THIS IS A CLAIMS MADE AND REPORTED POLICY WITH DEFENSE COS

In consideration of the premium paid and in reliance upon all statements made an
Underwriter, including all statements made in the Application, the Underwriter ag
as shown in the Declarations and described as follows:

I INSURING AGREEMENTS

A.
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Employed Lawyers Protection Plus

Employed Lawyers Professional Liability Insurance
For Private and Not-For-Profit Companies

INCLUDED IN THE

LIMIT OF LIABILITY. PLEASE READ THE ENTIRE POLICY

EMPLOYED LAWYERS PROFESSIONAE'L

EMPLOYED LAWYERS PROFESSIONAL E Y COVERA

of the Ind al Insured, Loss from Claims first made
e Policy F d (or, if applicable, during the Extended

derwritey ‘pursuant to the terms of this Policy and
excess to any vali ad collectible, dire€ apd officers liability insurance (including any
deductible or selfinsui ption), Wrongiul Acts, except to the extent the Company has

indemnified such Individua d.for suchytoss.

The Underwriter shall pay on bel
against any Individual Insured duging
Reporting Period), and reported t@.the

COMPANY INDEMNITY COMERAGE

The Underw shall pay on belialf of the Company, Loss from Claims first made against
any Indivie during#the Policy Period (or, if applicable, during the Extended
Reporting P ang 2d to the Underwriter pursuant to the terms of this Policy, and
cess to anygvalid and_ eollectible directors and officers liability insurance (including any
dedluctible or self insured retention), and excess of the Retention, for Wrongful Acts, to the

extent the Company has indemnified such Individual Insured for such Loss.

and not the Underwriter shall have the responsibility to defend any Claim.
e Insured shall have the right, as soon as practicable after a Claim is first made, to

of such election by the Insured and subject to all of the provisions of Clause VI, Section C.

DEFENSE AND SETTLEMENT, the Underwriter shall undertake and manage the defense of
such Claim.
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. Company means:

DEFINITIONS

A. Application means:

1. the Application for this policy, including any material submitted therewith;

2. the Application(s), including any material submitted therewith, for all previous policies issued
by the Underwriter of which this policy is a direct or indirect renewal or replacement, and

3. any public documents filed by the Company prior to the inception
Securities and Exchange Commission (“SEC”) (or any similar f
regulatory agency);

this policy with the
ral, state, local or foreign

similar pleading; a judicial, administrative or regula i iscipli eding against
an In-House Counsel; an arbitration or mediation
proceeding if the Individual Insured is oblige roceeding or if the
Individual Insured agrees to participate C nderwriter’'s written
consent, such consent not to be unreasg ; er Derivative Suit; or a
written request received by an Insured#o te tions, relating to a potential
Claim as described above.

A Claim shall be considered made \ Counsel first receives written notice of the
Claim.

1. the Named Corporati

2. any Subsidiary, and

or in possession within the meaning of the United States

acting as
iml atus under foreign law.

pilar legal

ent including the punitive, exemplary or multiple portion of any judgment (to the
is insurable under law of any jurisdiction which has a substantial relationship to

any re ble and necessary legal fees and expenses incurred in the defense of a Claim,
whether the Insured with the Underwriter’'s consent or directly by the Underwriter, in the
investigation, adjustment, defense and appeal of a Claim, except that Defense Costs shall not
include:

1. any amounts incurred in defense of any Claim for which any other insurer has a duty to
defend, regardless of whether or not such other insurer undertakes such duty; or

2. salaries, wages, overhead or benefit expenses associated with any Insured; or
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3. salaries, wages, overhead or benefit expenses associated with Employees of the
Company;

F. Domestic Partner means any person who qualifies as a domestic partner under the provisions of
any federal, state or local statute or regulation, or under the terms and provisions of any employee
benefit or other program established by the Named Corporation.

G. Employee means any natural person whose labor or service is engaged by and directed by the
Company, including part-time, seasonal, leased and temporary employees, as well as volunteers,
but only while that natural person is acting in his or her capacity as “Employee shall not
include any independent contractors, unless specifically scheduled by gndorsement or as permitted
by the definition of Individual Insured, below.

H. In-House Counsel means any attorney duly licensed to practice law in [ tates of

America or its territories, Canada, or any other foreign jurisdiction while e [ acity of
an attorney by the Company. In foreign jurisdictions t shall also
mean any attorney who must surrender their lice ork for the

i. In-House Counsel;

ii. Employee of the Company w ouse Counsel in the performance of Legal
Professional Services;

ii. licensed attorney provided by an r or agency under a written agreement
between the Co ontractor or agency to perform Legal
Professional Se pany; and

K. 1 s: any causally connected Wrongful Act or any series of the
similar or
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L. Legal Professional Services means any services rendered by:

1. anIn-House Counsel but solely in his or her capacity as an Employee of the Company;

2. any Individual Insured but only while acting under the supervision of and at the direction of an
In-House Counsel;

3. Moonlighting; and

4. Pro Bono services.

M. Loss means:
1. Damages; and
2. Defense Costs;
but Loss does not include:
1. criminal or civil fines or penalties imposed by law;
2. taxes;
3. matters deemed uninsurable und 5 [ all be construed;

4. any amounts other than De
a result of a Claim seeking r

an Individual Insured is obligated to pay as
form other than monetary Damages;

5. any return of fees;

6. any amounts is not obligated to pay or for which there is

red;

gation to pay any amount that a Company has or may have to a
the acts or omissions of any Individual Insured.

P. Personal Injury means:

1. wrongful entry or eviction or other invasion of the right of occupancy;
2. libel, slander or other defamatory or other form of disparagement;
3. false arrest, detention or imprisonment;

4. malicious prosecution; or
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Q.

. Pro Bono means Legal Professional Services performed by In-House Counsel on a voluntary

T.

W. Subsidiary means:

X.

5. a publication or an utterance in violation of an individual’s right of privacy.

Policy Period means the period of time specified in Item 2. of the Declarations Page.

basis or as mandated by the bar to which In-House Counsel is a member, with or without prior
approval of the Company.

Retention means the amount indicated in Item 4.of the Declarations Pa
Part VI., Paragraph B. of this policy.

urther described by

Retroactive Date means the date shown in Item 5 of the Declarati

Run-Off Policy means either a new policy of insurance offered by the [ equest
of the Named Corporation, or the automatic conversigp of the in-force i ent of a
Transaction. The Run-Off Policy shall apply to Clai
during the term of the Run-Off Policy, but only for 0 the effective
date of said Transaction.

Security Holder Derivative Suit means an
the Company by one or more security hg apacity(ies) as such, but
only if such Claim is brought and maintaine ithout [ rticipation or solicitation of
any Individual Insured.

either directl ore of its Subsidiaries or the right to elect,
such entity’s board of directors, trustees, or

2. any ntities so liste endorsement to this policy;
Transaction s

to or consolidating with another entity such that the Company is

not the suryiving entity; or

e, other than exhaustion of limits, in the Company’s directors and officers liability
rance coverage.

Y. Underwriter means the stock insurance company identified by a check mark on the Declarations

Z.

Page of this Policy.
Wrongful Act means any actual or alleged:

1. Personal Injury; or

2. negligent act, error, omission, breach of duty, misstatement or misleading statement;
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allegedly committed or omitted on or after the Retroactive Date by an Individual Insured but
solely in the performance of Legal Professional Services.

EXCLUSIONS

The Underwriter shall not be liable to make any payment for Loss in connection with any Claim made
against an Insured:

A. arising out of, based upon or attributable to such Insured gaining any profit, remuneration or
advantage to which they were not legally entitled; however, this exclusign shall only apply if an
adverse admission, a guilty plea, a plea of nolo contendere, a findin , or a final and non-
appealable judgment or adjudication establishes the Insured commiited such act or omission;

B. arising out of, based upon or attributable to any dishonest or, ission or any
criminal act or omission by such Insured; however, this exclusion apply if ap, adverse

C arising out of, based upon or attributabl ase or escape of any
substance, form of energy or sound th zardous by any federal,
state, local or foreign government egulation, smoke, vapors,

or gases, waste materials, or
contaminants or pollutants into
water, or any cost or expense a
monitor, clean up, remove, contai i utralize any pollutants;

ical, radiological, sonic or biological irritants,
atmosphere or any water course or body of

D. arising out of, b radioactive, toxic, or explosive properties of
nuclear material whi i d to, source material, special nuclear material
and byproduct material re defined in the Atomic Energy Act of 1954 and any
amendments thereto and isions of any federal, state or local statute, regulation,

Jation o and against an Insured pending on or before the Continuity date
orth in Item 6 of the Declarations Page, or the same or essentially the same
as alleged in such prior litigation; or

ongful Act, fact, circumstance or situation which has been the subject of any
itten notice given under any other policy of insurance prior to inception of this
licy; or

any Wrongful Act, fact, circumstance or situation of which, prior to the Continuity
date set forth in Item 6 of the Declarations Page, the Insured had knowledge and
from which the Insured could reasonably expect a Claim to arise; or

4. any Wrongful Act, fact, circumstance or situation of which occurred prior to the
Retroactive Date;

F. arising out of, based upon or attributable to the insolvency, conservatorship, receivership,
bankruptcy or liquidation of any bank, banking firm, broker, dealer, investment company,
investment banker, insurance company, or other entity of a similar nature; or the failure to pay
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or suspension of payment by any such entity, however this exclusion shall not apply to Defense
Costs incurred in defending such a Claim;

G. to the extent such Loss constitutes Defense Costs in a Claim directly or indirectly by, on behalf
of, or for the benefit of any insurance carrier or surety of the Insured or any affiliate of the
Insured, regardless of in whose name such Claim is actually made;

H. arising out of, based upon or attributable to any actual or alleged bodily injury, mental anguish,
emotional distress, sickness, disease or death of any person, or damage to or destruction of
any tangible property including loss of use thereof;

l. brought directly or indirectly, by or on behalf of any Insured, pany, Company,
ffiliated with the

creditors or similar representative in the event of the insolvency or b mpany;
or security holder or member of the Company, whether directly or i
security holder or member Claim is commenced i nt of, and
totally without the solicitation of, or assistance of [

J.

K.

L. or indirectly, any actual or alleged breach of duty,
neglect, misstatement, Mmisleading statement or omission by an Individual Insured in any
position 0 ity other than roviding Legal Professional Services.

by any director, officer or Employee of the Company alleging or arising out of the loss of or
failure to receive or obtain the benefit of securities or options on securities.

P. for any actual or alleged violation of any of the responsibilities, obligations, or duties imposed by
Employee Retirement Income Security Act (ERISA), the National Labor Relations Act (including
the labor management relations act of 1947), fair labor standards act, occupational safety and
health act, consolidated omnibus budget reconciliation act of 1985, worker adjustment and
retraining notification act; or any amendments to or rules, regulations or orders promulgated
pursuant to these laws, or similar provisions of any federal, state or local statutory or common
law, however this exclusion shall not apply to Claims arising from the provision of Legal
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Professional Services by In-House Counsel to an ERISA fiduciary of a plan sponsored by the
Company.

Q. for 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 and for warranties or representations at any time with regard to
the fitness, quality, desirability, performance, use of any product; including the failure to provide
warnings or instructions for products;

R. arising out of, based upon or attributable to, directly or indirectly, Clai
overtime pay for hours actually worked or labor actually performe
Company, for improper payroll deductions or any violation of any
statutory law or common law that governs the same topic or s
and amendments thereto; provided, however, this exclusion s ense Costs in
connection therewith;

s for unpaid wages or
y Employee of the
eral, state, local or foreign

S. arising out of, based upon or attributable to an
discrimination against any person or entity on
creed, color, religion, ethnic background, natio

asis, including but imited to: race,
age, handicap, disabtity, sex, sexual
the employment
practices violations of others solely to the g ctices violation(s) is

T. arising out of or resulting from ¢ rofessional Services or any
other services rendered as a ti [

table to any violation of the provisions of the Securities Act
rities Exchange Act of 1934, as amended, any regulation

A. This poli cover Loss arising from a Claim made against the estates, heirs, or legal
representativgs of any deceased Individual Insured, and the legal representatives of any Individual
Insured in the event of incompetency, insolvency or bankruptcy, who was an Individual Insured at the
time the Wrongful Acts upon which such Claim is based were allegedly committed.

B. This policy shall cover Loss arising from a Claim made against the lawful spouse or Domestic
Partner of an Individual Insured for a Claim arising solely out of his or her status as the spouse or
Domestic Partner of an Individual Insured, including a Claim that seeks Damages recoverable from
marital community property, property jointly held by the Individual Insured and the spouse or
Domestic Partner, or property transferred from the Individual Insured to the spouse or Domestic
Partner.
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Notwithstanding Extensions A. and B., above, The Underwriter shall not be liable under either
extension for Claims arising out of, based upon or attributable to any actual or alleged Wrongful Acts
by any such heir, legal representative, Domestic Partner or spouse.

V. PRESUMPTIVE INDEMNIFICATION

If the Company is permitted or required by common or statutory law, but fails to indemnify the Individual
Insured for Loss (except by reason of its financial insolvency), any payment by the Underwriter of such
Loss shall be subject to the Insuring Agreement B. Retention amount set forth in the Declarations. The

charter, by-laws, shareholder and board of director's resolutions of the Comp
provide indemnification for such Loss to the fullest extent permitted by law.

VI. POLICY CONDITIONS
A. LIMITS OF LIABILITY

Regardless of the number of Insureds involved or Claim
Policy is limited as follows:

1.

B. RETENTION CLAUSE

1.

shall be deemed to

ade, the Underwrite under the

With respect to coverage under this Policy, t
Loss on account of all Claims made during
Agreement A, or B, shall be the Limit of Ligbi
Declarations.

egate liability for all
vered under Insuring
set forth in Item 2. of the

Defense Costs are part of the L
Underwriter of Defense Costs inc
Liability stated in the Declarations.

ecified in the Declarations. Payment by the
any Claim shall serve to reduce the Limit of
obligated to pay any Loss after the

The Limit of Liability i i cable, shall be a part of and not in addition to
the respective Limit of Lia cy Period.

ated in Itepn 4. of the Declarations Page. Such Retention shall be borne
irown risk, provided no Retention shall apply to Loss incurred by

defending a Claim pursuant to Insuring Agreement A. above, the Underwriter
efense Costs prior to the final disposition of a Claim. The Insured shall elect

approval shall not be unreasonably withheld. The Underwriter shall not be liable for Loss admitted
by the Insured without the Underwriter’s prior written consent, which shall not be unreasonably
withheld. The Underwriter reserves the right, but not the duty, at any time to take over control of
the defense of any Claim and, with the consent of the Insured, settle any Claim as the
Underwriter deems expedient.

The Underwriter is not obligated to pay any Loss after the Limit of Liability has been exhausted.

In the event that a Claim is made against any Insured, the Insured shall take reasonable
measures to protect their interests.
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4. If more than one Insured is involved in a Claim, the Underwriter may, upon request of an Insured,
appoint separate counsel for one or more of such Insureds if there is a material (actual or potential)
conflict of interest among any such Insureds.

5. The Insured agrees to provide the Underwriter with all information, assistance and cooperation
which the Underwriter reasonably requests and agrees that in the event of a Claim the Insured
will do nothing that may prejudice the Underwriter’s position or its potential rights of recovery.

6. If with respect to any Claim the Insured refuses to consent to the first settlement acceptable to the
Claimant which the Underwriter recommends to the Insured in writi d elects to further
contest the Claim, then the Underwriter’s liability for such Claim shall’'not exceed the amount for

In addition, if the Underwriter recommends a first settlemen [ ithinithe Policy’s applicable
Limit of Liability that is acceptable to the Claiman uch settlement, then
the Insured’s applicable Retention for such Claj y ten percent (10%).

It shall be a condition to such reduction tha first settlement amount

a first settlement offer by the
Claimant, then within the time permitt to accept such first settlement offer, but in all
events no later than thirty (30) days
settlement offer. If the Insured does p*settlement within the time prescribed

above, the applicable Retention amount

not later than 60 days after the expiration date of this Policy, or not later than the expiration date of
any Extension Period, or Run-Off Policy, if applicable.

2. If during this Policy Period an Insured first becomes aware of any circumstances which may
subsequently give rise to a Claim being made against any Insured for a specific alleged Wrongful
Act, and as soon as practicable thereafter, but before the expiration or cancellation of this Policy,
gives written notice to the Underwriter of the circumstances and the reasons for anticipating such a
Claim, with full particulars as to the Wrongful Act, dates and persons involved, then any Claim
which is subsequently made against the Insured arising out of such Wrongful Act will be
considered made during this Policy Period.
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3. All Loss arising out of the same Wrongful Act and all Interrelated Wrongful Acts shall be
deemed one Loss on account of one Claim. Such Claim shall be deemed to be first made when
the earliest of such Claims was first made or first deemed made pursuant to this section D.

E. CANCELLATION AND NON-RENEWAL
1. The Underwriter may not cancel this Policy except for failure to pay the premium when due, in

which case the Underwriter shall mail written notice of cancellation to the Company at least ten
(10) days prior to the effective date of cancellation.

2. The Company may cancel this Policy for itself and all other Insureds My surrender of this Policy to

days prior to the expiration of the Policy Period.

F. REPRESENTATIONS AND SEVERABILITY

1. The Insured represents that the particulags a eme i the Application are true
and agree that (1) those particulars afic 2 this Policy and are to be
considered as incorporated into a [ sart of this Pglicy; (2) those particulars and
statements are material to the a isk assumed by the Underwriter under this

2. Except for material facts or circu 5 the Individual Insured signing the
Application, no state [ [ ledge or information possessed by any
Insured shall be i [ nsured for the purpose of determining the
availability of coverage.

G. SUBROGATION

renewal date and otherwise covered by this Policy (the “Automatic Extension”). This Automatic
Extension shall not apply if the Insured has purchased similar insurance from the Underwriter
or any other insurer covering such Claim.

Upon expiration of the Automatic Extension, the Company shall have the right, upon payment
of an additional 100% of this Policy’s annual premium to an extension of the coverage granted
by this Policy for any Claim first made against the Insured during the twelve (12) months after
the expiration of the Automatic Extension, but only with respect to Wrongful Acts committed
before the non-renewal date and otherwise covered by this Policy (the “Extension Period”);
provided however, that the request for this Extension Period must be made to the Underwriter
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M.

in writing and be accompanied by payment of the additional premium prior to the expiration of
the Automatic Extension. In the event similar insurance is in force covering any Claims first
made during this Extension Period, coverage provided by this Policy shall be excess over any
such other insurance.

2. If the Company cancels or does not renew this Policy or the Underwriter cancels for nonpayment
of premium the following will apply:

The Company shall have the right, upon payment of an additional 100% annual premium, to an
extension of the coverage granted under this Policy for any Claim first made against the
Insured during the twelve (12) months after the date of such cance or non-renewal, but
only with respect to any Wrongful Acts committed before the dat such cancellation or non-
renewal and otherwise covered by this Policy (the “Extension Pgtiod”); provided however, that

the request for this Extension Period must be made to t rwrite riting and be
accompanied by payment of the additional premium within the 6 date of
such cancellation or non-renewal. In the event similar insurance is in [ Claims

first made during this Extension Period, coverage provi [ ' ess over
any such other insurance.

If the Underwriter cancels for the non-payment of preiiii ny jnay purchase the
Extension Period only after any earned ium d iter along with the
additional premium due for the extensio [ ate of cancellation or

Policy expiration, whichever comes fir

3. All premium paid with respect to a [ shall be deemied fully earned as of the first
day of the Extension Period. For t
renewal shall not constitute a refus
CHANGES

Except by written endor ing a part of this Policy, nothing shall effect a

. Furthermore, under no circumstances shall the

Claims Depart

ASSIGNMENT

spect to the giving and receiving of any return premiums and notices that may
this Policy. Notice to the Named Corporation shall be directed to the individual
named in pplication, or such other person as shall be designated by the Company in writing.
Such notice shall be deemed to be notice to any Insured. The Named Corporation shall be the agent
of any Insured to effect changes in this Palicy.

any Insured with
become

OTHER INSURANCE

If the Insured has any other insurance for Claims covered hereunder, the insurance provided by this
Policy shall be excess over such other insurance, regardless of whether such other insurance is
collectible or designated as primary or excess.

ACCEPTANCE
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This Policy embodies all agreements existing between the parties hereunder or any of their agents
relating to this insurance.

N. ACTION AGAINST THE UNDERWRITER; ARBITRATION

1. No person or entity shall have any right under this Policy to join the Underwriter as a party to any
action against the Insured to determine the Insured’s liability, nor shall the Underwriter be
impleaded by the Insured or their legal representatives. Bankruptcy or insolvency of the Insured or
their successors in interest shall not relieve the Underwriter of its obligationg hereunder.

2. Any dispute relating to this Policy or the alleged breach, terminatio
cannot be resolved through negotiations between any Insured
submitted to binding arbitration. The rules of the American Arbitrai
with respect to the selection of the arbitration panel. The panel s rbitrator
selected by such Insured, one arbitrator selected by the Underwrite
arbitrator selected by the first two arbitrators.

r invalidity thereof, which

O. CHANGE IN OWNERSHIP OR CONTROL

The Insured shall have the right, withi
may agree by endorsement), to reque
to be determined by the Underwriters
payment during the Policy Period by
earned at inception, and shall be subj
Underwriter.

P. TERRITORY AND VALUATI
mitted anywhere in the world.

er amounts under this Policy are expressed and payable
. If judgment is rendered, settlement is denominated or

It is the Underwriler's stated intention that the various policies or coverage parts issued to the
Compa nderwriter, or any affiliated company, do not provide any duplication or overlap of
coverage e same Claim. Notwithstanding the foregoing, if more than one policy or coverage part
applies to the’same Wrongful Act or Interrelated Wrongful Acts, then the maximum Limit of Liability
under all such coverage parts combined shall not exceed the highest applicable Limit of Liability under
any one coverage part or policy. Notwithstanding the other insurance provision, if this Policy and any
other policy issued to the Company by the Underwriter, or any affiliated company, apply to the same
Wrongful Act, professional incident, occurrence, offense, accident or Loss, then the maximum Limit of
Liability under all such policies combined shall not exceed the highest applicable Limit of Liability under

any one policy.

R. ALLOCATION

PI-EW-01 (07/06) Page 13 of 14 13



If both Loss covered by this Policy and Loss not covered by this Policy are incurred either because a
Claim includes both covered and uncovered matters, or because a Claim is made against both the
Individual Insured and/or the Company and others, then coverage shall apply as follows:

(1) Defense Costs: one hundred percent (100%) of reasonable and necessary Defense Costs
incurred by such Insured from such Claim will be considered covered Loss; and

(2) Loss other than Defense Costs: all remaining Loss incurred by such Insured from such Claim
will be allocated between covered Loss and uncovered Loss based upon the relative legal
exposures of the parties to such matters.

S. HEADINGS

The descriptions in the headings of this policy are solely for convenien
and conditions of coverage.

art of the terms

IN WITNESS WHEREOF, the Underwriter has caused this Polic
but the same shall not be binding upon the Underwriter unles
of the Underwriter.

be signed by its Pre

Secretary,
rsigned by an authori [

epresentative

President ecretary
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