Berkley Insurance Company

Directors, Officers and Corporate Liability Insurance
Coverage Section

CLAIMS MADE WARNING FOR POLICY

NQTICE: THIS POLICY PROVIDES COVERAGE ON A CLAIMS MADE AMD REPORTED BASIS SUBJECT
TO ITS TERMS. THIS POLICY APPLIES ONLY TO ANY CLAIM FIRST MADE AGAINST THE INSUREDS
AND REPORTED TQ THE INSURER DURING THE POLICY PERIOD OR ANY EXTENDED REPORTING
PERIOD THAT MAY AFPLY.

FLEASE READ AND REVIEW THE POLICY CAREFULLY AND DISCUSS THE COVERAGE WITH YOUR
INSURANCE AGENT OR BEROKER.

h consideration of the payment of the premium, in reliance on all statements in the Propasal and all other information
provided to the Insurer, and subject te all pravisions of this Policy. the Insurer and Insureds agree as follows:

l. Insuring Agreements

A. Directors and Officers Liability Insurance
This Policy shall pay on behalf of the Insured Persons all Loss:
Insured Persons during the Policy Peried and reported to the Inseg
90 days thereafter, for any actual or alleged Wrongful Act,
indemnified the Insured Persons.

B. Corporate Indemnification Insurance

any Claim first made against the

Persons during the Policy Peried and reported
thereafter, for any actual or alleged Wrongful Ag

C. LCorporate Insurance

This Policy shall pay on behalf of the Ing
Entity during the Pelicy Period ai
thereatfter. for any actual or

ss arising from any Claim first made against the Insured
Insurer in wiiting during the Pelicy Period or within 30 days

Il. Extensions

A. Severability of Excl

The Wrongful Act of an Insured
applicability of the Exclusiongizsat,

B. Priority of Payments

In the event of Lass arising fram any Claim for which payment is due under the previsians of this Coverage Section,
then the Insurer shall:

1. first. pay such non-indemnifiable Loss for which coverage is provided under hsuring Agreement . A. of this
Coverage Section. and

then. with respect to whatener remaining amount of the applicable Limit of Liabkility stated in kem 4. of the
Declarations Is avallable after payment of such nen-indemnifiable Loss, at the written request of the Chief
Exgcutive Officer of the Named Insured, gither pay or withhald payment of such other Loss for which coverags
is prandded under this Coverage Section.

I the event the Insurer withholds payment pursuant to subparagraph 2. abowve, then the Insurer shall at such time

and in such manner as shall be set farth in written instructions of the Chief Executive Officer of the Named Insured.
remit such payment to the Named Insured or dirgctly to the Insured Persons.

& imputed to any other Insured for the purpose of determining the
h in section IV. of this Coverage Section.

2
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C. Application of Deductlble when Indemnification is not Available

In the event the Insured Entity is parmitted or required by common or statutory law, to indemnify the Insured
Persons for Loss, however, the Insured Entity:

2.

is financially or legally unable to pay such Loss by reason of Financial Inselvency, no Deaductible amount
shall apply with regard to such Loss. or

fails to indemnify the Insured Person for Loss (except by reasaon of its Financial Insolvency), any payment by
the Insurer of such Loss shall be subjact to the Deductible for hsuring Agreement |. B. as stated in kem &. 1.
B. of the Declarations. The charter, by-laws, shareholder and board of diractor's resoiutions of the Insured
Entity shall ke deemed to provide indemnification for such Loss to the fullest extent permitted by law.

D. Additiocnal Excess Aggregate Limit of Liability Dedicated for Insured Persons

1.

rJ

E. Securities Offerings
1.

2

Notwithstanding anything in this Pelicy to the contrary. the Additional Excess Aggregate Limit of Liability
Dedicated for Insured Persons will e an additonal excess aggregate Limit of Liability in an amount not to
exceed $500,000. which amount is in addition to. and not part of, the appligable Limits of Liability stated in kem
4. of the Declarations. I the event the Additional Excess Agagregate L 3:liability Dedicated for Insured

Mo coverage shall be provided by saction Il D. of this Covera
coverage is provided under this Policy. This Additional Exce
Insured Perzons is available solely for Loss resulting ]
hsuring Agreement | A. of this Coverage Section. Th ] for which coverage is provided under
this Policy shall be determined by the chronc«lag\cal was made regardless of when coverage
is acknowledged by the Insurer. z

The Additional Excess Aggregate Limit of Liak

: npletely exhausted by payment of loss, damages or
any cbiligation to make any payment on account of the

Additional Excess Agglegate Limit of

Private Placements

I during the Polic; R ureds conduct a private placement or private sale of securities of an
Insured Entity. th i i inue in full force and effect.
Public Offering Ex ete Offerings

If during the Pelicy Period any

1. prepare documents for&public offering of the securities of an Insured Entity. or

2. make any ‘Road Show” presentations fo potential invesiors or other similar presentstions via any
medium in connection with such public offering of the securities of an Insured Emtity;

and the offering does nat eceur, then this Policy shalf continue in i force and effect. As used herein, "Road
Snow” means a promaotionai presentation by the Insured Entity to potential buyers of its securities.

3. Guaranteed Quote for Offerings

If during the Pelicy Period any of the Insureds:

1. prepare and file an offering statement with the Securities and Exchange Commissian, including but not
limited to any offer or sale of securities of the Insured Entity pursuant to Title 1l Crowdfunding of the
Jumpstart Qur Business Startups Act of 2012, including amendments therets, rules or regulations
promulgated under the Act, or any similar state statutes, rules, regulations or commaen law regulating
securities similar to the foregoing, or

2. file a registration statement for a public offering with the Securities and Exchange Commission pursuant
to the Securities Act of 1933;

then the Insurer must offer a quote for coverage subject to such terms. conditions and additional premium as

the Insurer may require.
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lll. Definitions

h addition ta the Definitions listed in section Il of the Commaon Policy Terms and Conditions Section of this Policy.
whengver printed in boldface type, and whether in the gingular or plural form in this Coverage Section. the following terms
shall have the meanings indicated helow.

A, Claim means:
1. awritten demand for monetary or nen-maonetary relief, or
a civl, eriminal, administrative or arbitration proceading, or
any proceading brought or initiated by or before a federal, state or local government agency, or

oo

a written requast made by a claimant to the Named Insured to tell or waive the statute of limitations for any
Wrongful Act,

provided, however, the term Claim shall not include any grievance or arbitration suljject to a collective hargaining
agreement with respect to nisuring Agreement I C. of this Coverage Section. A Claim shall be deemed to hawe
lreen first made at the time notice of the Claim is first received by any Insured.

B. Costs of Defense means reasonable and necessary fees, costs and expenses {including premiums for any appsal
bond. attachment hond or similar bond, but without any chligation to apply for or furnish any such bond} resulting
solely from the investigation, adjustment. defense and appeal of a covered or potenfially covered Claim against the
Insureds. but excluding salaries, wages. everhead or beneft expenses associated y Insured, or any amount
covered by the duty to defend abligation of any other insurer.

C. Damages means:
1. a monetary judgment, award or settlement, or
2. pre-judgment interest and post-judgment interest,
provided. howsver, Damages shall not include:
a. taxes, civil or criminal fine s, sanctions, or penaltiegimpa,

b. costs incurred by any Insured to make any building
disabled person, or

T. commissions, bonuses, profit sharing or sever
d. payment hy the Insured Entity of allege

g, matters which are uninsurable unsder the

D.
E. Insured Person means:
1. any past, present or
2. any past. present or & r appointed member of the beard of managers. member of the

management committes,
company.

Coverage will autematically apply v Insured Persons after the Pelicyinception date.

F. Owtside Entity means a nonprofit erganization, or any other entity, patnership, joint venture or other organization
listed Ixy endorsement to this Policy.

G, Wrongful Act means:

1. with respect to the Insured Persons, any actual or alleged breach of duty, neglect, error. misstatement,
misleading statement. omission or act by the Insured Persons in their respective capacities as such. or any
matter claimed against them by reason of their status as Insured Persons, or any matter claimad against them
arising out of their serving as a diractor, officer, trusteg or governor of an Outside Entity in such capacities, but
ohly if such senvice is at the specific request or direction of the Insured Entity, or

with regpect to an Insured Entity. any actual or alleged breach of duty, neglect, error, misstatemeant,
misleading statement, omission or act by the Insured Entity.

ecutive of an Insured Entity if organized as a limited liability

r3
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IV. Exclusions

h addition ta the Exclusions listed in section . of the Common Policy Terms and Canditions Section of this Policy, the

Insurer shall not be liable to make any payment for Loss in connection with a Claim made against any Insured:

A Based upon, arising out of, directly or indirectly resulting from or in consequence of. or in any way invohving the
gaining of any profit or acvantage to which an Insured was not legally entitled. provided. howeser, this exclusion shall
not apply unless a judgment or other final adjudication adverse to any of the Insureds in such Claim shall establish
that such Insureds gained such profit or advantage to which an Insured was not legally entitled;

B. based upon. arising out of. directly or indirectly resulting from or in congequenice of, or in any way invobling any
criminal or deliberate fraudulent act, provided, however, this exclusion shall not apply unless a judgment or other final
adjudication adverse to any of the Insureds in such Claim shall establish that such Insureds committed such
criminal or deliberate frauclulent act;

C. kased upon, arising out of, directly or indirectly resulting from or in consequence of, of in any way invobing payments
to an Insured of any remuneration without the previcus approval of the security halders of the Insured Entity, which
payment without such previcus approval shall be held te have been illegal, provided, howenver, this exclusion shall not
apply unless a judgment ar other final adjudication adverse to any of the Insu in such Claim shall establish that
such Insureds receivad such payments:

D. for:

physical injury to or destruction of any tangible property. includin thareof. or

1
2. Lodily injury. sicknass, disease, death. assault or battery of any
3 :

F. by. on behalf of, or in the right of any Insured in a
however, this gxclusion does not apply to:

1. any Claim by any security holder of th whether directly or derivatively, but enly if such Claim
totally without the sclicitation of, or assistance of, ar
participation of, or intervention
any Claim by any d Pg
Claim covered und

[

Committee, Exami
Examiner or Trustee,

4. any Claim brought by arg Insured Person, who has not served as such for at least 2 years prior to
such Claim being first mad&™against any Insured, or

5. any Claim by any Insured Entity emplayee or Insured Person pursuant to any federal or state whistleblower
protaction statute or any regulation promulgated thereunder. provided. however, this exception does not apply
ta any Claim arising from any actual or potential amploymant relationship, or

G. any Claim brought and maintained in a jurisdiction that coes not have a Common Law Legal System when
such Claim is brought and maintained by the Supendsary Board of the Insured Entity charterad in such
foraign jurisdiction:

G. kased upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way invalving any
Wrangful Act of an Insured Person sendng in their capacity as director. officer. trustes, employee, member or
governar of any other entity other than an Insured Entity or an Dutside Entity. or by reason of their status as
director. officer, trustee, employes, member or gosernor of such other entity;

H.  for any Wrongful Act arising out of an Insured Person sendng in their capacity as a director. officer. trustee,
amployee. member or governor of an Outside Entity:

1. if such Claim is brought by the Outside Entity or any of its directors or officers, or by any security holder of the
Qutside Entity. whether direcily or dedvatively, uniess such security hoider's €laim s instigated and continusd
totally independent of, and totally without the solicitation of. ar assistance of. or participation of. or intervention
of. the Qutside Entity, any of its directors or officers, or any Insursd, or

¢ Insured Entity. or any assignee of such Creditors’ Committes,

2. it such Wrongful Act occurred prior to the Prior and Pending Litigation Date, or
3 to the extent such Insured Persen is indemnified for such Loss by such Outside Entity, an< which is insure
in whole or in part under any policy issued to or for the benefit of any Qutside Entity or its directors or officers,
then this Policy shall apply only to Loss excess over such indemnification and insurance:
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e

hased upon, arising out of, directly or indirectly resulting from. in consequence of, or in any way imvahing any past,

present or future actual or potential employment relationship;

J. hased upon. arising out of, directly or indirectly resulting from or in consequeance of, or in any way invelvng:

1. any prier or pending litigation, administrative or arbitration preceseding, or investigation as of the Prior and
Pending Litigation Date, or

2. any fact, circumstance, situation, transaction or event underlying or alleged in such litigation, administrative ar
arbitration proceeding, or investigation,

regardless of the legal theory upen which such Claim is pradicatad;

K. hased upon, arising aut of, directly or indirectly resulting from or in consequence of, ar in any way invelving the
performance of any professional sendces for athers, and caused by any act, error of omission, provided, hawever,
this exclusion does not apply to any Claim against an Insured to the extent tha h Claim s for a Wrongful Act by
such Insured in connection with the management or supendsion of any divisi; iary or group of the Insured
Entity offering any of the aforamentioned services;

L. kasad upon. arising out of, directly or indirectly rasulting from or in con

or alleged vislations of the federal, state, local or foreign wage and h
Lahor Standards Act;

M.  based upon, arising out of, directly or indirectly resulting from

&f, of in any way invohing any actual
ever, this exclusion shall not apply:

1. with regpect to Insuring Agreement | A, or L B. of i
2. to the extent that an Insured Entity would have |
M. based upon, arising out of, directly or indirectly resulfi

or alleged:

1. plagiarism or piracy, ar

2. infringement of copyright, patent. title
3. idea misappropriation, or

4. intellectual property rights.
provided. howener, this §
Seaction;

Q. based upon, arising out of,

sulting from or in consequence of, of in anyway invohing any public

offering or public sale of securties of ired Entity undertaken and consummatad by the Insured Entity.

including but net limited to any off or sale of securities of the Insured Entity pursuant to:

1. the filing of an offering statement with the Securities and Exchange Commission, including but not limited to a
filng with the Securities and Exchange Commission under Title Il Crowdfunding of the Jumpstart Cur
Business Startups Act of 2012, including amendments thereto, rules or regulatiens promulgated uncler the Act,
of any similar state statutes. rules, regulations or comman law regulating securities similar to the feregaeing, or

2. the filing of a registration statement for a public offering with the Zecwrities and Exchange Commission
pursuant to the Securities Act of 1933, including all activities in connegction therewith;

provided. howener, this exclusion shall not apply if the offering does not occur or if, pursuant te section 1. E. 3. of this

Coverage Section, the Insurer has agreed in writing to extend coverage for Wrongful Acts in connection with such

public offering or public sale of sacurities and the Insureds have paid the premium required by the Insurer for such

coverage extension.

h witness whergof, the Insurer has caused this Pelicy to be signed by its President and Secretary, but this Policy shall
not be valid unless countersigned on the Declarations Page by a duly authorized representative of the Insurer.

P . N
M ?’:ﬁ%?’%{/ % %{,{;;jr T

President Secretary
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