly caused,
committed, or attempted prior to ti@®mpany becoming a debtor-in-possession or
some equivalent status, then

b. pay any remainingtoss allocable towrongful Acts that are actually or allegedly
caused, committed, or attempted after @mmpany became a debtor-in-possession
or some equivalent status.

19. SUBROGATION

In addition to any right of subrogation existinglatv, in equity or otherwise, in the event of
any payment by thimsurer under this policy, théinsurer shall be subrogated to the extent of
such payment to all of thiesured(s)’ rights of recovery. Thénsured(s) shall execute all
papers required (including those documents nege$sathe Insurer to bring suit or other
form of proceeding in their name) and do everythingt may be necessary to pursue and
secure such rights.

20. ACTION AGAINST THE INSURER

No action may be taken against timsurer unless, as a condition precedent thereto, there
shall have been full compliance with all matergints of this policy and the amount of the
Insured’s obligation has been fully determined either bygjment against thensured after
actual trial, or by written agreement of tinsured, the claimant and thasurer.

No person or entity shall have any right under falicy to join thelnsurer as a party to any

action against anynsured to determine suclnsured's liability nor shall thelnsurer be
impleaded by suchnsured or legal representatives of sucisured.
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21. CONFORMITY TO STATUTE

Any terms of this policy which are in conflict witthe terms of any applicable laws
construing this policy, including any endorsementhis policy which is required by any state
Department of Insurance, or equivalent authorfgtdte Amendatory Endorsem@ntare
hereby amended to conform to such laws. Nothingiheshall be construed to restrict the
terms of any State Amendatory Endorsement.

In the event any portion of this policy shall becldeed or deemed invalid or unenforceable
under applicable law, such invalidity or unenfotméty shall not affect the validity or
enforceability of any other portion of this policy.

22. HEADINGS

The descriptions in the headings and any subheadittgs policy (including any titles given
to any endorsement attached hereto) are insertely $or convenience and do not constitute
any part of this policy’s terms or conditions.
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