INSURANCE AGENCY PROFESSIONAL LIABILITY POLICY

THIS IS A “CLAIMS MADE AND REPORTED” POLICY. SUBJECT TO ITS TERMS AND PROVISIONS, THIS
POLICY ONLY AFFORDS COVERAGE FOR CLAIMS FIRST MADE AGAINST THE INSUREDS AND
REPORTED TO THE INSURER IN WRITING DURING THE POLICY PERIOD OR DISCOVERY PERIOD, IF
APPLICABLE. IN ADDITION, DEFENSE COSTS ARE INCLUDED IN AND WILL REDUCE THE LIMITS OF
LIABILITY.

PLEASE READ THIS ENTIRE POLICY CAREFULLY. CONSULT YOUR BROKER OR OTHER
REPRESENTATIVE IF YOU DO NOT UNDERSTAND ANY TERMS OR PROVISIONS OF THIS POLICY.

In consideration of the payment of premiums and in reliance upon the statements contained in the Application,
which is incorporated into this Policy and forms part hereof, the insurer identified on the Declarations, herein called
the “Insurer,” agrees as follows:

Insuring Agreement

ally obligated to pay

because of a Claim that is both made against the Insured and rep surer in writing during the
740)7%

2. As of the inception date of this@lic
Insurer or any of the Insurer’s
last in a series of continuously re
basis upon which to antici at
could result in a Claim.

aries or affiliates of which this Policy is the
icies, no Insured had knowledge or reasonable

Defense and Settlement

against an Insured that is £ '
represent the Insureds fgy % matters that constitute Claims that are covered by this Policy. The

a Huty to defend such other matters. The Insurer shall appoint counsel of

any Claim as it deems ¢gxpedient. If the Insured refuses to consent to a settlement or compromise
recommended by tk er and acceptable to the claimant, then the Insurer’s Limit of Liability under this
Policy with respect to such Claim shall be reduced to the amount of Loss for which the Claim could have
been settled, including all Defense Costs incurred up to the time the Insurer made its recommendation to
the Insured.

Additional Coverages
A. Defense Costs for Regulatory Proceedings

1. Subject to the Regulatory Proceedings Limit of Liability set forth in Item 3.C. of the
Declarations, which is in addition to the each Claim and Aggregate Limits of Liability set
forth in Item 3.A. and 3.B. of the Declarations, the Insurer shall pay on behalf of the
Insured Defense Costs which the Insured shall become legally obligated to pay because
of a Regulatory Proceeding first commenced against the Insured during the Policy
Period for a Wrongful Act committed on or after the Retroactive Date by an Insured
solely in the rendering of or failing to render Professional Services for a Client.
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A.
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2. The Insurer shall not be liable for any direct or indirect Loss, losses, fines, penalties or
any form of award or relief whatsoever resulting from a Regulatory Proceeding.

Litigation Expense Reimbursement

Subject to the Litigation Expense Limit of Liability set forth in Item 3. D. of the Declarations, which
is in addition to the each Claim and Aggregate Limits of Liability set forth in Item 3.A. and B. of the
Declarations, the Insurer shall reimburse the Insured’s actual loss of earnings and reasonable
expenses incurred when the Insured attends a hearing, deposition or trial at the request of the
Insurer in the course of defending an otherwise covered Claim.

Subpoena Expenses

Subiject to the Subpoena Expenses Limit of Liability set forth in Item 3.E. of the Declarations, which
is in addition to the each Claim and Aggregate Limits of Liability set forth in Item 3.A. and 3.B. of
the Declarations, the Insurer shall, at the Insured’s request, M\ counsel and pay such
counsel’s reasonable and necessary fees and costs to advise the

errupted series of policies issued by the Insurer or any
this Policy is a renewal or replacement. All such applications,

Clai demand received by any Insured for monetary damages (including
pleadings N a civiYlitigation, arbitration, mediation or alternative dispute resolution) for an
actual or aI ongful Act. A Claim does not include the following:

1. a demand for declaratory, injunctive or other non-monetary relief;

2. any form of criminal proceeding;

3. any demand by a governmental or quasi-governmental official or agency or any self-

regulatory official or agency except if the agency or official is a Client of the Insured in
connection with the rendering of Professional Services.

Client means an individual, company or entity for whom or which an Insured renders
Professional Services to gain monetary compensation.
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Company means the Named Insured and any Subsidiary created or acquired on or before the
inception date and time stated in Item 2. of the Declarations or, subject to General Conditions XI.E.,
during the Policy Period, including any such company as a debtor in possession under United
States bankruptcy law or equivalent status under foreign law.

Defense Costs means reasonable and necessary fees, costs and expenses incurred by or at the
direction of the Insurer in the defense of a Claim, pre and post judgment interest, and the premium
for appeal, attachment or similar bonds. The Insurer shall have no obligation to apply for or provide
such bonds. Defense Costs shall not include any remuneration, regular or overtime wages,
salaries, benefits or fees of the directors, officers, managers and employees, of the Insured or
Insurer or fees and expenses of independent adjusters.

Insured means:
1. the Company and any Predecessor Firm;
2. any present or former partner, director, officer, manage

contractor of the Company or a Predecessor Firm sgle
Company or a Predecessor Firm,;

ployee or independent

3. any present or former Licensed Producer solely inoN\gh behalf of the Company
or a Predecessor Firm;

a. an officer, employee, ipdepent
a party to a valid contract

b. affiliated with the Cq

shall be an Insured upo
provided that if they—s

6. the estate, heirs, executors, administrators or legal representatives of an Insured in the
event of such Insured’s death, incapacity or bankruptcy but only to the extent such
Insured would otherwise be provided coverage under this Policy.

Insurer means:

1. the insurance company providing coverage as shown on the Declarations.
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Interrelated Wrongful Acts means any Wrongful Acts that are:
1. similar, repeated or continuous; or

2. connected by reason of any common fact, circumstance, situation, transaction, causality,
event, decision or policy or one or more series of facts, circumstances, situations,
transactions, casualties, events, decisions or policies.

Licensed Producer means any natural person who is a:

1. Licensed Property and Casualty Insurance Agent, Broker, General Agent, Brokerage
General Agent, Surplus Lines Broker, Wholesaler, Retailer, MGA, MGU or Program
Administrator; or

2. Licensed Accident and Health Insurance Agent, Broker, General Agent or Brokerage
General Agent, Surplus Lines Broker, Wholesaler, Retailer, MGA, MGU or Program
Administrator,

while acting on behalf of and within the scope of his or her dutie QMpany provided they
are licensed by any federal, state or local governmental or 1, INEN
the solicitation and sale of Professional Services on the:

a. effective Date of this Policy, and

b. any date on which a Wrongful A

Loss includes taxes, fines or pen
Claim against the Insured.

[ amages to the fullest extent permitted by the law of any
punitive or exemplary are awarded or imposed; (2) any

state or jurisdiction whe
i was committed; (3) either the Insurer or the Insured is

Wrongful Act underbying

3. the return, withdrawal, or restitution of fees, commissions, expenses or charges;
4, costs incurred as a result of any non-pecuniary or injunctive relief;

5. taxes assessed against the Insured; or

6. matters which are deemed uninsurable by law.

MEWA means a Multiple Employer Welfare Arrangement, as the term is defined in the Employee
Retirement Income Security Act of 1974, Public Law 93-406, and any amendments thereto.

Named Insured means the entity stated in Item 1. of the Declarations.
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Personal Injury means injury or damage arising out of:

1. false arrest, detention or imprisonment;
2. malicious prosecution;
3. libel or slander or other defamatory or disparaging material or a publication or utterance in

violation of an individual's right of privacy, including utterances made in the course of or
related to any form of advertising activities conducted by or on behalf of an Insured; or

4, wrongful entry or eviction or other invasion of the right to private occupancy;
solely in the rendering of or failing to render Professional Services.

Policy Period means the period of time from the inception date and time stated in Item 2. of the
Declarations to the earlier of the expiration date and time stated in Item 2. of the Declarations or
the effective date and time of the cancellation of this Policy.

Pollutants mean:

1. any substance that exhibits any hazardous charag ined by, or identified on a

list of hazardous substances issued by the United\S{z ironmental Protection Agency
rt thereto, including, but not
ataminants or smoke, vapor, dust,
terials (including but not limited to

2. A emissions, odor, oil or oil products, asbestos
fungi, germs, bacteria, viruses or any noise.

Predecessor Firm means Item 6. of the Declarations.

Professional Services art ited to the following activities undertaken pursuant to a valid

license in both the ere_a/Insured is located and the state where a Client is located or

Insurance, accident and health insurance, long-term care insurance, disability
hcome insurance or fixed annuities;

c. variable annuities, flexible and scheduled premium annuities and variable life
insurance;
d. employee benefit plans, including but not limited to Group Plans, Group Ordinary

Pension or Profit Sharing Plans, 401(K) or 501(b) Plans, Retirement Annuities,
Life, Accident and Health or Disability Plans;

2. insurance consulting and expert witness services for a Client in connection with insurance
related matters;

3. appraising real or personal property for a Client in connection with the products set forth
above;
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4, arrangement of premium financing for a Client in connection with the placement of
insurance coverage;

5. safety consulting, loss control services, teaching insurance/risk management
courses/seminars and risk management services for a Client in connection with the
products set forth above;

6. claims adjusting and administration for a Client in connection with the products set forth
above; and
7. services as a notary public.

Professional Services shall not include the sale, attempted sale, servicing or any activities in
connection with (i) mutual funds; (ii) securities, including but not limited to, stocks, bonds, limited
partnerships, promissory notes, viatical settlements, leasing arrangements, real estate trusts, and
investment participation or pooling arrangements.

Professional Services shall not include the Insured acting as a;

1. Third-party claims administrator;
2. Financial planner or advisor;
3. Registered Investment Advisor; or
4, Registered Representative. <>
S. Regulatory Proceeding means a proce state or other regulatory or disciplinary official,

essjonal misconduct by the Insured solely in the

board or agency to investigate chayg

ices.
T.

artjve Date shown in Item 5. of the Declarations, provided that

ed by or contracted or affiliated with the Company on the

the Declarations.
d who/was not employed by or contracted or affiliated with the Company on
e shown in Item 5. of the Declarations, the date on which the Insured
or contracted or affiliated with the Company.

u. ny corporation or limited liability company during any time in which the Named

—directly or indirectly through one or more of its Subsidiaries, more than fifty percent
(50%) of the outstanding stock or other interest representing the present right to vote, designate or
select a majority of the board of directors of a corporation or the management board of a limited
liability company.

V. Wrongful Act means a negligent act, error or omission or Personal Injury committed by an
Insured or any natural person for whose Wrongful Acts the Insured is legally responsible solely
in the rendering of or failing to render Professional Services.

V. Exclusions

This Policy shall not apply to and the Insurer shall not pay Loss for any Claim:
A. for bodily injury, sickness, disease or damage to or destruction of any tangible property, including

loss of use thereof;
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brought or maintained, directly or indirectly, by or on behalf of:
1. an Insured;

2. any entity other than the Company in which any Insured was or is a partner, director,
officer, manager or employee, or which an Insured operates or manages; or

3. any entity which an Insured owns, directly or indirectly, outstanding securities representing
more than ten percent (10%) of the voting power for election of directors if the securities of
such entity are publicly traded or outstanding securities representing more than thirty
percent (30%) of the voting power for election of directors if the securities of such entity are
privately held;

arising out of, based upon or in consequence of, directly or indirectly resulting from or in any way
involving the placement of insurance on any property in the care, custody or control of the Insured
at any time;

arising out of, based upon or in any way involving any fact circ
been the subject of any written notice given under any pg
indirect renewal or replacement or any other policy which p g

way to the same or substantially the s dlg, cirsustances or situations which are the subject
of or the basis for such prior and pending Ji ;

arising out of, based upon or in conseque ectly or indirectly resulting from or in any way
i ful, malicious, fraudulent or criminal act or willful
aII continue to defend the Insureds that are alleged to

dureds shall reimburse the Insurer for Defense Costs if such

ureds;

lous, fraudulent or criminal act or willful violation of any federal, state or

local any natural person who was, now is or shall be an officer, employee,
mdepe de ember of the Company shall not be imputed to any other officer
employee, jndep€pdent contractor or member of the Company, but such dishonest, purposeful,

malicious, fragedlent or criminal act or willful violation of any federal, state or local statute shall be
imputed to the Company.

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

1. any actual or alleged commingling of or failure to collect or safeguard funds; or

2. any disputes with another agent or broker, including but not limited to commissions, fees,
client lists or entitlements.

arising out of, based upon or in consequence of, directly or indirectly resulting from or in any way
involving any actual or alleged liability of others assumed by an Insured under an agreement,
contract, guarantee or warranty unless the Insured would be liable in the absence of such
agreement, contract, guarantee or warranty;
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arising out of, based upon or in consequence of, directly or indirectly resulting from or in any way
involving any actual or alleged rendering of services as an actuary, accountant, attorney, enrolled
agent, tax advisor, tax preparer, real estate agent, real estate broker, third-party administrator,
financial planner or adviser, Registered Investment Adviser, securities Registered Representative
or broker/dealer, regardless of whether such services are incidental to the rendering of
Professional Services;

arising out of, based upon or in consequence of, directly or indirectly resulting from or in any way
involving any actual or alleged sale, attempted sale, servicing, advice or planning with respect to
any form of insurance placed directly or indirectly with any organization, entity or vehicle of any
kind, nature or structure which is not licensed or authorized to do business in the state or
jurisdiction with authority to regulate such business; however, this Exclusion shall not apply to a
Claim based upon or arising out of the placement of insurance or coverage with an eligible surplus
lines insurer in the state or jurisdiction with authority to regulate such business;

dylting from or in any way
uptcy OKinability to pay:

arising out of, based upon or in consequence of, directly or indirec
involving insolvency, receivership, conservatorship, liquidation, bg

insolvency, receivership, conservatorship, ligaioatio ptcy or inability to pay of any
(a) insurance company rated by A.M. Bes{ #S B¢ % at the time when the Insureds
placed such coverage; or (b) municipa S iehgl governmental body; or

2. of the Insured,; <>

arising out of, based upon or in co
involving any benefit plan, insup

ectly or indirectly resulting from or in any way
, organization, association or trust owned or

arising out of, based upon
involving the design, imp
health maintenance o i

ce of, directly or indirectly resulting from or in any way
, ownership, formation, operation or administration of any
loyee benefit plan, preferred provider organization, insurance

arising out of-bdsed upon or in consequence of, directly or indirectly resulting from or in any way
involving any employment-related Wrongful Acts or any discrimination on any basis as defined by
federal, state or local statute, regulation, law or ordinance; provided, however, this exclusion does
not apply to the soliciting, placing, selling or servicing of insurance for a Client of the Insured;

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

1. the creation, distribution, sale, licensing, installation or maintenance of any computer
program, website or software; or
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2. the unauthorized accessing, viewing, copying, dissemination, transmission or use of
electronic data or systems, or proprietary, privileged, confidential or non-public material,
information or intellectual property in any form by any person, even if such activity is
characterized as theft and whether or not such unauthorized activity is by or on behalf of
the Insured or by or on behalf of anyone else;

arising out of, based upon or in consequence of, directly or indirectly resulting from or in any way
involving any notarized certification or acknowledgement of a signature without the physical
appearance before the Insured of the person who is, or claims to be, the person signing the
instrument;

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

1. the actual, alleged or threatened discharge, dispersal, release or escape of Pollutants and
any consultation, advice, sale, marketing, appraising, or financing in connection therewith; or

2. any direction to test for, treat, monitor, clean up, re
neutralize Pollutants and any consultation, advice,
financing in connection therewith;

in, treat, detoxify or
kgting, appraising, or

provided, however, this exclusion does not apply to t oficitin, placing, selling or
servicing of insurance for a Client of the Insured;

arising out of, based upon or in consequence g S\ Wdirectly resulting from or in any way
involving any employee benefit play\ or péfisi cluding violation of the Employee
Retirement Income Security Act of 194, ents thereto, or similar federal, state or

a Client of the Insured;

arising out of, based upon g

1 any MEWA;
2. A ae\ Beneficiary Associations, within the meaning of the Employee
sQme/Security Act of 1974 and amendments thereto; or
3. arrangexpents and associations involving the pooling of funds for the provision
ture; or
4 ional Employer Organization, or any other similar organization;

that is self-funded in whole or in part;

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

1. any actual or alleged guarantees, promises or warranties as to interest rates, market
values, earnings, future values or future premiums or payments in connection with
insurance or annuities;
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V.

a violation of any securities laws, including provisions of the Securities Act of 1933 or
Securities Exchange Act of 1934, and any amendments thereto, or any state blue sky or
securities law or similar state or federal securities related statute and any order or
regulation issued pursuant to the foregoing statutes; provided, however, this exclusion
does not apply to the soliciting, placing, selling or servicing of insurance for a Client of the
Insured;

the recommendation, sale, marketing, development or establishment of life settlements,
structured settlements, viatical settlements or viatical investment pools.

arising out of, based upon or in consequence of, directly or indirectly resulting from or in any way
involving any unauthorized access to, failure, malfunction and/or breakdown of any computer,
electrical, electronic or mechanical systems, or machines.

VL Limits of Liability and Retentions

A.

PLIA 050 0116

Limit of Liability

1.

Limit of Liability Each Claim: The Limit of Liability of t
Defense Costs, for each Claim both first made andg

Discovery Period, if applicable, shall not exceed
Declarations for Each Claim.

e Limit of Liability of the Insurer
for all Loss, including Defense Costs both first made and reported during
the Policy Period and DISCO\@/ itgpRlicable, shall not exceed the amount stated
in ltem 3. B. of the Declaration

e Regulatory Proceedings Limit of Liability set
maximum amount payable under the additional

The Litigation Expense Limit of Liability set forth in
c“ atons is the maX|mum amount payable in the aggregate for all

Retention

The Retention Amount stated in Iltem 4. of the Declarations is applicable to each Claim and applies
to the payment of Loss, including Defense Costs. The Retention Amount shall be paid by the
Named Insured and shall be uninsured and remain uninsured during the Policy Period. The
Limits of Liability set forth in Items 3.A. and 3.B. of the Declarations are in addition to and in excess
of the Retention Amount. No Retention Amount shall apply with respect to the additional coverages
provided pursuant to Section Ill. of the Policy.
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VII.

Notice and Cooperation

A. As a condition precedent to the obligations of the Insurer under this Policy, the Insureds shall give
the Insurer written notice of Claims made against the Insureds as soon as practicable during the
Policy Period, or Discovery Period (if applicable), but in no event later than sixty (60) days after
the end of the Policy Period of any Claim made against the Insured.

B. The Insured shall furnish the Insurer with copies of demands, reports, investigations, pleadings
and related papers, and provide other such information, assistance and cooperation as the Insurer
may reasonably request in the investigation, settlement and defense of a Claim.

C. The Insured shall further cooperate with the Insurer and do whatever is necessary to secure and
affect any rights of indemnity, contribution or apportionment that the Insured may have.

D. All written notices provided for in this Policy shall be in writing and addressed as provided in the
claims notice attached to this Policy.

VIIL. Notice of Circumstances Giving Rise to a Claim
A. If during the Policy Period, the Insureds become awgre 0 cific Wrongful Act which
reasonably may be expected to give rise to a Claim bei : t the Insureds and give
written notice to the Insurer of the specific Wrongful A e fepasons for anticipating such a
Claim, the identities of the potential claimants ang-t seeds Allegedly responsible for such
B.
IX. Single Claim and Retention/Iinterr
All Claims based upon or arising
considered a single Claim ap
of the following:
A.
B.
X. Discovery Period
A. Automatic Discovery Period
If the Named Insured cancels or if the Insurer or the Named Insured refuses to renew this Policy,
the Insured shall have a period of sixty (60) days after the expiration of the Policy Period to report
to the Insurer any Claim which is first made during said sixty (60) day period and arises out of a
Wrongful Act committed on or after the Retroactive Date and prior to the end of the Policy
Period. Such period shall be referred to as the “Automatic Discovery Period”.
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B. Optional Discovery Period
1. If the Insurer or Named Insured cancels or refuses to renew this Policy, the Named
Insured shall have the right, upon payment of additional premium in the amount of either:
a. one hundred twenty-five percent (125%) of the premium stated in Item 7. of the
Declarations, to an extension of the coverage granted by this Policy with respect to
any Claim first made during the period of twelve (12) months immediately following
the effective date of such cancellation or non-renewal, or

b. one hundred seventy-five percent (175%) of the premium stated in Item 7. of the
Declarations, to an extension of the coverage granted by this Policy with respect to
any Claim first made during the period of thirty-six (36) months immediately
following the effective date of such cancellation or non-renewal;

but only with respect to any Wrongful Act occurring prior to the end of the Policy Period

and otherwise covered by this Policy. Such period shall Qrred to as the “Optional

Discovery Period”.

2 The right to purchase the Optional Discovery Peripé Rinate, however, unless the
Insurer receives within thirty (30) days of the effey sghcellation or non-renewal,
written notice of such election together with the add

3. The additional premium for the Optional sy ~Reriod shall be fully earned at the
inception of the Optional Discovery Pepod, 8{idn Discovery Period is not cancelable.

4 The first sixty (60) days 0@1 dcovery Period, if purchased, shall run
concurrently with the Automatic

C. If the Insurer cancels this Policy med Insured failed to pay a premium or other
amounts when due or the Insure in compliance with the terms and conditions of the

Policy, the Insureds shall ng o the Automatic Discovery Period or to purchase the

Optional Discovery Period A aragraphs A. and B. above.

D. The quotation of a differert e etention amount, limit of liability or policy terms or conditions for
renewal shall not cg ation or nonrenewal for purposes of Paragraphs A. and B. above.

E. Claims b eported during the Discovery Period will be deemed to have been made
on th

F. Notwith [ provisions of this Policy, the Discovery Period provided herein shall not
apply if an gd/has other insurance that applies to a Claim in whole or in part.

G. The Discovery Period provided herein shall not reinstate, increase or affect the applicable Limits of

Liability or the Policy Period.

XI. General Conditions
A. Termination/Cancellation
1. The coverage afforded by this Policy shall terminate upon the earlier of:
a. the Expiration Date of the Policy Period as stated in Item 2. of the Declarations; or
b. receipt by the Named Insured of written notice by the Insurer that the Policy is
terminated because of a failure to pay a premium when due or as provided by
Section XI.A.3., below.
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2. Other than for failure to pay a premium when due, the Insurer may cancel this Policy by
providing written notice to the Named Insured at the address shown in Item 1. of the
Declarations with the effective date of termination being not less than sixty (60) days
thereafter. Proof of mailing the notice of cancellation shall be sufficient proof of such notice.
In such event, the Named Insured shall receive a return of premium to be computed on a
pro rata basis proportional to the length of time from the inception date of the Policy
Period to the termination date.

3. The Insurer may cancel this Policy because of failure to pay a premium when due by
providing written notice to the Named Insured at the address shown in Item 1. of the
Declarations with the effective date of cancellation being not less than ten (10) days
thereafter. Proof of mailing the notice of termination shall be sufficient proof of such notice.

4. The Named Insured may cancel the Policy by providing written notice to the Insurer at the
address stated in Policy Declarations with the effective date of termination being not less
than thirty (30) days thereafter. Proof of mailing the notice ination shall be sufficient
proof of such notice. If the Named Insured terminates oli e Insurer shall retain
the customary short rate proportion of the premium.

Mediation of Claims

If a Claim is fully and finally resolved with the Insur, bfgugh voluntary mediation within

Amount for such Claim shall be

Action Against the Insurer <>

1. No action shall be taken aga unless, as a condition precedent thereto, the
Insureds have fully compli i erms and provisions of this Policy. In addition, no
action shall be taken agaiRst rer until the amount of any Insured’s obligation or
liability to a third paggy 20 fiiAlly determined by an award or judgment against any

substantiall Of its assets to any other person or entity or group of persons or entities acting in
concert, or any person or entity or group of persons or entities acting in concert shall acquire an
amount of the outstanding securities representing more than fifty (50%) of the voting power for
election of directors or managers of the Named Insured, or acquires the voting rights of such an
amount of securities, then this Policy shall continue in full force and effect but only as to Wrongful
Acts occurring prior to the effective date of such event.

The Named Insured shall give the Insurer written notice of any such event as soon as practicable
but no later than thirty (30) days after the date of such event.
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F.

G.

PLIA 050 0116

Mergers and Acquisitions

1.

Other Insurance

If during the Policy Period the Named Insured acquires another entity by merger or by
consolidation with a Subsidiary, acquires all or substantially all of the assets of another
entity, or creates or acquires a Subsidiary and if the assets acquired through such
transaction are fifteen percent (15%) or less of the total consolidated assets or total
revenues of the Named Insured as of the inception of this Policy then, subject to all the
other provisions of this Policy, coverage shall automatically apply to any Claim involving the
merged or consolidated entity, Subsidiary, or assets.

If during the Policy Period the Named Insured acquires another entity by merger or by
consolidation with a Subsidiary, acquires all or substantially all of the assets of another
entity, or creates or acquires a Subsidiary and if the assets acquired through such
transaction are more than fifteen percent (15%) of the total consolidated assets or total
revenues of the Named Insured as of the inception of this Policy then, subject to all the
other provisions of this Policy, coverage shall automatically apply to the merged or
consolidated entity or Subsidiary for a period of thirty (30)-days after such creation or
acquisition. For coverage to apply to such merged or gqrfsolidg{dd entity or Subsidiary
after such thirty (30) day period, the Named Insured de>the Insurer with full
particulars of the transaction, agree to any additiopal p R_and/or amendment of the
provisions of this Policy the Insurer requires and p @ p n required.

There shall be no coverage for any Wrong
entity, Subsidiary, or assets that occurre¢

together with a Wrongful Act that gag¢rred\pNor to the consummation of such transaction
would constitute Interrelated

There shall be no coverage far_ any 4l Act of any Subsidiary or any of its directors,
officers or employees occ gonog the date such entity ceases to be a Subsidiary.

1. surance for a Claim made and reported during the Policy
All be excess over any other valid and collectible insurance
grafce is stated to be primary, contributory, excess, contingent or
2. not apply if such other insurance is specifically intended to be excess
e afforded by this Policy.

3. Is insured by another policy provided by the Insurer or any of its parents,
efies or affiliated companies, then the Limit of Liability for all Loss and Defense
Costs under this Policy, as respects any such Claim, shall be reduced by any amounts

paid or payable under such other insurance policy.

Subrogation

1. In the event of payment under this Policy, the Insurer shall be subrogated to the extent of

such payment to all of the rights of recovery of the Insureds against any person or
organization. The Insureds shall execute and deliver all papers and instruments required
and shall and do whatever else is necessary to enable the Insurer effectively to bring suit
in their name and otherwise secure such rights. The Insureds shall do nothing to prejudice
any such rights.
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2. Any amount recovered after payment under this Policy shall be apportioned in the inverse
order of payment to the extent of the actual payment. The expenses incurred in obtaining
any such recoveries shall be apportioned in the ratio of the respective recoveries.

H. Assignment

This Policy and any and all rights hereunder are not assignable without the written consent of the
Insurer.

l. Entire Agreement
The terms and provisions of this Policy shall not be waived, changed or modified, unless by
endorsement. Notices to, by or from any agent, representative or servant of any Insureds or the
Insurer shall not affect a waiver, change or modification of the Policy and shall not prevent the
Insurer from asserting any rights under the Policy.

J. Conformity to Statute

Any terms of this Policy which are in conflict with the terms of any icabl s construing this
Policy are hereby amended to conform to such laws.

K. Authorization
By acceptance of this Policy, the Named Insured §¢ Q ac behalf of all of the Insureds for
all purposes including but not limited to the ng i e terms of the Policy, payment of or
return of premiums, receipt and accepjance 24 ¢ dQrsemfent issued to form a part of the Policy
and giving and receiving notice of can ioM\ tsyminat{ox or non-renewal of the Policy.

L. Territory
This Policy affords coverage for a ngful)Act committed anywhere in the world provided that the

Claim is made against the Instres ted States, its territories or possessions or Canada.

Service of Suit

In the event of failure of t pay the amount claimed to be due hereunder, the Insurer, will
submit to the jurisd t\of competent jurisdiction within the United States. Nothing in this
condition cons derstood to constitute a waiver of the Insurer’s rights to commence an
action in any ¢odrt of Nt ygrisdiction in the United States or to remove an action to a United States

or of any state | Mt is further agreed that service of process in such action may be made
upon General Cou sel; |§ ¥ Department: and that in any such action instituted against the Insurer relating
to this Policy, the Insurer will abide by the final nonappealable decision of such court or of any appellate
court in the event of any appeal.

Headings

The descriptions in the headings and any subheading of this Policy (including any titles given to any
Endorsement attached hereto) are inserted solely for convenience and do not constitute any part of the
terms or conditions hereof.

This Policy shall not be valid unless completed by the attachment hereto of a Declaration Page and signed by a
duly authorized representative of the Insurer.
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	II. Defense and Settlement
	If during the Policy Period, the Named Insured consolidates with or merges into, or sells all or substantially all of its assets to any other person or entity or group of persons or entities acting in concert, or any person or entity or group of persons or entities acting in concert shall acquire an amount of the outstanding securities representing more than fifty (50%) of the voting power for election of directors or managers of the Named Insured, or acquires the voting rights of such an amount of securities, then this Policy shall continue in full force and effect but only as to Wrongful Acts occurring prior to the effective date of such event.




