BEAZLEY ONE MANAGEMENT LIABILITY
DECLARATIONS

NOTICE: THIS POLICY IS A CLAIMS MADE AND REPORTED POLICY SUBJECT TO ITS TERMS. IT APPLIES
ONLY TO ANY CLAIM FIRST MADE AGAINST THE INSURED DURING THE POLICY PERIOD AND REPORTED IN
WRITING TO THE UNDERWRITERS AS SOON AS PRACTICABLE BUT IN NO EVENT LATER THAN THE END OF
THE POLICY PERIOD, IN ACCORDANCE WITH AN APPLICABLE EXTENSION PERIOD, OR 60 DAYS AFTER THE
POLICY PERIOD EXPIRATION DATE IN THE CASE OF A CLAIM FIRST MADE DURING THE LAST 60 DAYS OF
THE POLICY PERIOD. AMOUNTS INCURRED AS DEFENSE COSTS SHALL REDUCE AND MAY EXHAUST THE
APPLICABLE LIMITS OF LIABILITY AND ARE SUBJECT TO THE APPLICABLE RETENTIONS. THE
UNDERWRITERS HAVE NO OBLIGATION TO PAY DEFENSE COSTS OR ANY SETTLEMENTS OR JUDGMENTS
ONCE THE APPLICABLE LIMIT OF LIABILITY IS EXHAUSTED. PLEASE READ THIS POLICY CAREFULLY.

These Declarations along with the completed and signed Application and the Policy with endorsements shall
constitute the contract between the Insureds and Underwriters.

Underwriters: Beazley Insurance Company, Inc. Policy Number:

Item 1. Named Insured:

Principal Address:

Item 2. Policy Period:  From: To:
Both dates at 12:01 a.m. Logal Time at the"Principal Address stated in Item 1.

Item 3. Clauses Forming This{Policy

Policy Terms and Caonditions (FO0041 042008 ed.)

Employment Practices Liability Clause (FO0038 042008)

Employment Event'Clause (FO0037 042008)

Private Organizationdirectors, Officers and Entity Liability Clause (F00043 042008)
Fiduciary Liability Clause (FO0040 042008)

Privacy Violation Clause (F00042 122008)

Item 4. Aggregate Limit(s) of Liability

Limits of Liability applicable to each clause are shared or separate under this Policy as
indicated:

Shared
Separate (Other than sublimits as indicated)

Not Applicable
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Clause

All Coverages Under This Policy

Employment Practices Liability Clause

Third Party Wrongful Acts Sublimit

Private Organization Directors, Officers and Entity Liability Clause
Fiduciary Liability Clause

Additional Side A D&O Limit of Liability

Additional Defense Limit of Liability

Derivative Demand Sublimit

Employment Event Sublimit

Item 5. Retention(s)

Clause
Employment Practices Liability Clause
Third Party Wrongful Acts

Private Organization Directors, Officers and Entity Liability Clause
Fiduciary Liability Clause

Aggregate Limit of Liability for
the Policy Period

Retention each Claim:

Item 6. Premium:

Item 7. Optional Extension Period

a. Premium for Optional Extension Pefiod: % of the total annual premium for the Policy
b. Length of Optional Extension Period: Months

Item 8. Notification Under This Policy

a. Notification pursuant t0 Clause, IX\shall be b.  All other notices under this Policy shall be given to:
given to: Beazley Insurance Company, Inc.
Beazley Insurance Company§inc. 30 Batterson Park Road
30 Batterson Park Road Farmington, CT 06032
Farmington, CT 06032 Tel: (860) 677-3700
Attn: Claims Fax: (860) 679-0247
Or by email: claims@beazley.com Attn: Claims

Or by email: claims@beazley.com

F00034
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Item 9. Pending or Prior Litigation Date(s)
Clause Date:

Employment Practices Liability Clause

Third Party Wrongful Acts

Private Organization Directors, Officers and Entity Liability Clause
Fiduciary Liability Clause

Iltem 10.  Terrorism Coverage: @
Coverage Purchased: [ ] Yes []No
If “Yes”, Terrorism Coverage Premiu \
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Iltem 11. Endorsements Effective at Inception

Q
&
Q
N
&

y to be'signed and attested by its authorized officers, but it shall not be
r duly authorized representative of the Underwriters.

The Underwriters have caused th
valid unless also signed by a

Authorized Representative Date
Secretary President
F00034
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__hearley

<Product Name>
POLICY TERMS AND CONDITIONS

In consideration of the payment of the premium, in reliance on all statements made in the Application, and
subject to all of the provisions of this Policy, Underwriters and the Named Insured, on behalf of all Insureds,
agree as follows:

l. DEFINITIONS

The following terms whenever used in this Clause in boldface type shall have the meanings indicated.
Terms not defined below, but appearing in boldface type shall have the meanings indicated in the
applicable Clause.

A.

F00041
042008 ed.

“Change of Control” means:

1. the acquisition by any person or entity of gnore ghan 50% of the outstanding securities
or equity interest of the Named Insured, représenting the present right to vote for the
election of directors or Managers; or

2. the merger of the Named Insurediintepanother entity such that the Named Insured is
not the surviving entity.

“Financial Impairment” means the appointment by any state or federal official, agency or
court of any receiver, trustee, examiner, conservator, liquidator, rehabilitator or similar official to
take control of, supervise, Managelet liguidate the Insured Organization.

“Insured Organization” ‘means theé Named Insured and its Subsidiaries, including any such
organization as adebtor in“possession within the meaning of the United States Bankruptcy
Code or similar légal status under foreign law.

“Interrelatéed Wrongful Acts" means any and all Wrongful Acts which have as a common
nexus any\faef,” circumstance, situation, event, transaction, cause or series of causally or
logically connecteddacts, circumstances, situations, events, transactions or causes.

“Managers” means all persons who were, now are, or shall be managers, managing members,
members of the board of managers, managing partners, general partners of a limited
partnership (including the board of directors of any such general partner that is a corporation) or
equivalent executives of any Insured Organization.

“Named Insured” means the entity designated in Item 1. of the Declarations.

“Optional Extension Period” means the period described in Clause Xl. of the Policy Terms
and Conditions.

“Policy Period” means the period from the effective date and hour of this Policy to the Policy

expiration date and hour as set forth in Item 2. of the Declarations, or its earlier termination, if
any.
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“Pollutants” means any substance located anywhere in the world exhibiting any hazardous
characteristics as defined by or identified on a list of hazardous substances issued by the
United States Environmental Protection Agency or any federal, state, county, municipality or
locality counterpart thereof. Such substances shall include, without limitation, solids, liquids,
gaseous or thermal irritants, contaminants or smoke, vapor, soot, fumes, acids, alkalis, mold,
spores, fungi, germs, chemicals or waste materials. Pollutants shall also mean any other air
emission, odor, waste water, oil or oil product, infectious or medical waste, asbestos or
asbestos product, lead or lead product, noise, and electric, magnetic or electromagnetic field.

J. “Subsidiary” means:

1. any entity, while more than 50% of the outstanding vating securities representing the
present right to vote for the election of such entity.s directors are owned by the Named
Insured directly or indirectly;

2. any limited liability corporation while the right to_€lect orotherwise appoint or designate
more than 50% of such limited liabilityorparation’séManagers is owned or controlled
by the Named Insured directly or indirectly;, or

3. any joint venture, which is a corporate®entity, while the Named Insured has managerial
control, or while the right to elect, or‘atherwise appoint more than 50% of such entity’s
directors, trustees or othep@quivalent executive is owned or controlled by the Named
Insured directly or indireCtly

if such entity or corporation"was s@yowned or controlled as of or prior to the inception date of
this Policy.
I. EXCLUSIONS
The Underwriters shallgnot beé liable to make any payment for Loss in connection with or resulting from
any Claim:
A. based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any

F00041
042008 ed.

way involving:

1. any demand, suit, or other proceeding pending, or order, decree or judgment entered,
against any Insured on or prior to the applicable Pending or Prior Litigation Date set
forth in Item 9. of the Declarations, or any Wrongful Act, fact, circumstance or situation
underlying or alleged therein;

2. any Wrongful Act or any fact, circumstance, transaction or situation which has been
the subject of any notice of a Claim or notice of a potential Claim given prior to the
Policy Period under any other policy;

3. any other Wrongful Act whenever occurring, which, together with a Wrongful Act

which has been the subject of such notice, would constitute Interrelated Wrongful
Acts; or
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against any of the Insured Persons of any Subsidiary or against any Subsidiary subsequent
to the date such entity ceased to be a Subsidiary based upon, arising out of, directly or
indirectly resulting from or in consequence of, or in any way involving:

1. any Wrongful Act occurring prior to the date such entity became a Subsidiary or
subsequent to the date such entity ceased to be a Subsidiary; or

2. any Wrongful Act occurring while such entity was a Subsidiary which, together with a
Wrongful Act occurring prior to the date such entity became a Subsidiary, would
constitute Interrelated Wrongful Acts.

Il LIMITS OF LIABILITY

A.

F00041
042008 ed.

Aggregate Limit(s) of Liability

The amount(s) shown in Item 4. of the Declarationsgshall Be the Underwriters’ maximum
aggregate limit(s) of liability under the Policy.

Additional Defense Limit of Liability

If purchased as indicated in Item 4. of the, Declarations, the applicable amount shown in ltem 4.
shall be the Additional Defense Limitvof Underwriters applicable only to Defense Costs which
Limit shall be separate and in addition tg,any other limit shown in Item 4. of the Declarations.
Payment of Defense Costs shall\erode the Additional Defense Limit first and will not erode any
other limit shown in ltem 44until theyAdditional Defense Limit is exhausted.

If any Claim against the In§ureds”gives rise to an obligation both under this Policy and any
other coverage, lin€ slip or peliey of insurance issued by Underwriters or any of its affiliates to
any Outside Entity, Underwriters’ maximum aggregate limit of liability under all such coverage,
line slips or peliciestor all Loss from such Claim shall not exceed the greater of:

1. the'applicable maximum aggregate limit(s) of liability of this Policy; or
2. the maximum aggregate limit of liability under any such other coverage, line slip or
policy.

The payment of Defense Costs by Underwriters reduces and may totally exhaust the
applicable Limit(s) of Liability.

More than one Claim involving the same Wrongful Act or Interrelated Wrongful Acts shall
be deemed to constitute a single Claim and shall be deemed to have been made at the earliest
of the following times:

1. the time at which the earliest Claim involving the same Wrongful Act or Interrelated
Wrongful Acts is first made; or

2. the time at which the Claim involving the same Wrongful Act or Interrelated
Wrongful Acts shall be deemed to have been made pursuant to Clause 1X.B.
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F.

If all aggregate limit(s) of liability are exhausted, Underwriters’ obligations under this Policy
shall be completely fulfilled and extinguished.

V. RETENTIONS

A.

Underwriters shall be liable for only that part of Loss arising from a Claim which is excess of
the applicable Retention set forth in Item 5. of the Declarations, and such Retention shall be
borne by the Insureds uninsured and at their own risk. Any payments made to satisfy the
retention or deductible under another policy of insurance shall not satisfy or apply towards the
applicable Retention, or any portion thereof, under this Policy. The Retention shall not apply,
however, if indemnification by the Insured Organization is not permitted by law or if the
Insured Organization is not able to indemnify solely by reasonjef its Financial Impairment.

In the event more than one of the Insuring Clauses are applicable'te a Claim, the Retentions
set forth in Item 5. of the Declarations shall be applied separately to that part of the Loss
resulting from such Claim covered by each Insufing Clause. ®The sum of the Retentions so
applied shall constitute the Retention applicable,to“such Claim. The total Retention as finally
determined shall in no event exceed the largest ofjthé Retentions applicable to Insuring
Clauses that are applicable to such Claimg

PRESUMPTIVE INDEMNIFICATION

For all purposes under this Policy, the Ansured_Organization is presumed to indemnify the Insured
Persons to the fullest extent permitted\ by law jor pursuant to the by-laws or other organizational
documents of the Insured Organizationdfer_any Loss, or to advance any Defense Costs on their
behalf, except to the extent that theé Insured Organization cannot in fact do so for reasons of
Financial Impairment.

VI. SETTLEMENT AND DERENSE

A.

F00041
042008 ed.

Underwriters shall_have the right and duty to defend any Claim, including the right to select
defense caunsel, even if any of the allegations are groundless, false or fraudulent; provided,
however, that Underwriters shall not be obligated to defend or to continue to defend any Claim
after the applicable Limit of Liability set forth in Item 4. of the Declarations has been
exhausted.

The Insureds shall cooperate with Underwriters and, upon Underwriters’ request, assist in the
investigation, settlement and defense of Claims and in enforcing rights of contribution or
indemnity against any person or entity which may be liable to the Insureds, shall attend
hearings and trials and assist in securing and giving evidence and obtaining the attendance of
witnesses.

The Insureds shall not settle any Claim, select any defense counsel, incur any Defense
Costs, admit or assume any liability, stipulate to any judgment or otherwise assume any
contractual obligation without Underwriters’ prior written consent, which shall not be
unreasonably withheld. Underwriters shall not be liable for any settlement, Defense Costs,
assumed obligation, admission or stipulated judgment to which it has not consented or for
which the Insureds are not legally obligated as a result of a Claim for a Wrongful Act.
Notwithstanding the foregoing, if all Insureds are able to fully and finally dispose of, with

Page 4 of 9



prejudice, all Claims that are subject to one Retention for an amount not exceeding such
Retention, including Defense Costs, then Underwriters’ consent shall not be required for such
disposition.

D. Underwriters may, with the consent of the Insureds, settle or compromise any Claim as they
deem expedient. If the Insureds withhold consent to a settlement or compromise acceptable
to the claimant and Underwriters, then Underwriters’ liability for such Claim shall not exceed:

1. the amount for which the Claim could have settled or compromised and the Defense
Costs incurred as of the date such settlement or compromise was proposed to the
Insureds; plus

2. 70% of any Loss incurred after the date such settlement'er compromise was proposed
to the Insureds, with the remaining 30% of such“Loss“tesbe borne by the Insureds at
their own risk and uninsured or the applicablelimit ofdiability whichever is less.

VII. ALLOCATION

If both Loss covered by this Policy and non-covered loss)areéjincurred, either because the Claim made

against the Insured includes both covered and ‘nen=eovered matters, or because a Claim is made

against both the Insured and others not insured under this Policy, then such covered Loss and non-
covered loss shall be allocated as follows:

a. one hundred percent (100%) of Defense Costs shall be allocated to covered Loss;

b. Settlements, judgments,qerdictS’and awards shall be allocated between covered Loss and non-
covered loss based upon“thé relative legal and financial exposures of, and the relative benefits
obtained in connection with the,resolution of the Claim as between the Insureds’ or non-Insureds’
exposure to non‘cevered loss, and the Insureds’ exposure to covered Loss. In making such
allocation determination, the Insureds and Underwriters agree to use their best efforts to
determine & fair and proper allocation. In the event that an allocation cannot be agreed to, then
Underwritergyshiall make an interim payment of the amount of Loss that the parties agree is not in
dispute until a finalamount is agreed upon or determined pursuant to the provisions of applicable
law.

VIII. SPOUSAL AND DOMESTIC PARTNER EXTENSION
Coverage under this Policy will apply to an Insured Person’s lawful spouse, including any natural
person qualifying as a domestic partner under the provisions of any applicable federal, state, or local
law in the United States, but solely by reason of such spousal status or such spouse’s ownership
interest in property or assets that are sought as recovery for Wrongful Acts.

IX. NOTIFICATION

A. In the event any Executive Officer becomes aware that a Claim has been made against any of
the Insureds, the Insureds shall, as a condition precedent to their rights to payment under this
Policy, give to Underwriters notice in writing of such Claim as soon as practicable provided all
Claims must be reported no later than the end of the Policy Period, in accordance the
requirements of the Optional Extension Period (if applicable), or sixty (60) days after the
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expiration date of the Policy Period in the case of Claims first made against the Insured
during the last sixty (60) days of the Policy Period.

If during the Policy Period, except for the Optional Extension Period, the Insureds first
become aware of a specific Wrongful Act and if the Insureds during the Policy Period, except
for the Optional Extension Period, give written notice to Underwriters as soon as practicable
of:

1. the specific Wrongful Act;
2. the consequences which have resulted or may result therefrom; and
3. the circumstances by which the Insureds first became aware thereof,

then any Claim made subsequently arising out of su¢h Wrongful Act shall be deemed for the
purposes of this Policy to have been made at the time su¢h notice was first given.

Underwriters shall have no obligation to coverjany‘amiounts, including any legal fees or
expenses, incurred prior to the time such cikccumstanees result in a Claim.

Notice to Underwriters provided for in ClauseplX.A”and B. shall be given to the firm shown in
Item 8.(a) of the Declarations. AllLether noticesto Underwriters under this Policy shall be given
to the firm shown in Item 8.(b) offthe Declaratiens. All notices under any provision of this Policy
must be made in writing. Notices given Jas described above shall be deemed to be received
and effective upon actual regeeipt thereofdy the addressee.

X. GENERAL CONDITIONS

A.

F00041
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Representations:
By acceptance of.this‘Policy, the Insureds agree:

1. that the statements in the Application are their representations, and that this Policy is
issued in‘reliance upon the truth of such representations;

2. that in the event that the Application contains misrepresentations made with the actual
intent to deceive, or contains misrepresentations which materially affect either the
acceptance of the risk or the hazard assumed by Underwriters under this Policy, this
Policy shall not afford any coverage with respect to those Insureds who made or had
knowledge of such misrepresentations; and

3. that this Policy shall not afford any coverage for amounts paid by the Insured
Organization as indemnification of any of the Insureds who made or had knowledge of
the misrepresentations set forth in Clause X.A.2.;

None of the foregoing provisions in Clause X.A. shall in any other way limit or void

Underwriters’ rights to rescind this Policy; provided, that the Underwriters shall not rescind this
Policy where coverage is being provided to an Insured Person where indemnification by the
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Insured Organization is not permitted by law or the Insured Organization is not able to
indemnify solely by reason of its Financial Impairment.

Run-Off

1.

In the event any entity ceases to be a Subsidiary as defined herein after the inception
date of this Policy, or of any policy issued by Underwriters of which this Policy is a
renewal or replacement, this Policy, subject to its terms including without limitation
Exclusion B. above, shall continue to apply to any of the Insured Persons who were
covered under this Policy because of their service with such entity and to such
Subsidiary.

In the event of a Change of Control after the inceptionidate of this Policy or of any
policy issued by Underwriters of which this Policy, s a®renewal or replacement, this
Policy, subject to its terms, shall continue to apply to'the Insureds but only with respect
to any Wrongful Act committed or allegedly.commiitted ‘prior to the Change of Control.

Cancellation/Nonrenewal

1.

By acceptance of this Policy,, thejlnsureds ‘hereby confer the exclusive power and
authority to cancel this Policy onytheipbehalf to the Named Insured. Such entity may
cancel this Policy by surrender thereofito Underwriters, or by mailing to Underwriters
written notice stating whien thereaftepsuch cancellation shall be effective. The mailing
of such notice shall be sufficient notice and the effective date of cancellation stated in
the notice shall beéome the,end of the Policy Period. Delivery of such written notice
shall be equivalént to mailing.

Underwritefs may cancel'this Policy only for nonpayment of premium by mailing to the
Named fasured written notice stating when, not less than ten (10) days thereafter,
suchgeancellation shall be effective. The mailing of such notice shall be sufficient
notice and,theteffective date of cancellation stated in the notice shall become the end
of thefPolicy Period. Delivery of such written notice by Underwriters shall be
equivalent4o mailing.

If this Policy is cancelled pursuant to 1. hereinabove, Underwriters shall retain the
customary short rate proportion of the premium hereon. If this Policy is cancelled
pursuant to 2. hereinabove, Underwriters shall retain the pro rata proportion of the
premium hereon. Payment or tender of any unearned premium by Underwriters shall
not be a condition precedent to the effectiveness of cancellation.

Underwriters may nonrenew this Policy by mailing to the Named Insured written notice
of nonrenewal not less than sixty (60) days before the end of the Policy Period. The
mailing of such notice shall be sufficient notice. Delivery of such written notice by
Underwriters shall be equivalent to mailing.

Other Insurance

This Policy shall apply in excess of any other existing valid policy including any self Insured
retention or deductible portion thereof, whether such other insurance is stated to be primary,
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XI.

XIl.

XIII.
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contributory, excess, contingent or otherwise, and regardless of whether or not any Loss in
connection with such Claim is collectible or recoverable under such other policy, unless such
other policy is written only as specific excess insurance over the Limits of Liability of this Policy.

OPTIONAL EXTENSION PERIOD

A. If this Policy is cancelled by the Named Insured or if Underwriters nonrenew this Policy, then
the Named Insured shall have the right, upon payment of an additional premium calculated at
that percentage shown in Item 7.a. of the Declarations of the total annual premium for this
Policy, to an extension of the coverage granted by this Policy with respect to any Claim first
made during the period of time set forth in Iltem 7.b. of the Declarations after the end of the
Policy Period, but only with respect to any Wrongful Act committed before the effective date
of cancellation or nonrenewal.

B. As a condition precedent to the right to purchase the Optignal Extension Period, the total
premium for this Policy must have been paid. The right'to purehase the Optional Extension
Period shall terminate unless written notice togethepwith full payment of the premium for the
Optional Extension Period is given to Underwriters ‘within thirty (30) days after the effective
date of cancellation or nonrenewal. If sueh notice“and”premium payment is not so given to
Underwriters, there shall be no right to purchaseythe Optional Extension Period.

C. In the event of the purchase of theé®@©ptional ‘Extension Period, the entire premium for the
Optional Extension Period shall be deemediearned at its commencement.

D. The exercise of the Optional Extension Period shall not in any way increase the Limit(s) of
Liability of Underwriters.

E. The offer of renewal'terms, canditions or premiums different from those in effect prior to renewal
shall not constituteia refusal to renew for purposes of this Clause XI.

ASSISTANCE, COOPERATION AND SUBROGATION

The Insureds agree to provide Underwriters with such information, assistance and cooperation as
Underwriters or their counsel may reasonably request, and they further agree that they shall not take
any action which in any way increases Underwriters’ exposure under this Policy.

In the event of any payment under this Policy, Underwriters shall be subrogated to the Insureds’ rights
of recovery against any person or entity. The Insureds shall execute all papers required and shall do
everything that may be necessary to secure and preserve such rights including the execution of such
documents as are necessary to enable Underwriters effectively to bring suit in their name, and shall
provide all other assistance and cooperation which Underwriters may reasonably require.

ACTION AGAINST UNDERWRITERS

No action shall lie against Underwriters unless, as a condition precedent thereto, the Insureds shall
have fully complied with all of the terms of this Policy, and the amount of the Insureds’ obligation to
pay shall have been fully and finally determined either by judgment against them or by written
agreement between them, the claimant and Underwriters. Nothing contained herein shall give any
person or organization any right to join Underwriters as a party to any Claim against the Insureds to

ed. Page 8 of 9



XIV.

XV.

XVI.

XVIL.

XVIIL.

XIX.

F00041
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determine their liability, nor shall Underwriters be impleaded by the Insureds or their legal
representative in any Claim.

ENTIRE AGREEMENT

By acceptance of this Policy, the Insureds agree that this Policy embodies all agreements existing
between them and Underwriters or any of their agents relating to this insurance. Notice to any agent or
knowledge possessed by any agent or other person acting on behalf of Underwriters shall not effect a
waiver or a change in any part of this Policy or estop Underwriters from asserting any right under the
terms of this Policy, nor shall the terms be waived or changed except by written endorsement or rider
issued by Underwriters to form a part of this Policy.

TERRITORY
This Policy shall apply to Claims made against the Insuredsfanywhere in the world.
VALUATION AND CURRENCY

All premiums, limits, Retentions, Loss and other amounts, underthis Policy are expressed and payable
in the currency of the United States. If judgmentiistrendered, settlement is denominated or another
element of Loss under this Policy is stated inta cufrency other than United States dollars, payment
under this Policy shall be made in UnitedgStates ‘dellars at the rate of exchange published in the Wall
Street Journal on the date the judgment/fecomes,final or payment of the settlement or other element of
Loss is due.

BANKRUPTCY

Bankruptcy or insolvency gf the Insukeds shall not relieve Underwriters of their obligations nor deprive
Underwriters of their rights,or défenses under this Policy.

AUTHORIZATION

By acceptance of this Poliey, the Named Insured agrees to act on behalf of the Insureds with respect
to the giving and receiving of any notice provided for in this Policy, the payment of premiums and the
receipt of any return premiums that may become due under this Policy, and the agreement to and
acceptance of endorsements, and the Insureds agree that the Named Insured shall act on their
behalf.

HEADINGS

The descriptions in the headings and subheadings of this Policy are solely for convenience, and form
no part of the terms and conditions of coverage.
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__hesvley

<Product Name>
EMPLOYMENT PRACTICES LIABILITY CLAUSE

l. INSURING CLAUSES

A.

Underwriters shall pay on behalf of the Insureds all Loss resulting from any Claim first made
against any Insured and reported in writing to the Underwriters during the Policy Period or
Optional Extension Period, if applicable, for a Wrongful Act.

Underwriters shall pay on behalf of the Insured Persons all Loss resulting from any Claim first
made against the Insured Persons and reported in writing to the Underwriters during the
Policy Period or Optional Extension Period, if applicable, for a Wrongful Act committed
while serving in an Outside Executive Position.

The coverage afforded by this Insuring Clause shall be specifically excess of any
indemnification and insurance available to such Insured Persons from the Outside Entity.

If indicated in Item 3. of the Declarations, Underwriters shall pay on behalf of the Insureds all
Loss resulting from any Claim first made against any of the Insureds and reported in writing to
the Underwriters during the Policy Period or Optional Extension Period, if applicable, for a
Third Party Wrongful Act.

If a sublimit applicable to Third Party Wrongful Acts is indicated in Item 4. of the Declarations,
then such amount shall be part of and not in addition to the aggregate limit of liability applicable
to the Employment Practices Liability Clause.

Il. DEFINITIONS

The following terms whenever used in this Clause in boldface type shall have the meanings indicated.
Terms not defined below, but appearing in boldface type shall have the meanings indicated in the
Policy Terms and Conditions.

A.

B.

FO0038
042008 ed.

“Application” means all applications, including all attachments and other materials submitted
therewith or incorporated therein, and any other documents or information submitted in
connection with the underwriting of this Policy, including any endorsement or other part thereof,
or any other employment practices liability policies issued by the Underwriter of which this
Policy is a renewal, replacement or which it succeeds in time.

“Claim” means:

1. a written demand or request for monetary damages or non-monetary relief against any
of the Insureds, or to toll or waive a statute of limitations;

2. a civil, criminal, administrative, investigative or regulatory proceeding initiated against
any of the Insureds, including any proceeding before the Equal Employment
Opportunity Commission or any similar federal, state or local governmental body,
commenced by:

Page 1 of 7



FO0038
042008 ed.

a. the service of a complaint or similar pleading;

b. the filing of a notice of charges, investigative order or similar document;

c. written notice or subpoena from an investigatory authority identifying such
Insured as an entity or person against whom a formal proceeding may be
commenced;

3. in the context of an audit conducted by the Office of Federal Contract Compliance

Programs, a Notice of Violation or Order to Show Cause; or

4, an arbitration or mediation or other alternative dispute resolution proceeding if the
Insured Organization is obligated to participate in such proceeding or if the Insured
Organization agrees to participate in such proceeding with Underwriters’ prior written
consent, such consent not to be unreasonably withheld.

However, Claim does not include any labor or grievance arbitration or other proceeding
pursuant to a collective bargaining agreement.

“Defense Costs” means reasonable and necessary legal fees and expenses to which
Underwriters consent in advance and which are incurred by or on behalf of the Insureds in
defending, settling, appealing or investigating any Claim and the cost of appeal, supersedeas,
injunction, attachment or similar bonds (provided, however, Underwriters shall have no
obligation to apply for or furnish any bond for appeal, supersedeas, injunction, attachment or
any similar purpose), but shall not include salaries, regular or overtime wages, fees or benefit
expenses associated with Employees or the Insured Organization’s overhead expenses.

“Discrimination” means any actual or alleged termination of the employment relationship,
demotion, failure or refusal to hire or promote, denial of an employment benefit or the taking of
any adverse or differential employment action because of race, color, religion, age, sex,
disability, pregnancy, sexual orientation, national origin, or any other basis which is or is alleged
to be prohibited by federal, state or local law.

“‘Employee” means all persons whose labor or service is currently or has formerly been
engaged by and directed by the Insured Organization. This includes applicants for
employment, employees, volunteers, part time, seasonal, leased and temporary employees as
well as any individual employed in a supervisory or managerial position and Independent
Contractors but does not include employees who are leased to another employer.

“Executive Officer” means any member of the management committee, chairperson, chief
executive officer, chief operating officer, president, Manager, chief financial officer, risk
manager, human resources staff or an individual acting in a similar capacity with the Insured
Organization.

“Harassment” means actual or alleged unwelcome sexual advances, requests for sexual favors
or other verbal, visual or physical conduct of a sexual or non-sexual nature, where such
harassment is based on an employee’s race, color, religion, age, sex, disability, pregnancy,
sexual orientation, national origin, or any other basis protected by federal, state or local law and
is explicitly or implicitly made a condition of employment, used as a basis for employment
decisions or performance, or creates a hostile, intimidating or offensive work environment or
that interferes with performance.
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“Inappropriate Employment Conduct” means any of the following:

1. actual or constructive termination of an employment relationship in a manner which is
alleged to have been against the law or wrongful;

2. actual or alleged wrongful demotion, evaluation, deprivation of a career opportunity, or
discipline;

3. actual or alleged negligent hiring, retention or supervision;

4, actual or alleged breach of an express written employment agreement;

5. actual or alleged violation of the Family and Medical Leave Act;

6. actual or alleged misrepresentation, false imprisonment, detention or malicious

prosecution in connection with an employment decision;

7. actual or alleged libel, slander, defamation of character or any invasion of right of
privacy in connection with an employment decision; or

8. actual or alleged failure to employ or promote, train, create or enforce adequate
workplace or employment policies and procedures, or grant tenure or seniority.

“Independent Contractor” means any natural person independent contractor who performs
labor or service for the Insured Organization on a full-time basis pursuant to a written contract
or agreement, where such labor or service is under the exclusive direction of the Insured
Organization. The status of an individual as an Independent Contractor shall be determined
as of the date of an alleged Wrongful Act.

“Insureds” means the Insured Persons and the Insured Organization.

“Insured Person” means any person who was, now is, or shall be an Employee or duly elected
or appointed directors, officers, trustees or Managers of the Insured Organization including all
persons outside the United States serving in a functionally equivalent role for the Insured
Organization including their estates, heirs, legal representatives or assigns in the event of their
death, incapacity or bankruptcy.

“Loss” means money which an Insured is legally obligated to pay as a result of a Claim
including compensatory damages, judgments (including prejudgment and post judgment
interest awarded against an Insured on that part of any judgment paid by Underwriters), back
pay, front pay, settlements, statutory attorney fees, Defense Costs and punitive, exemplary
and multiple damages where insurable by law in the applicable jurisdiction most favoring
coverage for punitive, exemplary or multiple damages. However, Loss shall not include any of
the following:

1. the cost of providing non-monetary relief (this provision does not apply to Defense
Costs where non-monetary relief is sought);

2. civil or criminal fines (other than civil fines imposed under the Health Insurance
Portability and Accountability Act), penalties, sanctions, liquidated damages (other than
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those awarded under the Age Discrimination in Employment Act or the Equal Pay Act);
payroll or other taxes or other matters that may be deemed uninsurable according to
the law under which this policy is construed;

3. amounts owed under Wage and Hour Laws;

4, severance pay, commissions, bonuses, profit sharing or benefits including but not
limited to medical, stock options, vacation, holiday, and/or sick pay;

5. future salary, wages, bonus, commissions and/or benefits resulting from a settlement
of a Claim, judgment, order or award that results in the rehiring, promotion or
reinstatement of an Insured Person;

6. awards, costs, judgments, or orders resulting from contempt of court or violation of a
court order or administrative decree; or

7. any amounts incurred in defense of any Claim for which any other insurer has a duty to
defend.

M. “Outside Entity” means:

1. any non-profit corporation, community chest, fund or foundation that is not included in
the definition of the Insured Organization and that is exempt from federal income tax;
or

2. any other entity, if specified in an endorsement to this Policy.

N. “Outside Executive Position” means the position of director, officer, trustee or other

equivalent executive position held by any of the Insured Person in an Outside Entity if
service in such position is at the specific request of the Insured Organization.

O. “‘Retaliation” means any actual or alleged Discrimination, Harassment, and/or
Inappropriate Employment Conduct against an Employee on account of such Employee’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 Employee having assisted or testified in or cooperated with a proceeding
or investigation regarding alleged violations of law.

P. “Third Party Wrongful Act” means any actual or alleged discrimination, including
discriminatory or sexual harassment, by any of the Insureds against any natural person who is
not an Insured Person or an applicant for employment of the Insured Organization.

Q. “Wage and Hour Law” means any federal, state or local law governing or relating to the
payment of wages including the payment of overtime, on-call time, rest periods, minimum
wages or the classification of employees for the purpose of determining employees’ eligibility for
compensation or other benefits under such law(s) including any statutory or common law
premised on such law.

R. “Wrongful Act” means Inappropriate Employment Conduct, Discrimination, Harassment,
and/or Retaliation by any of the Insureds against an Insured Person or an applicant for
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employment of the Insured Organization. If indicated in Item 3. of the Declarations, Wrongful
Act shall also include a Third Party Wrongful Act.

M. EXCLUSIONS
The Underwriters shall not be liable to make any payment for Loss in connection with or resulting from
any Claim:
A. for actual or alleged bodily injury, sickness, disease, death, assault, battery, mental anguish,

FO0038
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emotional distress, invasion of privacy, or damage to or destruction of tangible property
(including loss of use thereof); provided, however, this exclusion shall not apply to that portion
of a Claim for a Wrongful Act seeking Loss for mental anguish, emotional distress or
humiliation;

for any actual or alleged violation(s) of any of the responsibilities, obligations or duties imposed
by any law concerning workers’ compensation, disability benefits, unemployment compensation
law, social security or other employment benefits law, the Fair Labor Standards Act (except the
Equal Pay Act), the Worker Adjustment and Retraining Notification Act, the Consolidated
Omnibus Budget Reconciliation Act, the Occupational Safety and Health Act, including any
similar federal, state or local law, regulations promulgated thereunder, or any amendments
thereto, or any other law based on the same violations; provided, however, this exclusion shall
not apply to a Claim for Retaliation;

for actual or alleged violation(s) of the Employee Retirement Income Security Act of 1974
(“ERISA”), or any violation of any federal, state, local or foreign statutory law or common law
that governs the same topic or subject and any rules, regulations and amendments thereto 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 Insured Person or dependent in,
any employee benefit plan, fund or program, including contracts or agreements which are not
subject to the provisions of ERISA; provided, however, this exclusion shall not apply to a Claim
for Retaliation;

against any of the Insured Persons serving in an Outside Executive Position:

1. based upon, arising out of, directly or indirectly resulting from or in consequence of, or in
any way involving any Wrongful Act occurring prior to the date such Insured Person
began serving in an Outside Executive Position if any of the Insured Persons, as of
such date, knew or could have reasonably foreseen that such Wrongful Act could lead
to a Claim under this Policy; or

2. by, on behalf of, or for the benefit of the Outside Entity, or one or more of the Outside
Entity’s directors, officers, trustees or equivalent executives;

based upon, arising out of, directly or indirectly in connection with, related to, or in any way
involving lockout, strike, picket line, hiring of replacement workers or other similar action in
connection with any labor dispute or labor negotiation or for or arising out of any alleged
violation or responsibilities, duties or obligations imposed on an Insured under the National
Labor Relations Act or amendments thereto or regulations promulgated thereunder, or any
similar or related federal, state or local law or regulation;
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F. based upon, arising out of, directly or indirectly in connection with, related to, or in any way
involving the liability of others assumed by an Insured under any contract or agreement, oral or
written, except to the extent that the Insured would have been liable in the absence of such
contract or agreement;

G. for breach of an express written employment agreement, or under any policy or procedure
providing for payment in the event of separation from employment unless such liability would
have attached in the absence of such contract or agreement; provided, that this Exclusion shall
not apply to Defense Costs incurred in connection with such Claim; or

H. for an alleged violation of the responsibilities, duties or obligations imposed on an Insured
under any Wage and Hour Law; provided, however, that in the event such Claim also alleges
a Wrongful Act otherwise covered by this Policy and notwithstanding the provisions of Clause
VI. Settlement and Defense of the Policy Terms and Conditions and subject to all other terms,
conditions and exclusions contained in this Policy, this exclusion does not apply to Loss solely
applicable to that portion of the Claim alleging such Wrongful Act.

ALLOCATION

Notwithstanding Clause VII. Allocation of the Policy Terms and Conditions Clause, the Insureds and
Underwriters agree to use their best efforts to determine a fair and proper allocation of all covered
Defense Costs and non-covered defense costs associated with the defense of Claims alleging a violation
of the responsibilities, duties, or obligations imposed under any Wage and Hour Law. In the event that an
allocation cannot be agreed to, then Underwriters shall make an interim payment of the amount of
Defense Costs that the parties agree is not in dispute until a final amount is agreed upon or determined
by applicable law.

ADJUSTMENT
This Policy is issued and the premium computed on the basis of the information submitted to

Underwriters as part of the Application. In the event the Named Insured, after the inception date of
this Policy:

a. merges with another entity such that the Named Insured is the surviving entity, or

b. acquires assets of another entity or creates or acquires a Subsidiary whose employees
exceed 25% of the total number of employees of the Insured Organization at the time of
acquisition,

coverage shall be afforded for a period of ninety (90) days for any Loss in any way involving the assets
acquired or the assets, liabilities, directors, officers or employees of the entity acquired or merged with,
or such Subsidiary. Coverage beyond such ninety (90) day period shall only be available if written
notice of such transaction or event is given to Underwriters by the Named Insured; the Named
Insured provides Underwriters with such information in connection therewith as Underwriters may
deem necessary; the Insureds accept any special terms, conditions, exclusions or additional premium
charge as may be required by Underwriters; and Underwriters, at their sole discretion, agree to provide
such coverage.
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V1. OTHER INSURANCE

Notwithstanding Clause X.D. Other Insurance of the GeneralTerms and Conditions, solely in respect
of Claims for Wrongful Acts other than a Third Party Wrongful Acts, this Policy shall apply as
primary insurance, except with respect to:

a. Claims which include allegations covered under both a fiduciary liability policy and this Policy;
or

b. Claims brought by or on behalf of an Independent Contractor or leased or temporary
Employee

in which case the provisions of Clause X.D. Other Insurance of the Common Terms and Conditions
shall apply.
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<Product Name>
EMPLOYMENT EVENT CLAUSE

FO0037

INSURING CLAUSE

The Underwriters shall pay Employment Event Loss incurred by the Insured Organization solely
with respect to an Employment Event first occurring during the Policy Period or Optional Extension
Period, if purchased, and reported in writing to the Underwriters as soon as practicable but in no event
later than sixty (60) days after the expiration of the Policy Period or the last day of the Optional
Extension Period, if purchased, from first dollar, provided, that the payment of Employment Event
Loss shall not waive the Underwriters’ rights under this Policy or at law. Coverage under this Clause I.
shall apply regardless of whether a Claim is ever made against¥an Insured arising from such
Employment Event and, in the case where a Claim is made, regardlessjof whether the Employment
Event Loss is incurred prior to or subsequent to the making of the'€laim?

An Employment Event commences when the Insured @rganization<er any Executive Officer shall
first become aware of such Employment Event. AngZmpleyment’Event shall conclude ninety (90)
days after it first commences or when the Employment'Event'Sublimit has been exhausted.

DEFINITIONS

The following terms whenever used in this®Clausejin boeldface type shall have the meanings indicated.
Terms not defined below, but appearing in boldface type shall have the meanings indicated in the
applicable Clause.

A. ‘Employment Adviso” means any public relations firm, security firm or mental health
professional selected by ‘thé Insufed with the Underwriters’ consent, such consent not to be
unreasonably withheld.

B. “‘EmploymentgEvent” means any of the following events, which shall be deemed to
commence’ (i) when anyExecutive Officer first believes in good faith that it is more likely than
not that siehgévent will occur within the next sixty (60) days, or (ii) with respect to 5. below,
when the event oceurs, whichever is earlier:

1. layoff/termination of 20% or greater of the Insured Organization’s workforce;

2. acquisition of an organization which necessitates a material change in employment
status or terms of employment of 20% or greater of the Insured Organization
workforce;

3. the public announcement of allegations of discrimination or harassment implicating an

Executive Officer; or a Claim alleging a Third Party Wrongful Act;

4, receipt by the Insured Organization of notice that a civil rights organization, public
interest group or similar organization is investigating the Insured Organization for
violations of state or federal employment laws or is distributing literature which
accuses the Insured Organization of violations of state or federal employment laws;
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5. a workplace disaster resulting in loss of life or the imminent threat of or actual use of a
lethal weapon which occurs on the Insured Organization’s premises, including
without limitation, flood, fire, or workplace violence.

C. “‘Employment Event Loss” means reasonable fees and expenses charged by an

Employment Advisor in connection with:

1.

4.

advising the Insured Organization with respect to minimizing potential loss or liability
on account of an Employment Event;

retaining an independent security consultant or for independent security guard
services with respect to an Employment Event described in Definition B.1., 2. or 5,;

managing or administering disclosures to clients, ‘customersysuppliers, investors or the
public regarding an Employment Event; or,

providing counseling to any Employeegn agcount of'an Employment Event

provided, that Employment Event Lossshall not inelude salaries, regular or overtime wages,
fees or benefit expenses associated with Empleyees or the Insured Organization’s overhead
expenses.

Il EMPLOYMENT EVENT SUBLIMIT

The Employment Event Sublimit shown indltemd: of the Declarations shall be the maximum aggregate
Limit of Liability of the Underwsiters for all Employment Event Loss resulting from all Employment
Events which amount shall be partof, andénot in addition to, the Employment Practices Liability Clause
Limit of Liability shown in [tém 4. 0f the Declarations.
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<INSURANCE POLICY>
PRIVACY VIOLATION CLAUSE
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Clause IlI. Definitions H. “Inappropriate Employment Conduct” of the Employment Practices Liability
Clause is amended to include any Privacy Violation.

DEFINITIONS

The following terms whenever used in this Clause in boldface type shall have the meanings indicated.
Terms not defined below, but appearing in boldface type shall have the meanings indicated in the
applicable Clause.

A.

“Breach Notice Law” means any state, federal or foreign statute ‘or regulation that requires
notice to persons whose Personally Identifiable Noen-Public Information was accessed or
may reasonably have been accessed by an unauthorizedgperson:

“Personally Identifiable Non-Public Information” ‘meafs information about an Employee
obtained by the Insured solely in its capacity as\the,employer of such individual. Personally
Identifiable Non-Public Information deeSwnot)include any information obtained by the
Insured in any other capacity includingywithout limitation information obtained as the result of
the Employee being a customer ofgthe InSured.

“Privacy Policy” means the internal or publicly accessible written documents that set forth the
Insured Organization’s policies;ystandards and procedures for collection, use, disclosure,
sharing, dissemination g@and correction or supplementation of, and access to, Personally
Identifiable Non-Public fTafermation.

“Privacy Violation” means:
1. theftfof Personally Identifiable Non-Public Information that is in the care, custody or
control.of the, Insured Organization, or an independent contractor that is holding or

processing such information on behalf of the Insured Organization;

2. the Insured Organization’s failure to timely disclose a incident or event triggering a
violation of any Breach Notice Law;

3. failure by the Insured to comply with that part of a Privacy Policy that specifically:

a. prohibits or restricts the Insured Organization’s disclosure, sharing or selling of
an Employee’s Personally Identifiable Non-Public Information;

b. requires the Insured Organization to provide access to Personally Identifiable
Non-Public Information or to correct incomplete or inaccurate Personally
Identifiable Non-Public Information after a request is made by an Employee;
or

C. mandates procedures and requirements to prevent the loss of Personally
Identifiable Non-Public Information.
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<Product Name>
PRIVATE ORGANIZATION DIRECTORS, OFFICERS AND ENTITY LIABILITY CLAUSE

l. INSURING CLAUSES

A.

The Underwriters shall pay on behalf of the Insured Persons all Loss which is not indemnified
by the Insured Organization resulting from any Claim first made against the Insured Persons
and reported in writing to the Underwriters during the Policy Period or Optional Extension
Period, if applicable, for a Wrongful Act.

The Underwriters shall pay on behalf of the Insured Organization all Loss which the Insured
Organization is required or permitted to pay as indemnificatiomyto any of the Insured Persons
resulting from any Claim first made against the Insured Personsjand reported in writing to the
Underwriters during the Policy Period or Optional [ExtensionmPeriod, if applicable, for a
Wrongful Act.

The Underwriters shall pay on behalf of the InsuredyOrganization all Loss resulting from any
Claim first made against the Insured Organization and réported in writing to the Underwriters
during the Policy Period or Optional ExtensiontPeriod; if applicable, for a Wrongful Act.

The Underwriters shall pay on behalf ofithe fhsured Organization all Costs of Investigation
resulting from any Derivative Depvand first made and reported in writing to the Underwriters
during the Policy Period or Optional Extension Period, if applicable, for a Wrongful Act.

The Underwriters shall pay on behalf«f the Insured Persons all Loss resulting from any
Claim first made against thedlhsured Persons and reported in writing to the Underwriters
during the Policy Periodier Optional Extension Period, if applicable, for a Wrongful Act
committed while sefving in amOutside Executive Position.

The coveragepafforded by this Insuring Clause shall be specifically excess of any
indemnificatton and.insurance available to such Insured Persons from the Outside Entity.

Il. DEFINITIONS

The following terms whenever used in this Clause in boldface type shall have the meanings indicated.
Terms not defined below, but appearing in boldface type shall have the meanings indicated in the
Policy Terms and Conditions.

A.
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“Application” means all applications, including all attachments and other materials submitted
therewith or incorporated therein, and any other documents or information submitted in
connection with the underwriting of this Policy, including any endorsement or other part thereof,
or any other directors, officers or corporate liability policies issued by the Underwriter of which
this Policy is a renewal, replacement or which it succeeds in time.

“Claim” means:
1. a written demand or request for monetary damages or non-monetary relief against any

of the Insureds, or to toll or waive a statute of limitations;
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2. a civil, criminal, administrative, investigative or regulatory proceeding initiated against
any of the Insureds commenced by:

a. the service of a complaint or similar pleading;
b. the filing of a notice of charges, investigative order or similar document; or
C. written notice or subpoena from an investigatory authority identifying such
Insured as an entity or person against whom a formal proceeding may be
commenced,;
3. solely for the purpose of coverage afforded under Insuring Clause 1.D., a Derivative
Demand,;
4, an arbitration or mediation or other alternative dispute resolution proceeding if the

Insured Organization is obligated to partiCipate’in such proceeding or if the Insured
Organization agrees to participate ingsuchéproceeding with the Underwriter’s prior
written consent, such consent not to be unreasaonably withheld.

“Costs of Investigation” means reasonable,and necessary legal fees (including but not
limited to attorneys’ fees and experts'ifees)handexpenses (other than regular or overtime
wages, salaries, fees or benefitsgofytheQinsured Persons or the Insured Organization’s
overhead expenses) incurred by the InsuredrOrganization (including its board of directors or
any committee of its board of directors) in connection with the investigation or evaluation of any
Derivative Demand.

“Defense Costs” meansiy€asonable and necessary legal fees and expenses to which the
Underwriters consent inhadvaneé and which are incurred by or on behalf of the Insureds in
defending, settling;, appealing or investigating any Claim and the cost of appeal, supersedeas,
injunction, attaehment or similar bonds (provided, however, the Underwriters shall have no
obligation t0 apply.forier furnish any bond for appeal, supersedeas, injunction, attachment or
any similaripurpose), but shall not include salaries, regular or overtime wages, fees or benefit
expenses associated with Insured Persons or the Insured Organization’s overhead
expenses. Defense Costs means only “Costs of Investigation” for the purpose of coverage
afforded under Insuring Clause I.D.

“Derivative Demand” means a written demand by one or more owners of voting securities of
the Insured Organization upon the board of directors of the Insured Organization to bring a
civil proceeding in a court of law against any of the Insured Persons for a Wrongful Act.

“Executive Officer” means the chairperson, chief executive officer, chief operating officer,
president, Manager, chief financial officer, in-house general counsel, risk manager, human
resources staff or an individual acting in a similar capacity with the Insured Organization.
“Insureds” means the Insured Persons and the Insured Organization.

“Insured Persons” means all persons who were, now are, or shall be duly elected or
appointed directors, officers, trustees or Managers of the Insured Organization including all
persons outside the United States serving in a functionally equivalent role for the Insured
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Organization including their estates, heirs, legal representatives or assigns in the event of their
death, incapacity or bankruptcy.

“Loss” means money which an Insured is legally obligated to pay as a result of a Claim
including compensatory damages, judgments (including prejudgment and post judgment
interest awarded against an Insured on that part of any judgment paid by the Underwriters),
settlements, statutory attorney fees, Defense Costs and punitive, exemplary and multiple
damages where insurable by law in the applicable jurisdiction most favoring coverage for
punitive, exemplary or multiple damages. However, Loss shall not include any of the following:

1. the cost of providing non-monetary relief (this provision does not apply to Defense
Costs where non-monetary relief is sought);

2. civil or criminal fines, penalties, sanctions, liquidated damages; payroll or other taxes or
other matters that may be deemed uninsurable accerding to the law under which this
Policy is construed;

3. awards, costs, judgments, or orders resultingfrom contempt of court or violation of a
court order or administrative decree;

4, any investigative costs other“than“€osts of Investigation or Defense Costs in
connection with a Claim; or

5. any amounts incurred in'defense pf any Claim for which any other insurer has a duty to
defend.

“Outside Entity” means:

1. any non#profit gorporation, community chest, fund or foundation that is not included in
the definitionfof the Insured Organization and that is exempt from federal income tax;
or

2. any other entity, if specified in an endorsement to this Policy.

“Outside Executive Position” means the position of director, officer, trustee or other
equivalent executive position held by any of the Insured Persons in an Outside Entity if
service in such position is at the specific request of the Insured Organization.

“Wrongful Act” means:

1. any actual or alleged breach of duty, neglect, error, misstatement, misleading
statement, act or omission by:
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a. any of the Insured Persons solely in their capacity as such;

b. any of the Insured Persons while in an Outside Executive Position solely
with respect to the coverage afforded under Insuring Clause I.E;

C. the Insured Organization solely with respect to the coverage afforded under
Insuring Clause I.C.;

2. any matter claimed against any of the Insured Persons solely by reason of their
serving in such capacity or in an Outside Executive Position solely with respect to the
coverage afforded under Insuring Clause I.E.

I EXCLUSIONS
The Underwriters shall not be liable to make any payment fof'Loss ia,connection with or resulting from
any Claim:
A. for actual or alleged libel, slander, defamation, ‘bodilyainjury, sickness, disease, death, false
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arrest, false imprisonment, assault, battery, mentaljanguish, emotional distress, invasion of
privacy, or damage to or destruction of tangibleyproperty (including loss of use thereof);

based upon, arising out of, directlymar inditectlydresulting from or in consequence of, or in any
way involving:

1. the actual, alleged or threatenéd discharge, release, escape, seepage, migration,
dispersal or disposal @f’ Pollutants into or on real or personal property, water or the
atmosphere; or

2. any direction oirequest that the Insureds test for, monitor, clean up, remove, contain,
treat, detoxify or neutralize Pollutants, or any voluntary decision to do so (such costs
herginafter “Clean Up Costs”) including, but not limited to, any Claim alleging damage
to thednsured Organization or its securities holders, purchasers or sellers;

provided, however, this exclusion shall not apply to the extent such Claim is otherwise covered
under Insuring Clause I.A., other than Clean Up Costs; or Loss resulting from any Claim
covered under Insuring Clauses I.B., I.C., I.D. or |L.E., other than Clean Up Costs, to the extent
such Claim is brought by any security holders of the Insured Organization solely in their
capacity as such whether directly in their own name or right or derivatively on behalf of the
Insured Organization and such Claim is instigated and continuously pursued totally
independent of and totally without the solicitation, assistance, active participation or
intervention of the Insureds;

for any actual or alleged violation(s) of any of the responsibilities, obligations or duties imposed
by any law concerning workers’ compensation, disability benefits, unemployment compensation
law, social security or other employment benefits law, the Fair Labor Standards Act, the Worker
Adjustment and Retraining Notification Act, the Consolidated Omnibus Budget Reconciliation
Act, the Occupational Safety and Health Act, including any similar federal, state or local law,
regulations promulgated thereunder, or any amendments thereto, or any other law based on
the same violations;
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for actual or alleged violation(s) of the Employee Retirement Income Security Act of 1974
(“ERISA”), or any violation of any federal, state, local or foreign statutory law or common law
that governs the same topic or subject and any rules, regulations and amendments thereto 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 Insured Person or dependent
in, any employee benefit plan, fund or program, including contracts or agreements which are
not subject to the provisions of ERISA,;

by, on behalf of, or at the direction of any of the Insureds, except and to the extent such
Claim:

1. is a derivative action brought or maintained by or on behalf of a securities holder of the
Insured Organization who, when such Claim is,first made, is acting independently of
and without the solicitation, assistance, participation,or Atervention of any Insured;

2. is brought by any of the Insureds in the formfof a ‘€rossclaim, third party claim or
otherwise for contribution or indemnity whichiis part @f’and results directly from a Claim
not otherwise excluded by the terms of thisyPoliey;

3. is a Derivative Demand;

4. is brought by a receiverliquidator;» trustee or similar official of the Insured
Organization; or

5. is brought by any fermer nasured Person who has not served in such capacity or as a
consultant to theflnsuréd Organization for at least four (4) years prior to the date such
Claim is first, madefand avho brings and maintains such Claim without any active
assistance0r patticipation of, or solicitation by, the Insured Organization or any other
Insured Rersomns or consultants to the Insured Organization who are serving or have
servedgin such capacity within such four (4) year period;

against anyiefghe Insured Persons serving in an Outside Executive Position:

1. based upon, arising out of, directly or indirectly resulting from or in consequence of, or
in any way involving any Wrongful Act occurring prior to the date such Insured
Persons began serving in an Outside Executive Position if any of the Insured
Persons, as of such date, knew or could have reasonably foreseen that such Wrongful
Act could lead to a Claim under this Policy; or

2. by, on behalf of, or for the benefit of the Outside Entity, or one or more of the Outside
Entity’s directors, officers, trustees or equivalent executives;

based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any
way involving:

1. the public offer, sale, solicitation or distribution of securities of the Insured
Organization or an Outside Entity; or
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2. the actual or alleged violation of any federal, state, local or provincial statute relating to
securities, including but not limited to the Securities Act of 1933 and the Securities and
Exchange Act of 1934, or any rules or regulations promulgated thereunder;

provided, however, this exclusion will not apply to any offer, purchase or sale of securities of
the Insured Organization, whether debt or equity, in a transaction that is exempt from
registration under the Securities Act of 1933 (an “Exempt Transaction”).

If at least thirty (30) days prior to an offering of securities of the Insured Organization, other
than pursuant to an Exempt Transaction, the Underwriters receive notice of the proposed
transaction and any additional information requested by .the Underwriters, the Insured
Organization may request a proposal for coverage subjeeh to any additional terms and
conditions and payment of any additional premium the _Underwriters may specify in such
proposal. However, the Underwriters will not be obligatedte provide such coverage;

based upon, arising out of, directly or indirectly reSulting"from*er in consequence of, or in any
way involving, the purchase by the Insured @rganizationgof securities of any entity whose
securities are traded on any public stock exchamge“which purchase results in the Insured
Organization having the right to vote for the electiomyof such entity’s directors, either directly or
indirectly;

based upon, arising out of, directlymar inditectlydresulting from or in consequence of, or in any
way involving:

1. any deliberately dishonest, fraidulent or criminal act or omission by any of the
Insureds; or
2. any personal profit ofadvantage gained by any of the Insured Persons to which they

were not{egally/entitled

as determified by a“judgment, settlement or a final adjudication; provided, however, this
exclusion shallfot apply to Defense Costs incurred up until such determination is made;

for the return by any of the Insured Persons of any remuneration paid to them without the
previous approval of the appropriate governing body of the Insured Organization provided
that this exclusion shall not apply to Defense Costs incurred in connection with any such
Claim until such time as it is determined by a judgment, settlement or a final adjudication that
such payment was unlawful;

with respect to Insuring Clause C. only:

1. for any actual or alleged plagiarism, misappropriation, infringement or violation of
copyright, patent, trademark, service mark, trade name, trade secret, trade dress, or
any other intellectual property rights;

2. based upon, arising out of, directly or indirectly resulting from or in consequence of, or
in any way involving any actual or alleged 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;
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3. for actual or alleged breach of written contract, agreement, warranty, or guarantee
where such Claim is brought by or on behalf of a party to or beneficiary of such
contract, agreement, warranty, or guarantee except to the extent that the Insured
would have been liable in the absence of such contract, agreement warranty, or
guarantee;

4, for the liability of others assumed by the Insured Organization under any contract or
agreement, oral or written, except to the extent that the Insured would have been liable
in the absence of such contract or agreement;

5. based upon, arising out of, directly or indirectly resulting from or in consequence of, or
in any way involving actual or alleged breach of duty, neglect, error, misstatement,
misleading statement, act or omission in connection with<the rendering of, or actual or
alleged failure to render, professional services\by“6rmon behalf of the Insured
Organization for the benefit of any other entity or person; or

6. by, on behalf of, or at the direction of any, employee af or applicant for employment with
the Insured Organization including without limitation any leased employee, seasonal
employee or volunteer; provided that this\exelusion shall not apply to a Claim brought
by any such person in his_ orifiémycapacity as a shareholder of the Insured
Organization.

No Wrongful Acts shall be impdted to any other natural person for the purpose of determining
the applicability of Exclusions I. and J.

ADJUSTMENT

This Policy is issued and”the)premium computed on the basis of the information submitted to
Underwriters as part of the Application. In the event the Named Insured, after the inception date of
this Policy:

a. merges withyanother entity such that the Named Insured is the surviving entity, or

b. acquires assets of another entity or creates or acquires a Subsidiary whose assets exceed
25% of the total assets of the Insured Organization at the time of acquisition,

coverage shall be afforded for a period of ninety (90) days for any Loss in any way involving the assets
acquired or the assets, liabilities, directors or officers of the entity acquired or merged with, or such
Subsidiary. Coverage beyond such ninety (90) day period shall only be available if written notice of
such transaction or event is given to Underwriters by the Named Insured; the Named Insured
provides Underwriters with such information in connection therewith as Underwriters may deem
necessary; the Insureds accept any special terms, conditions, exclusions or additional premium charge
as may be required by Underwriters; and Underwriters, at their sole discretion, agree to provide such
coverage.

ORDER OF PAYMENTS

The Underwriters shall pay Loss in the order in which Loss is incurred. If Loss payable under
Insuring Clause I.A. and one or more of the other Insuring Clauses is incurred contemporaneously, the
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Underwriters shall pay Loss payable under Insuring Clause I.LA. The Named Insured may elect
through its chief executive officer to decline or defer such payment under the other Insuring Clauses.
The Underwriters shall have no obligation to pay Loss after exhaustion of the applicable Limits of
Liability, regardless of whether the Named Insured has declined or deferred payment.

VI. ADDITIONAL SIDE A D&O LIMIT

If purchased as indicated in Item 4. of the Declarations, the applicable amount shown in Item 4. shall
be the Additional Side A D&O Limit of Underwriters applicable only to Claims under Insuring Clause
I.A. above, which Limit shall be separate and in addition to any other limit shown in Item 4. of the
Declarations. The Additional Side A D&O Limit shall apply excess of the aggregate limit of liability
applicable to the Private Organization Directors, Officers and Entity Liability Clause and all policies of
insurance providing excess coverage.
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<Product Name>
FIDUCIARY LIABILITY CLAUSE

l. INSURING CLAUSES

A.

The Underwriters shall pay on behalf of the Insureds all Loss resulting from any Claim first
made against any Insured and reported in writing to the Underwriters during the Policy Period
or Optional Extension Period, if applicable, for a Wrongful Act.

The Underwriters shall pay on behalf of the Insureds in an amount not to exceed $100,000 any
Voluntary Compliance Fees and Defense Costs incurred with respect to a Voluntary
Compliance Notice. Such amount shall be subject to the Retention set forth in Item 5. of the
Declarations and shall be part of and not in addition to the Limit ofiLiability set forth in Item 4. of
the Declarations. This Insuring Clause shall not apply to any Voluntary Compliance Fees and
Defense Costs incurred with respect to any InSured’syparticipation in any Voluntary
Compliance Program initiated prior to the Inceptign Daté of this Policy.

Il. DEFINITIONS

The following terms whenever used in this Clauseiin“heldface type shall have the meanings indicated.
Terms not defined below, but appearing in beldface,type’ shall have the meanings indicated in the
Policy Terms and Conditions.

A.

D.

FO00040
042008 ed.

“Administration” means one aor, more of the following administrative duties or activities with
respect to a Plan:

1. counseling or advisingparticipants or beneficiaries;
2. providing interpretations;
3. handling of recardsjor

4. affecting enrollment, notification, termination, amendment or cancellation of participants or
beneficiaries:

“Administrator” means a natural person with responsibility for Administration and any third
party which is included in the definition of Administrator by written endorsement attached
hereto, but only with respect to a Plan.

“Application” means all applications, including all attachments and other materials submitted
therewith or incorporated therein, and any other documents or information submitted in
connection with the underwriting of this Policy including any endorsement or other part thereof,
or any other fiduciary liability policy issued by the Underwriters, of which this Policy is a
renewal, replacement or which succeed it in time; and any publicly available documents that
are filed by the Named Insured or Plan prior to the inception date of this Policy with the
Internal Revenue Service (“IRS”), Department of Labor or Pension Benefit Guaranty
Corporation (or for any similar federal, state, local or foreign regulatory agency).

“Benefits” means any obligation under a Plan to a participant or beneficiary of a Plan.
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“Claim” means:

1. a written demand or request for monetary damages or non-monetary relief against any
of the Insureds, or to toll or waive a statute of limitations;

2. a civil, criminal, arbitration, administrative, investigative or regulatory proceeding
initiated against any of the Insureds commenced by:

a. the service of a complaint or similar pleading;
b. the filing of a notice of charge, investigative order or similar document; or
C. written notice or subpoena from an investigatory authority identifying such
Insured as an entity or person against whom®arformal proceeding may be
commenced;
3. any fact-finding investigation by the Department of Labor, the Pension Benefit Guaranty

Corporation or similar governmental ageney. located outside the United States;

4, solely for the purpose of coverage,afferded under Insuring Clause 1.B., a Voluntary
Compliance Notice; or

5. an arbitration or mediation or othefpalternative dispute resolution proceeding if the
Insured is obligated to_participate in such proceeding or if the Insured agrees to
participate in suchfproceeding with Underwriters’ prior written consent, such consent
not to be unreas@nably’Wwithheld.

“Defense Costs”’gmeans reasgnable and necessary legal fees and expenses to which the
Underwriters consent in’advance and which are incurred by or on behalf of the Insureds in
defending, settling, ‘@ppealing or investigating any Claim and the cost of appeal, supersedeas,
injunction, @ttachmentyer similar bonds (provided, however, the Underwriters shall have no
obligation te,apply for or furnish any bond for appeal, supersedeas, injunction, attachment or
any similar purpose), but shall not include salaries, regular or overtime wages, fees or benefit
expenses associated with Insured Persons or the Insured Organization’s overhead
expenses.

“ERISA” means the Employee Retirement Income Security Act of 1974 (including
amendments relating to the Consolidated Omnibus Budget Reconciliation Act of 1985
(“COBRA”), and any amendment or revision thereto, or any similar common or statutory law of
the United States, Canada or any state, foreign or other jurisdiction to which a Plan is subject.
ERISA shall not include any law concerning worker's compensation, unemployment insurance,
social security, government mandated disability benefits or similar law.

“ESOP” means any employee stock ownership plan as defined in ERISA or any Plan under
which investments are made primarily in securities of the Insured Organization.

“‘ESOP Administration” means one of more of the following administrative duties or activities
with respect to an ESOP:
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1. giving notice to employees, participants or beneficiaries;

2. interpreting benefits;
3. handling records; or
4, effecting enrollment, termination or cancellation of employees, participants, or

beneficiaries

Provided, however, that ESOP Administration does not include the giving of advice or counsel
with respect to any matter relating to securities issued by the Insured Organization.

“Executive Officer” means any duly elected officer, director, natural person partner, principal,
Manager, in-house general counsel or member of “the “IAsured Organization’s legal
department, trustee or Administrator or individual a€ting in‘asimilar capacity with the Insured
Organization.

“Fiduciary” means a fiduciary of a Plan as defined, in"ERISA.
“Insured” means any Insured Person, the)lnsured Organization and any Plan.

“Insured Person” means all persens who Were, now are, or shall be employees of the
Insured Organization or a Plan; or duly elected or appointed directors, officers, trustees or
Managers of the Insured Qrganization jor a Plan in his or her capacity as a Fiduciary or
Administrator of a Plan in€luding-all pefsons outside the United States of America serving in a
functionally equivalent rgle inclliding their estates, heirs, legal representatives or assigns in the
event of their death, incapaeity or bankruptcy.

“Loss” means money which an Insured is legally obligated to pay as a result of a Claim, other
than a Voluntary Compliance Notice, including damages, judgments (including prejudgment
or postjudgment interest awareded against an Insured on that part of any judgment paid by the
Underwriters)gSettiements, statutory attorney’s fees, Defense Costs and punitive, exemplary
and multiple damages where insurable by law in the applicable jurisdiction most favoring
coverage for punitive, exemplary or multiple damages. However, Loss shall not include:

1. taxes or the loss of tax benefits, or civil or criminal fines or penalties imposed by law
except for:
a. the five percent (5%) or less civil penalty imposed upon an Insured under

Section 502(i) of ERISA,;

b. the twenty percent (20%) or less civil penalty imposed upon an Insured under
Section 502(I) of ERISA,

C. Voluntary Compliance Fees; or
d. penalties or other awards imposed by the Pension Ombudsman of England or
Occupational Pensions Regulatory Authority of England pursuant to the English

Pension Scheme Act 1993, the English Pensions Act 1995, the UK Pensions
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Act 2004, as amended, and any rules and regulations promulgated thereunder,
provided always that no part of the premium for this Policy attributable to this
exception has been funded, paid or reimbursed from the funds or assets of any
pension scheme insured under this Policy;

Benefits, which are or may become due except to the extent that such sums are
payable as a personal obligation of a natural person Insured because of such natural
person Insured’s Wrongful Act;

any amounts for which the Insureds are legally or financially absolved from payment;

matters deemed uninsurable under the law pursuantyto which this Policy shall be
construed; or

any amounts incurred in defense of any Claim for Which any other Underwriter has a
duty to defend.

“Plan” means any plan, fund or program, regardless ofywhether it is subject to regulation under
Title |1 of ERISA or any part thereof, or meets the reguirements for qualification under Section
401 of the Internal Revenue Code of 1986;:astamended, and which is:

1.

a welfare plan as defined 4m"ERISA, spensored solely by the Insured Organization or
sponsored jointly by the Ansured_Organization and a labor organization, solely for the
benefit of the employees of the Insured Organization, and which is so sponsored prior
to the inception daté of thisyPoliey or becomes so sponsored after the inception date of
this Policy pursuant to.Clause IV.A;;

a pensiongplanias defiged in ERISA (subject to 7. below) sponsored solely by the
Insured Organization“or sponsored jointly by the Insured Organization and a labor
organization,solely for the benefit of the employees of the Insured Organization, and
which is_so sponsored prior to the inception date of this Policy or becomes so
sponsefed after the inception date of this Policy pursuant to Clause IV.A;

a plan which is both a welfare plan and a pension plan as defined in ERISA (subject to
7. below) sponsored solely by the Insured Organization or sponsored jointly by the
Insured Organization and a labor organization solely for the benefit of the employees
of the Insured Organization, and which is so sponsored prior to the inception date of
this Policy or becomes so sponsored after the inception date of this Policy pursuant to
Clause IV.A.;

a government-mandated program for unemployment insurance, workers compensation,
social security or disability benefits for employees of the Insured Organization;

any other plan, fund or program which is included in the definition of Plan by written
endorsement attached hereto;

any other employee benefit plan that is not subject to Title | of ERISA, including any
fringe benefit or excess benefit plan, that was, is, or becomes sponsored solely by the
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Insured Organization exclusively for the benefit of employees of the Insured
Organization; or

7. an ESOP but solely with respect to ESOP Administration. No ESOP is included within

the definition of Plan with respect to Claims for any Wrongful Act other than ESOP
Administration unless that ESOP is specifically included within the definition of Plan
by written endorsement attached hereto.

“Voluntary Compliance Fees” means any costs of corrections, fees, penalties or sanctions
imposed by law under a Voluntary Compliance Program that any Insured becomes legally
obligated to pay as a result of Wrongful Acts, but shall not include any other costs, charges,
expenses, fees, penalties, sanctions, assessments, damagesS)taxes or matters that may be
deemed to be uninsurable under the law pursuant to which this Palicy shall be construed.

“Voluntary Compliance Notice” means a written siotice given to the Underwriters indicating
an Insured’s intent to participate in a Voluntary Complianee Program during the Policy
Period.

“Voluntary Compliance Program” means anyjveluntary compliance resolution program or
similar voluntary settlement program administeéred” by the Internal Revenue Service or
Department of Labor of the United States, including, but not limited to, the Employee Plans
Compliance Resolution System, thenSelfiCorrection Program, the Audit Closing Agreement
Plan, the Delinquent Filer Voluntary Compliance program and the Voluntary Fiduciary
Correction program.

“Wrongful Act” means;
1. as respectsfa Fiduciaryga Plan or the Insured Organization:

a. any actual or alleged violation of any of the responsibilities, obligations or duties
imposed,on Fiduciaries by ERISA in connection with a Plan; or

b. anydmatter claimed against an Insured by reason of his, her or its status as a
Fiduciary of a Plan;

2. as respects an Administrator:

a. any actual or alleged act, error or omission in the performance of
Administration; or

b. any matter claimed against an Administrator by reason of his or her status as
such;
3. as respects an Insured Person, any matter claimed against him or her arising out of

his or her service as a Fiduciary or Administrator of any other plan, including a multi-
employer plan, but only if such service is at the specific request of the Insured
Organization; or
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4. any actual or alleged act, error or omission by an Insured Person in the performance
of ESOP Administration.

[l EXCLUSIONS

The Underwriters shall not be liable to make any payment for Loss or Voluntary Compliance Fees in
connection with or resulting from any Claim:

A.
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for actual or alleged libel, slander, defamation, bodily injury, sickness, disease, death, false
arrest, false imprisonment, assault, battery, mental anguish, emotional distress, invasion of
privacy, or damage to or destruction of any tangible property (including loss of use thereof);

based upon, arising out of, directly or indirectly resulting from, in‘éensequence of or in any way
involving:

1. the actual, alleged or threatened discharge, s€leasey escape, seepage, migration,
dispersal or disposal of Pollutants int@,or‘emn real @r personal property, water or the
atmosphere, or

2. any direction or request that the Insufeds test for, monitor, clean up, remove, contain,
treat, detoxify or neutralize Pollutantsy.or any voluntary decision to do so, including, but
not limited to, any Claim alleging‘damage to the Insured Organization or the Plan or
any of their security holdérs, purchasers or sellers

provided, however, that this exclusiongshall not apply to any Claim by or on behalf of a
beneficiary of or a partigipantdn any Plan relating to the diminution in value of any securities
issued by an organization‘ether thaf the Insured Organization which are owned by the Plan;

based upon, arising out'of, directly or indirectly resulting from, in consequence of or in any way
involving discgimination in violation of any law other than ERISA or any similar act;

for liability ‘ofzethers assumed by the Insured under any contract or agreement, either oral or
written, except_to the extent that the Insured would have been liable in the absence of the
contract or agreement or unless the liability was assumed in accordance with or under the
agreement or declaration of trust pursuant to which the Plan was established;

based upon, arising out of, directly or indirectly resulting from, in consequence of or in any way
involving any act or omission in his, her or its capacity as a Fiduciary or Administrator of any
plan, fund or program other than a Plan as defined in this Policy, or by reason of his, her or its
status as a Fiduciary or Administrator of such other plan, fund or program;

based upon, arising out of, directly or indirectly resulting from, in consequence of or in any way
involving any Wrongful Act as respects a Plan taking place at any time when the Insured
Organization did not sponsor such Plan;

for any actual or alleged violation of responsibilities, duties or obligations imposed on an
Insured under any law concerning workers’ compensation, unemployment insurance, Social
Security, or disability insurance, the Worker Adjustment and Retraining Notification Act, the Fair
Labor Standards Act, the Occupational Safety and Health Act, the National Labor Relations

Page 6 of 8



Act, including amendments thereto and regulations promulgated thereunder, or any similar or
related federal, state or local law other than COBRA,;

for the failure to collect contributions owed to any Plan from any employer unless such failure is
due to the negligence of an Insured;

for Benefits, which are or may become due except to the extent that such sums are payable as
a personal obligation of an Insured Person; provided, however this exclusion shall not apply to
Defense Costs; or

based upon, arising out of, directly or indirectly resulting from, in consequence of or in any way
involving:

1. any deliberately dishonest, fraudulent or criminal actfmoryomission by any of the
Insureds; or
2. any personal profit or advantage gained,by‘any of the Insured Persons to which they

were not legally entitled

as determined by a judgment, settlement ‘@R, a\final adjudication; provided, however, this
exclusion shall not apply to Defense Costs ineurred up until such determination is made.

No Wrongful Act shall be imputed to any of the other Insureds for the purpose of determining the
applicability of any of the Exclusions.,

V. ACQUISITIONS

A.

F00040
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Sponsorship of Another Plan

In the event _the, InsSyWred Organization becomes a sponsor of a plan, other than an ESOP,
after the ingeption. dateyof this Policy, whether by acquisition of a Subsidiary or another entity,
merger withjanother entity where the Insured Organization is the surviving entity or by its own
creation, and the total assets of such newly sponsored plan do not exceed twenty-five percent
(25%) of the total consolidated assets of the existing Plans as set forth in the most recent
audited financial statements, coverage shall be afforded for such Subsidiary or entity, such
Subsidiary’s or entity’s Plan and its Insured Persons until the end of the Policy Period, but
only with respect to Wrongful Acts committed or allegedly committed after the effective date of
such sponsorship by the Insured Organization. Coverage for such Subsidiary or entity, such
Subsidiary’s or entity’s Plan and its Insured Persons for such Plans whose total assets do
exceed twenty-five percent (25%) of the total consolidated assets of the existing Plans as set
forth in the most recent audited financial statements shall be afforded for a period of ninety (90)
days, but only with respect to Wrongful Acts committed or allegedly committed after the
effective date of such sponsorship by the Insured Organization. Coverage beyond such
ninety (90) days shall only be available if:

1. written notice of such sponsorship is given to the Underwriters by the Insured
Organization;
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2. the Insured Organization provides the Underwriters with such information in
connection therewith as the Underwriters may deem necessary;

3. the Insureds accept any special terms, conditions, exclusions or additional premium as
may be required by the Underwriters; and

4, the Underwriters, at its sole discretion, agrees to provide such coverage.

Notwithstanding the foregoing, with respect to an ESOP, coverage shall be granted pursuant to
this Clause only for Claims relating to ESOP Administration and no coverage shall be
granted for Claims alleging any other Wrongful Acts unless such ESOP is included in the
definition of Plan by a written endorsement to this Policy andiany related additional premium
required by the Underwriters has been paid.

Cessation of Plan Sponsorship and Termination,Sale or'Spin-off of Plan

In the event a Plan ceases to be sponsored by thefinsuréd Organization or ceases to be
sponsored jointly by the Insured Organization“and a,labor organization after the Inception
Date of this Policy, or in the event the Insured Qrganization terminates, sells or spins off any
Plan before or after the inception date of this Relicy; or of any policy issued by the Underwriters
of which this Policy is a renewal or replacement,“coverage under this Policy with respect to
such Plan and its Insured Persons®shall*¢ontinue until the end of the Policy Period for those
who were Insureds at the time such Plan ceased to be sponsored by the Insured
Organization, or jointly by the lnsured Organization and a labor organization, or who were
Insureds at the time of such Plan_tefmination, sale or spin-off or who would have been
Insureds at the time ofdPlan germination, sale or spin-off if this Policy had been in effect, but
only with respect to \WWrongful Acts committed or allegedly committed prior to the date such
Plan ceased to be sponsered by the Insured Organization, or jointly by the Insured
Organization and, a labor organization, or such Plan termination, sale or spin-off. The
Insureds shallygivetnotice to the Underwriters of cessation of sponsorship as soon as
practicablegogether with, such information as the Underwriters may require.

Merged Plans

In the event a Plan is merged with another Plan during the Policy Period, this Policy shall
continue to provide coverage for both Plans for as long as this Policy shall remain in effect and
subject to all the terms and conditions of this Policy.

In the event a Plan is merged with another plan for which coverage is not provided under this
Policy, this Policy shall continue to provide coverage only for the covered Plan for as long as
this Policy shall remain in effect and subject to all the terms and conditions of this Policy for
Claims with regard to Wrongful Acts which took place prior to the date the plans merged.
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Effective date of this Endorsement: <Effective Date>
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> Referred to in this endorsement as either the “Insurer” or the “Underwriters”

WAR AND CIVIL WAR EXCLUSION

This endorsement modifies insurance provided under the following:

<PRODUCT NAME>

In consideration of the premium charged for the Policy, it is hereby understood and agreed that
notwithstanding anything to the contrary contained herein this Policy does not cover loss or damage
directly or indirectly occasioned by, happening through or in consequence of war, invasion, acts of foreign
enemies, hostilities (whether war be declared or not), civil war, rebellion, revolution, insurrection, military
or usurped power or confiscation or nationalisation or requisition or destruction of or damage to property

by or under the order of any government or public or local authority. E
All other terms and conditions of this Policy remain unchang @

@Q Authorized Representative
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Effective date of this Endorsement: <Effective Date>
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> Referred to in this endorsement as either the “Insurer” or the “Underwriters

SANCTION LIMITATION AND EXCLUSION CLAUSE

This endorsement modifies insurance provided under the following:
<ProductName>

No (re)insurer shall be deemed to provide cover and no (re)insurer shall be liable to pay any claim or
provide any benefit hereunder to the extent that the provision of such cover, payment of such claim or
provision of such benefit would expose that (re)insurer to any sanction, prohibition or restriction under
United Nations resolutions or the trade or economic sanctions, law or regulations of the European Union,

United Kingdom or United States of America. E
All other terms and conditions of this Policy remain un@@

@Q Authorized Representative
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Effective date of this Endorsement:

This Endorsement is attached to and forms a part of Policy Number:

Beazley Insurance Company, Inc., referred to in this endorsement as either the “Insurer” or the
“Underwriters”

NUCLEAR EXCLUSION

This endorsement modifies insurance provided under the following:

BEAZLEY REMEDY

In consideration of the premium charged for the Policy, it is hereby understood and agreed that this Policy
does not apply:

Under any Liability Coverage, to injury, sickness, disease, death or d8&truction:

(a) with respect to which an insured under the Policy isgalsO%n INSUrEd under a nuclear
energy liability policy issued by Nuclear Energy m‘ ance Association, Mutual
Atomic Enerqgy Liability Underwriters or Nucleafl ce ASSociation of Canada, or
would be an insured under any such policy fORIES terpgation upon exhaustion of its
limit of liability; or

(b) resulting from the hazardous propeyticSg ¥ wc/@ar material and with respect to which (1)
any person or organization is requir@el to Maainta#h financial protection pursuant to the
Atomic Energy Act of 1954, oggmy lavememdatory thereof, or (2) the insured is, or had
this Policy not been issued wiould be, entflled to indemnity from the United States of
America, or any agency thef@of, undéllany agreement entered into by the United States
of America, or any aggfiCy th8heof, wilh any person or organization.

1. Under any Medical PaymentS§gg@Weraggh or under any Supplementary Payments Provision
relating to immediate na@tTeRl O iIrgial relief, to expenses incurred with respect to bodily injury,
sickness, disease orgffeath #8sultifirom the hazardous properties of nuclear material and
arising out of the operftiafPof a nuclear facility by any person or organization.

Under any LiaRility4@®¥&rade, to injury, sickness, disease, death or destruction resulting from the
hazardous properties offhuclear material, if:

(a) the nuclear material (1) is at any nuclear facility owned by, or operated by or on behalf
of, an insured or (2) has been discharged or dispersed therefrom;

(b) the nuclear material is contained in spent fuel or waste at any time possessed, handled,
used, processed, stored, transported or disposed of by or on behalf of an insured; or

(c) the injury, sickness, disease, death or destruction arises out of the furnishing by an
insured of services, materials, parts or equipment in connection with the planning,
construction, maintenance, operation or use of any nuclear facility, but if such facility is
located within the United States of America, its territories or possessions or Canada, this
exclusion (c) applies only to injury to or destruction of property at such nuclear facility.

V. As used in this endorsement:

"hazardous properties" include radioactive, toxic or explosive properties; "nuclear material”
means source material, special nuclear material or by-product material; "source material”,
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"special nuclear material", and "by-product material" have the meanings given them in the Atomic
Energy Act 1954 or in any law amendatory thereof; "spent fuel" means any fuel element or fuel
component, solid or liguid, which has been used or exposed to radiation in a nuclear reactor;
"waste" means any waste material (1) containing by-product material and (2) resulting from the
operation by any person or organization of any nuclear facility included within the definition of
nuclear facility under paragraph (a) or (b) thereof; "nuclear facility" means:

(a) any nuclear reactor,

(b) any equipment or device designed or used for (1) separating the isotopes of uranium or
plutonium, (2) processing or utilizing spent fuel, or (3) handling, processing or packaging
waste,

(c) any equipment or device used for the processing, fabricating or alloying of special

nuclear material if at any time the total amount of such material in the custody of the
insured at the premises where such equipment or device is located consists of or
contains more than 25 grams of plutonium or uranium 233 ny combination thereof, or
more than 250 grams of uranium 235,

(d) any structure, basin, excavation, premises or pla or used for the storage or
disposal of waste,

and includes the site on which any of the foregoing | pperations conducted on such
site and all premises used for such operations; "nucl \ﬁ_;_ means any apparatus designed
or used to sustain nuclear fission in a self-supQERiRg actlon or to contain a cr|t|cal mass
of fissionable material. With respect to inj
"destruction" includes all forms of radiog

iveQantMination of property.

All other terms and conditions of thi licy'remain unchanged.

Authorized Representative
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Effective date of this Endorsement: <Effective Date>
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> referred to in this endorsement as either the “Insurer” or the “Underwriters”

AMEND EXCLUSION K.3.

This endorsement modifies insurance provided under the following:

<Product Name>

In consideration of the premium charged for the Policy, it is hereby understood and agreed that Clause lIl.
EXCLUSIONS K.3. of the Private Organization Directors, Officers and Entity Liability Clause is deleted in
its entirety and replaced with the following:

3. based upon, arising out of, directly or indirectly resulting from or in consequence of, any actual or
alleged breach of contract, agreement, warranty, or guaranteegwhere such Claim is brought by or
on behalf of a party to or beneficiary of such contract, agreemeng, warranty, or guarantee except
to the extent that the Insured would have been liable in the absence,of such contract, agreement
warranty, or guarantee.

All other terms and conditions of this Policy remain @nchangeds

Authorized Representative
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Effective date of this Endorsement: <Effective Date>
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> referred to in this endorsement as either the “Insurer” or the “Underwriters”

ADVERTISING LIABILITY EXCLUSION

This endorsement modifies insurance provided under the following:

<ProductName>

In consideration of the premium charged for the Policy, it is hereby understood and agreed that:

1. Clause II. Exclusions A. of the Policy Terms and Conditions is amended by the addition of the
following:

4,

any Advertising Liability; or

2. For the purposes of this endorsement, “Advertising Liability” means injury arising out of one or
more of the following, committed in the course of the Insufed’s advertising activities:

a.

b.

libel, slander or defamation;

infringement of copyright, title, slogan,drade dresser advertising idea;
false, deceptive or misleading labeling,or advertising;

piracy or idea misappropriatioh under an implied contract; or

invasion of right of privacy.

All other terms and conditions @fthis'Poli¢y. remain unchanged.

E03920
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Authorized Representative
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Effective date of this Endorsement: <Effective Date>
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> referred to in this endorsement as either the “Insurer” or the “Underwriters”

PRIVATE ENTERPRISE POLICY TERMS AND CONDITIONS ENHANCEMENT

This endorsement modifies insurance provided under the following:

<ProductName>

In consideration of the premium charged for the Policy, it is hereby understood and agreed that:

1.

Clause Il. EXCLUSIONS, paragraph A.2. of the Policy Terms and Conditions is deleted and
replaced with the following:

2.

any Wrongful Act or any fact, circumstance, transaction ofgsituation which has been the
subject of any notice of a Claim or notice of a potential Claim given prior to the Policy
Period under any other similar insurance or renewal Paliey.

Clause IX. NOTIFICATION, paragraph A. of the Policy fferms and Conditions is deleted in its
entirety and replaced with the following:

A.

In the event any Executive Officer becomes awarethat’a Claim has been made against
any of the Insureds, the Insureds shall, as a'‘¢ondition precedent to their rights to
payment under this Policy, give to Underwritersinotice in writing of such Claim as soon
as practicable provided all Claims must beyreported no later than the end of the Policy
Period, in accordance with theseguirementsiof the Optional Extension Period (if
applicable), or seventy-five (75) days aftefthe expiration date of the Policy Period in the
case of Claims first made against the'\lnsured during the Policy Period.

Clause X. GENERAL CONDITIONS, paragraph A.2. of the Policy Terms and Conditions is
amended by the addition of the fallowing,at the end thereof:

provided, however, that the knowledge of such misrepresentations by an Insured Person will
not be imputed to any‘etherinsured Person; and

Clause X. GENERAIg€ONDITIONS, paragraph D. of the Policy Terms and Conditions is deleted
in its entirety andfreplaced with the following:

D.

Other Insurance

This Policy shall apply in excess of any other existing valid and collectible policy including
any self insured retention or deductible portion thereof, whether such other insurance is
stated to be primary, contributory, excess, contingent or otherwise, unless such other
policy is written only as specific excess insurance over the Limits of Liability of this Policy.

All other terms and conditions of this Policy remain unchanged.

E05277
122013 ed.

Authorized Representative
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Effective date of this Endorsement: <Effective Date>
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> referred to in this endorsement as either the “Insurer” or the “Underwriters”

PRIVATE ENTERPRISE EMPLOYMENT PRACTICES LIABILITY ENHANCEMENT

This endorsement modifies insurance provided under the following:

<ProductName>

In consideration of the premium charged for the Policy, it is hereby understood and agreed that:

1.

Clause Il. DEFINTIONS, I. “Independent Contractor” of the Employment Practices Liability
Clause is deleted and replaced with the following:

l. “Independent Contractor” means any natural person gndependent contractor who
performs labor or service solely for the Insured Organizationyon a full or part time basis
pursuant to a written contract or agreement, where gueh_labogor service is under the
exclusive direction of the Insured Organization.g The, statustof an individual as an
Independent Contractor shall be determined as of the“date of the alleged Wrongful
Act.

Clause Il. DEFINTIONS, P. “Third Party Wrongful Aet” ofythe@ Employment Practices Liability
Clause is deleted and replaced with the following:

P. “Third Party Wrongful Act” means‘any actual‘er alleged harassment or discrimination,
including discriminatory or sexualgharassment, by any of the Insureds against any
natural person who is not angnsured Person or an applicant for employment of the
Insured Organization.

Clause Ill. EXCLUSIONS, pafagraph E."offthe Employment Practices Liability Clause is amended
by the addition of the following,atdhe end thereof:

provided, however, this exclusion'shall not apply to a Claim for Retaliation;

All other terms and conditions of this Policy remain unchanged.

E05278

Authorized Representative
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Effective date of this Endorsement: <Effective Date>
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> referred to in this endorsement as either the “Insurer” or the “Underwriters”

PRIVATE ENTERPRISE PRIVATE ORGANIZATION
DIRECTORS, OFFICERS AND ENTITY LIABILITY ENHANCEMENT

This endorsement modifies insurance provided under the following:

<ProductName>

In consideration of the premium charged for the Policy, it is hereby understood and agreed that:

1.

E05279

Clause I. INSURING CLAUSES, paragraph E., second paragraph, of the Private Organization
Directors Officers and Entity Liability Clause is deleted in its entirety and replaced with the
following:

The coverage afforded by this Insuring Clause shall be specifiecally excess of any indemnification
and insurance available to such Insured Persons from the ©utside Entity; unless such Outside
Entity is not permitted or required by law to provide indemnificatiomto such Insured Persons, or
is unable to indemnify such Insured Persons as a result.of FinanciaFtmpairment.

Clause lll. EXCLUSIONS K.2. and K.5. of the of the \PrivateyOrganization Directors Officers and
Entity Liability Clause are deleted in their entirety and replaced'with the following

2. based upon, arising out of, directly @k, indirectly*resulting from or in consequence of, or in
any way involving any actualeergalleged 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; provided, however,
this exclusion shall not@pply‘te any €laim brought by or on behalf of, or in the name or
right of, any sharehalder of the Instéired Organization;

5. based upon, arisingyoutef, directly or indirectly resulting from or in consequence of, or in
any way involving actual or@lleged breach of duty, neglect, error, misstatement,
misleading statemeént, act or omission in connection with the rendering of, or actual or
allegedgailure torender, professional services by or on behalf of the Insured
Organizationsfer the benefit of any other entity or person; provided, however, this
exclusionfshall mot apply to any Claim brought by or on behalf of, or in the name or right
of, any shareholder of the Insured Organization; or

Clause lll. EXCLUSIONS E.4. and E.5. of the Private Organization Directors Officers and Entity
Liability Clause is deleted in its entirety and replaced with the following:

4. is brought by a receiver, liquidator, trustee, creditor committee or similar official of the
Insured Organization;

5. is brought by any former Insured Person who has not served in such capacity or as a
consultant to the Insured Organization for at least three (3) years prior to the date such
Claim is first made and who brings and maintains such Claim without any active
assistance or participation of, or solicitation by, the Insured Organization or any other
Insured Persons or consultants to the Insured Organization who are serving or have
served in such capacity within such three (3) year period; or

Clause Ill. EXCLUSIONS, paragraph E. of the Private Organization Directors Officers and Entity
Liability Clause is amended by the addition of:

Page 1 of 2
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6. is brought and maintained by any Employee, if such Claim is brought and maintained
without the assistance, participation or solicitation of any director or Executive Officer;

7. is brought a creditors committee;

8. is brought by an Insured Person for a Wrongful Act as a “whistleblower.” For the
purposes of this provision, any conduct by an Insured Person as a “whistleblower” shall
not be considered assistance, solicitation, participation or intervention.

5. Clause Il. DEFINITIONS H. “Insured Persons” of the Private Organization Directors, Officers
and Entity Liability Clause is amended to include Employees.

6. Clause Il. DEFINITIONS of the Private Organization Directors, Officers and Entity Liability Clause
is amended by the addition of:

“Employee” means any person whose labor or service is currently or has formerly been
engaged by and directed by the Insured Organization, including parttime, seasonal, leased and
temporary employees as well as any individual employed in a supervisory or managerial position.
Employee does not include independent contractors, employees whorare leased to another
employer, applicants for employment, or volunteers.

7. Clause Ill. EXCLUSIONS I., last paragraph, of the Private,Organization Directors Officers and
Entity Liability Clause is deleted in its entirety and replaced‘with the following:

As determined by a judgment, settlement or, awfinal adjudication in the underlying action;
provided, however, this exclusion shall nat apply to“Defense Costs incurred up until such
determination is made.

8. Solely with respect to the Private Qrganization Directors Officers and Entity Liability Clause,
Clause XIl. ASSISTANCE, COOPERATION AND SUBROGATION of the Policy Terms and
Conditions is amended to inglude the following:

The Underwriters can s@ibragateback’against an individual Insured only if there has been a final

adjudication that thedndividual Insured committed any act or omission that would be excluded by
Clause lll. Exclusions 1goffthe Private Organization Directors, Officers and Entity Liability Clause.

All other terms and conditions of'this Policy remain unchanged.

Authorized Representative
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Effective date of this Endorsement: <Effective Date>
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> Referred to in this endorsement as either the “Insurer” or the “Underwriters

AMEND OPTIONAL EXTENSION PERIOD (BILATERAL)

This endorsement modifies insurance provided under the following:

<Product Name>

In consideration of the premium charged for the Policy, it is hereby understood and agreed that Clause
XI., Optional Extension Period A. of the Policy Terms and Conditions is deleted and replaced with the
following:

A. If this Policy is terminated for any reason, then the Named Insured shall have the right, upon
payment of an additional premium calculated at that percentage shown in Item 7.a. of the
Declarations of the total premium for this Policy, to an extension“ef coverage granted by this
Policy with respect to any Claim first made during the period of time ‘set forth in Item 7.b. of the
Declarations after the end of the Policy Period, but only with“feéspectito any Wrongful Act
committed before the effective date of cancellation or noncgnewal.

All other terms and conditions of this Policy remain unchanged.

Authorized Representative
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Effective date of this Endorsement:

This Endorsement is attached to and forms a part of Policy Number:

Beazley Insurance Company, Inc., referred to in this endorsement as either the “Insurer” or the
“Underwriters”

INVESTMENT LOSS

This endorsement modifies insurance provided under the following:

In consideration of the premium charged for the Policy, it is hereby understood and agreed that Clause lII.
EXCLUSIONS I. of the Fiduciary Liability Clause is deleted in its entirety and replaced with the following:

l. for Benefits which are or may become due, except to the extent thatisuch sums are payable as a
personal obligation of a natural Insured because of such natural pegson Insured’s Wrongful
Act; provided, that this exclusion shall not apply to:

1. a monetary award in, or fund for settling, a Claim against‘any Insured to the extent it
alleges a loss to a Plan and/or loss in the actual @ccounts of participants in a Plan by
reason of a change in value of the investments“held by that Plan, including, but not
limited to, the securities of the Company regardlessiof whether the amounts sought in
such Claim have been characterized{byaplaintiffstas “benefits” or held by a court to be
“benefits”; or

2. Defense Costs;

All other terms and conditions ofthis\Poliey remain unchanged.

Authorized Representative
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Effective date of this Endorsement: <Effective Date>
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> Referred to in this endorsement as either the “Insurer” or the “Underwriters”

HIPAA ENDORSEMENT

This endorsement modifies insurance provided under the following:

<ProductName>
In consideration of the premium charged for the Policy, it is hereby understood and agreed that:

1. For purposes of this endorsement, the term “HIPAA Wrongful Act” means (a) a breach of
fiduciary duty in the discharge of duties as respects any welfare plan; or (b) any Wrongful Act by
an Administrator; in violation of the privacy provisions of the Health Insurance Portability and
Accountability Act (HIPAA).

2. Solely with respect to Claims for HIPAA Wrongful Acts:

a. The word “criminal” is deleted from Clause II. DEFINITIQNS E.2. of the FIDUCIARY
LIABILITY CLAUSE,. The term “Claim” shall n@t,incldde any‘criminal proceeding;

b. Clause Il. DEFINITIONS N.1. of the FIDUCIARY “RIABILITY CLAUSE is amended to
include civil fines and penalties;

c. Clause Il.. DEFINITIONS S. “Wrongful Aet” of‘the FIDUCIARY LIABILITY CLAUSE is
amended to include any HIPAAMNrongful Act;

d. The Underwriters maximumiaggregate limit of liability for all civil fines for violation of
HIPAA shall be $100,000 which,shall’be part of and not in addition to the Limit of Liability
shown in Item 3. of the Deglarations;

e. The Underwriters shall'net be'liable to make any payment for Loss or Voluntary
Compliancée Feesin connection with or resulting from any Claim for costs and
expenses incutred or to be incurred to comply with an order, judgment or award of
injunctive or equitable relief of any kind, or that portion of a settlement encompassing
injunctive_ arfother equitable relief, including but not limited to actual or anticipated costs
and expenses associated with or arising from an Insured'’s obligation to comply with
HIPAA.

All other terms and conditions of this Policy remain unchanged.

Authorized Representative
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