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Court File No. 35-2041153"

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF MUSTANG GP LTD.

Court File No. 35-2041155

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF HARVEST ONTARIO PARTNERS LIMITED PARTNERSHIP

Court File No. 35-2041157

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF HARVEST POWER MUSTANG GENERATION LTD.

NOTICE OF MOTION

HARVEST MUSTANG GP LTD., HARVEST ONTARIO PARTNERS
LIMITED PARTNERSHIP and HARVEST POWER MUSTANG GENERATION
LTD. (collectively, the “Debtors”), will make a motion to a Judge on Monday, October
19, 2015 at 9:30 a.m., or as soon after that time as the motion can be heard, at 80 Dundas

Street, London, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR an order:

(a) abridging the time for service of the Debtors’ Motion Record so that the
motion is properly returnable on October 19, 2015;

(b) administratively consolidating the Debtors’ proposal proceedings;

(c) authorizing the Debtors to enter into an Interim Financing Term Sheet (the

“DIP Term Sheet”) with StormFisher Environmental Ltd. (in this
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capacity, the “DIP Lender”), approving the DIP Term Sheet and granting
the DIP Lender a super priority charge on all of the Debtors’ property,
assets and undertakings as security for all of the Debtors’ obligations to
the DIP Lender under the DIP Term Sheet;

(d granting a charge in an amount not to exceed $150,000 in favour of the
Debtors’ legal counsel, the Proposal Trustee and its legal counsel to secure

payment of their reasonable fees and disbursements;

(e) granting a charge in an amount not to exceed $2,000,000 in favour of the

Debtors’ directors and officers;

® approving the process described herein for the sale and marketing of the

Debtors’ business and assets (the “Sale Process”);

(2 approving the agreement of purchase and sale between StormFisher
Environmental Ltd. (“SFE”) and the Debtors (the “Stalking Horse
APA”); and

(h) granting the Debtors an extension of time to make a proposal to creditors.
THE GROUNDS FOR THE MOTION ARE:

1. On September 29, 2015 (the “Filing Date”), Harvest Mustang GP Ltd.
(“Mustang GP”), Harvest Ontario Partners Limited Partnership (“Harvest Ontario”)
and Harvest Power Mustang Generation 1td. (“Mustang Generation”, and collectively,
the “Debtors™) each filed a Notice of Intention to Make a Proposal (collectively, the
“NOIs”) pursuant to section 50.4 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3 (the “BIA™) as amended. Deloitte Restructuring Inc. was named proposal trustee in
the Debtors’ NOIs (the “Proposal Trustee™)

2. The Debtors operate a biogas electricity generation facility in London, Ontario
(the “Plant”).

Doc#3464346v1

™o



3. The Debtors’ working capital and operating losses were funded by its parent
company, Harvest Power, Inc. (“Harvest Power”) and its various subsidiaries by way of
unsecured loans. In early 2015, Harvest Power advised the Debtors that they were not

prepared to continue to fund their operating losses.

4. In or around January 2015, the Debtors’ defaulted on their obligations to Farm
Credit Canada (“FCC”), the Debtors’ senior secured creditor at that time. In February
2015, FCC commenced a process to find a party to acquire its debt and security (the
“FCC Debt and Security”), with the assistance of the Debtors. During this time period,
FCC also advised the Debtors that it was not prepared to fund any restructuring process
or provide additional financing. FCC’s marketing process was terminated in July 2015

with no third parties providing an offer that FCC considered to be acceptable.

5. In August 2015, 2478223 Ontario Limited (an indirect subsidiary of Harvest
Power) (“247”) purchased and took assignment of FCC’s debt and security (the “FCC
Debt and Security”) at a substantial discount pursuant to an Assignment of Debt and

Security Interest dated as of August 7, 2015.

6. Shortly after 247 acquired the FCC Debt and Security, Stormfisher Ltd.
(“Stormfisher”), a competitor of Harvest Power, advised 247 that it was interested in
purchasing the FCC Debt and Security in the hopes of acquiring the Debtors’ business.
Stormfisher also advised that it was prepared to participate in the Debtors’ sale process as

a stalking horse bidder and a DIP lender.

7. On September 25, 2015, 247 assigned all of its debt and security to SFE, a
subsidiary of Stormfisher established for the purpose of purchasing the Debtors’ assets.
The FCC Debt and Security was purchased by SFE at a substantial discount from the
amount paid by FCC and included a cash component, a promissory note and a minority

equity interest in SFE.

8. On September 29, 2015, the Debtors commenced these proceedings under the

BIA for the purpose of conducting a process for the sale of the Debtors’ business as a -
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going-concern to SFE as a stalking horse bidder or another purchaser in the Sale Process.
The Sale Process is described in detail in the Davis Affidavit. The Sale Process includes
a bid deadline of November 23, 2015.

9. Under the BIA, the stay of proceedings will expire on October 29, 2015. In order
to commence and advance the Sale Process, the Debtors are seeking an extension of time

to file a proposal for 45 days or until December 11, 2015.

10.  The Debtors are acting in good faith and with due diligence in seeking to preserve

their business on a going concern basis for the benefit of al of their stakeholders.

11.  Without the extension the Debtors will not be in a position to make a viable
proposal to their creditors and will become bankrupt to the detriment of their
stakeholders. In contrast, no creditor will be materially prejudiced if the extension
applied for is granted. The extension is supported by SFE and the Proposal Trustee. If
the extension applied for is granted, the Debtors would likely be able to make a viable

proposal to their creditors following the completion of the Sale Process.

12.  The facts and circumstances set out in the Davis Affidavit and the First Report of
the Proposal Trustee (the “First Report”).

13.  Bankruptcy and Insolvency General Rules, CR.C., ¢.368, s.3

14.  Courts of Justice Act, RR.O. 1990 Reg. 194, Ontario Rules of Civil Procedure,
Rule 1.04(1)

15. Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, ss. 50.6, 60.4, 64.1, 65.13
and 50.4(9)

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

16. The Affidavit of Wayne H. Davis sworn October 13, 2015;
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17.  First Report of the Proposal Trustee; and

18.  Such other material as counsel may advise and this Honourable Court may permit.

Date: October 15, 2015

TO: SERVICE LIST
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Court File No. 35-2041153

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF MUSTANG GP LTD.

Court File No. 35-2041155

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF HARVEST ONTARIO PARTNERS LIMITED PARTNERSHIP

Court File No. 35-2041157

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL
OF HARVEST POWER MUSTANG GENERATION LTD.

AFFIDAVIT OF WAYNE H. DAVIS

(Sworn October 13, 2015)

I, Wayne H. Davis of the City of Waltham, Commonwealth of Massachusetts,
MAKE OATH AND SAY:

1. I am the Chief Executive Officer of Harvest Mustang GP Ltd., and as such, I have
knowledge of the matters to which I hereinafter depose. Where information contained in
this affidavit is based on information I have received from other sources, I have stated the

source of that information, and in all such cases I believe that information to be true.

2. On September 29, 2015 (the “Filing Date”), Harvest Mustang GP Ltd.
(“Mustang GP”), Harvest Ontario Partners Limited Partnership (“Harvest Ontario”)
and Harvest Power Mustang Generation Ltd. (“Mustang Generation”, and collectively,
the “Debtors™) each filed a Notice of Intention to Make a Proposal (collectively, the
“NOIs”) pursuant to section 50.4 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3 (the “BIA”) as amended. Deloitte Restructuring Inc. (“Deloitte””) was named
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proposal trustee in the Debtors’ NOIs (the “Proposal Trustee”). Copies of the NOIs are

collectively attached hereto as Exhibit “A”.

3. This affidavit is made in support of a motion by the Debtors for an order, infer

alia:

(a)
(b)

(©

(d)

()

®

(8)
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administratively consolidating the Debtors’ proposal proceedings;

authorizing the Debtors to enter into an Interim Financing Term Sheet (the
“DIP Term Sheet”) with StormFisher Environmental Ltd. (in this
capacity, the “DIP Lender”), approving the DIP Term Sheet and granting
the DIP Lender a super priority charge on all of the Debtors’ property,
assets and undertakings as security for all of the Debtors’ obligations to
the DIP Lender under the DIP Term Sheet;

granting a charge in an amount not to exceed $150,000 in favour of the
Debtors’ legal counsel, the Proposal Trustee and its legal counsel (the
“Administration Charge”) to secure payment of their reasonable fees and

disbursements;

granting a charge in an amount not to exceed $2,000,000 in favour of the

Debtors’ directors and officers;

approving the process described herein for the sale and marketing of the

Debtors’ business and assets (the “Sale Process”);

approving the agreement of purchase and sale between StormFisher
Environmental Ltd. (“SFE”) and the Debtors (the “Stalking Horse
APA”); and

granting the Debtors an extension of time to make a proposal to creditors.



THE DEBTORS

4, The Debtors are indirect subsidiaries of Harvest Power, Inc. (“Harvest Power”),
a privately owned Delaware corporation established in 2008 that develops, builds, owns,
and operates facilities that produce renewable energy and soil enhancement products
from discarded organic materials. Harvest Power, through its subsidiaries, supplies soils,
mulches, electricity and engineered fuels, among other products, to governments,
communities, businesses, and individuals. A corporate chart of the Debtors is attached
hereto as Exhibit “B”.

5. Mustang Generation was established in July 2010 for the purpose of acquiring
certain assets related to an energy generation development opportunity in London,
Ontario. On October 7, 2010, Mustang Generation purchased the property municipally
known as 1087 Green Valley Road, London, Ontario (the “Property”) from London
Biogas Generation Inc., a subsidiary of Stormfisher Ltd. (“Stormfisher”) in order to
design, build, own and operate a biogas electricity generation facility (the “Plant”) on the

Property (the “London Project™).

6. On November 10, 2011, the Harvest Ontario limited partnership was formed
between Harvest Power Canada Ltd. (“Harvest Canada”), MustangGP and Waste
Management of Canada Corporation (“Waste Management”). The partnership with
Waste Management was formed to allow the Plant to accept organic waste in order to
generate renewable electricity under a Power Purchase Agreement with Ontario Power
Generation Inc. pursuant to the Renewable Energy Standard Offer Program (RESOP).
After the partnership was established, Mustang Generation became a 100% owned
subsidiary of Harvest Ontario and, in June 2012, Mustang Generation’s personal
property, was transferred to Harvest Ontario. Mustang Generation remains the registered

owner of the Property.

7. The Plant currently employs 12 part time and full time non-union employees.
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CREDITORS
FCC AND 2478223 ONTARIO LIMITED

8. Until August 2015, Farm Credit Canada (“FCC”) was the senior secured creditor
of the Debtors. As discussed in greater detail below, in August 2015, 2478223 Ontario
Limited (a subsidiary of Harvest Canada) (“247”) purchased and took assignment of
FCC’s debt and security (the “FCC Debt and Security”). Shortly prior to the Filing
Date, SFE purchased and took assignment of the FCC Debt and Security from 247.

9. The following paragraphs summarize the FCC Debt and Security.

10. On May 2, 2011, Mustang Generation entered into a credit agreement with FCC
to secure up to $11,000,000 in construction financing to partially finance the completion
of the Plant (the “FCC Loan”). At the time that Mustang Generation’s assets (other than
the Property) were transferred to Harvest Ontario, the FCC Loan was amended, as of
June 5, 2012 to substitute Harvest Ontario for Mustang Generation as the borrower. In
December of 2013, the FCC Loan was converted from a demand facility to a 12 year
term loan (“FCC Term Loan”). The FCC Term Loan is secured by a mortgage on the
Property and by a first security interest on all of Harvest Ontario’s and Mustang

Generation’s personal property used in connection with the operation of the Plant.

11.  As additional security for the FCC Term Loan, FCC was granted an unlimited
secured guarantee by Mustang Generation and a limited unsecured guarantee by Harvest

Canada.
BMO

12.  As part of Harvest Ontario’s Environmental Compliance Approval, Harvest
Ontario arranged for the issuance of an irrevocable standby letter of credit, issued by
Bank of Montreal (“BMO”). The letter of credit provides for payment to the Ministry of
Environment to fund the transportation, site clean-up, and disposal of all waste at the
Property. Harvest Ontario was required to post 100% cash collateral with BMO in the

approximate amount of $400,000 in order to secure its reimbursement obligation to BMO
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in the event the Ministry of Environment demanded payment from BMO under the

standby letter of credit.
Other Secured Creditors

13. I am advised by the Debtors’ legal counsel, Chaitons LLP (“Chaitons”) that
Chaitons obtained searches from the Personal Property Security Registration System in
the province of Ontario in respect of registrations under the Personal Property Security
Act (“PPSA”) which were outstanding against the Debtors as at October 13, 2015 and

which disclose the particulars of the following registrations in order of registration:

(a) Harvest Ontario:

@) FCC in respect of all collateral classifications other than consumer
goods. On August 12, 2015, 247 filed change statement to reflect
the assignment of FCC’s Debt and Security to 247;

(i)  BMO in respect of accounts.

(b)  Mustang Generation:

(i) FCC in respect of all collateral classifications other than consumer
goods. On August 12, 2015, 247 filed change statement to reflect
the assignment of FCC’s Debt and Security to 247;

(i)  BMO in respect of accounts; and
(iii)  Roynat Inc. in respect of certain equipment.

14.  There are no registrations outstanding against Mustang GP. Copies of the PPSA
searches against Harvest Ontario, Mustang Generation and Mustang GP are attached
hereto as Exhibits “C” to “E”.

15. I am advised by Chaitons that a title search for the Property discloses, among

other things, the following registrations:
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(a) a first ranking charge registered on February 28, 2012 in favour of FCC
securing the principal amount of $11,000,000, transferred to 247 by way
of a transfer of charge registered on August 14, 2015 and transferred to

SFE by way of a transfer of charge registered on October 8, 2015; and

(b) a construction lien in the principal amount of $239,191 registered by
Badger Daylighting Limited Partnership (“Badger”) on July 2, 2015. The
validity and priority of the Badger lien is disputed by the Debtors and 247.

A copy of the title search for the Property dated October 13, 2015 is attached hereto as
Exhibit “F”.

Related Party Loans

16.  Harvest Power and its various subsidiaries have made loans to the Debtors in the
total approximate amount of $4.1 million to fund the Debtors’ working capital. These
loans are unsecured, non-interest bearing and have no fixed terms of repayment. In
addition, Harvest Power and its subsidiaries provide the Debtors with a number of
services, including bookkeeping and human resources, for which the Debtors historically

never made payments.

17. In addition to the unsecured loans made by Harvest Power and its various
subsidiaries, Harvest Power and its subsidiaries have invested in excess of $8.9 million in

the Debtors by way of equity.

THE DEBTORS’ FINANCIAL DIFFICULTIES

18.  The Debtors retained GL&V Canada Inc., Ovivo Division (“Ovive”) as a general
contractor for the construction of the Plant. As a result of design issues, cost overruns
and delays, the substantial completion of the Plant’s construction was delayed by almost
one year to April 2013. Furthermore, some elements of construction were never

completed, which has caused production issues for the Plant.

Doc#3451900v6



19.  As a consequence of the delays and other issues, the Debtors’ refused to pay
certain amounts claimed by Ovivo and Ovivo commenced an action against the Debtors
in 2013 for payment of in excess of $10,000,000 and registered a lien against the
Property (the “Ovive Litigation”). The Ovivo Litigation proceeded to arbitration and
was ultimately settled earlier this year. As a result of that settlement, Ovivo received a
payment of just over $1,000,000 from the holdback held by Harvest Ontario on or about

February 17, 2015 and received a 24% limited partnership interest in Harvest Ontario.

20.  The Debtors experienced significant launch challenges as a consequence of delays
in the Plant’s construction, together with other issues such as slower than expected
feedstock acquisition, higher than anticipated labour costs and significant delays in
obtaining approval from the Canadian Food Inspection Agency for marketing and sale of
the fertilizer produced at the Plant. In addition, the litigation costs associated with the

Ovivo Litigation caused a substantial drain on the Debtors’ working capital resources.

21.  As a consequence of the issues identified above, the Plant revenue in 2013 and
2014 fell substantially short of expectations. The Plant has not met its production
expectations, has had negative EBITDA every year since commencing operations and is
no longer projected to realize its long term financial targets without significant new
investment. For the year to date time period ending September 2015, the Debtors had an

operating loss of approximately $4.8 million.

22.  The Debtors had advised FCC of the Ovivo Litigation and the settlement thereof.
The Ovivo Litigation was a technical breach of the FCC security documents. In addition,
Harvest Ontario defaulted on its interest payments due to inadequate cash flow. As a
result, on or about January 30, 2015, Harvest Ontario and FCC entered into a waiver of
defaults and an agreement that Harvest Ontario would have an interest payment holiday
for 90 days. Shortly after the waiver document was signed, FCC began a process to find
a party to acquire the debt and security of Harvest Ontario. That process started on or
about February of 2015 and culminated in July of 2015 with no third parties providing an
offer that FCC considered to be acceptable.
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23.  Given the likely complete loss on its equity and unsecured claims in Harvest
Ontario, in early 2015, Harvest Power advised the Debtors that they were not prepared to
continue to fund their operating losses. In the absence of Harvest Power’s continued

financial support, the Debtors are unable to continue to carry on business.

24.  As a consequence of the foregoing, the Debtors began to consider their
alternatives, including commencement of a BIA proposal process and a process for the
sale of their business. The Debtors were working with FCC throughout this time,
including in assisting with its efforts to sell the FCC Debt and Security. In June of 2015,
the Debtors inquired, among other things, if FCC was prepared to fund a restructuring
process that would include a process to solicit a going concern sale of the Debtors’
business. FCC advised the Debtors that it was not prepared to provide additional

financing and instead continued with its process to sell its debt and security.

25. On July 9, 2015, FCC demanded payment of the FCC Term Loan from Harvest
Ontario and served a Notice of Intention to Enforce Security pursuant to section 244(1) of
the BIA.

26. Subsequently, on August 7, 2015, 247, purchased all of FCC’s right, title and
interest in and to the debt and security held by FCC at a substantial discount, pursuant to
an Assignment of Debt and Security Interest dated as of August 7, 2015. A copy of the
redacted Assignment of Debt and Security Interest is attached hereto as Exhibit “G”.
Shortly after the assignment, 247 released Harvest Canada from its limited recourse

guarantee of the debt and security that 247 had purchased.

27. Stormfisher was the party that conceived of the London Project, had commenced
it and had subsequently sold the assets for the London Project to Mustang Generation.
Stormfisher had remained close to the Harvest Power group throughout the intervening
period and, in fact, certain of the Stormfisher personnel had in the past worked on a
contract basis for Harvest Power, Inc. Stormfisher was aware of the financial difficulties
facing the Debtors and had participated in the debt sale process which FCC had run.
Shortly after 247 acquired the FCC Debt and Security, 247 was advised by Stormfisher
that it was interested in purchasing the FCC Debt and Security in the hopes of acquiring
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the Debtors’ business. Stormfisher also advised that it was prepared to participate in the

Debtors’ sale process as a stalking horse bidder and a DIP lender.

28.  On September 25, 2015, 247 assigned all of its debt and security to SFE, a
subsidiary of Stormfisher established for the purpose of purchasing the Debtors’ assets.
The FCC Debt and Security was purchased by SFE at a substantial discount and included
a cash component, a promissory note and a minority equity interest in SFE. A copy of

the assignment agreement is attached hereto as Confidential Exhibit “1”.

29.  On September 29, 2015, the Debtors commenced these proceedings under the
BIA for the purpose of conducting a process for the sale of the Debtors’ business as a
going-concern with SFE standing as a stalking horse bidder. Given the lack of success of
the debt sale process run by FCC, and the Debtors’ knowledge of the difficulties facing
the renewable energy industry in general and the concerns facing the Debtors in
particular, the Debtors believe that it is necessary and appropriate to have a stalking horse
bidder in place to backstop a sales process, and for that reason have agreed to work with
SFE to attempt to conduct such a sales process and, ultimately, a going concern sale

transaction to maintain the Plant in operation.

DIP LOAN

30.  The Debtors, with the assistance of the Proposal Trustee, prepared a consolidated
cash flow forecast for the time period commencing September 25, 2015 through to
December 25, 2015 (the “Cash Flow”). The Cash Flow demonstrates that the Debtors
will require additional funds to enable them to carry on business during the restructuring
process and fund the Sale Process, working capital and the costs of these proceedings. A

copy of the Cash Flow is attached hereto as Exhibit “H”.

31.  SFE, in its capacity as the proposed DIP Lender has offered to make available to
the Debtors a debtor-in possession loan in the maximum amount of $1,000,000 (the “DIP
Loan”) pursuant to the terms of the DIP Term Sheet, substantially in the form attached
hereto as Exhibit “I”, to fund the cash shortfall anticipated in the Cash Flow.
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32. It is a fundamental term of the DIP Term Sheet that the Court grant an order on
terms acceptable to the DIP Lender which, among other things, grants the DIP Lender a
charge, which shall rank behind the Administration Charge and the D&O Charge (each as

defined below), but in priority to all other claims and encumbrances (the “DIP Charge”).

33.  The Debtors believe that the terms of the DIP Term Sheet are reasonable in the
circumstances and should be approved. In the absence of the DIP Loan, the Debtors will
not be able to conduct the Sale Process and will be forced to immediately shut down the

Plant and commence a liquidation of its assets.
ADMINISTRATIVE PROFESSIONAL CHARGE

34.  In order to protect the fees and expenses of each of the Debtors’ legal counsel, the
Proposal Trustee and counsel for the Proposal Trustee, the Debtors seek a charge on their
property and assets in an amount of $150,000, ranking in priority to all claims and

encumbrances, including the DIP Charge and the D&O Charge.
D&O CHARGE

35.  As part of these proceedings, the Debtors are seeking a charge on their property
and assets in favour of their directors and officers in the amount not to exceed $2,000,000
ranking in priority to all other claims and encumbrances, with the exception of the
Administration Charge (the “D&O Charge”) as security for the Debtors’ indemnification
for possible liabilities that may be incurred by the directors and officers of the Debtors
after the filing date, including wages, vacation pay, source deductions and environmental

liabilities.

36. In the event a going concern sale of the Debtors’ business to the Stalking Horse
Bidder or another purchaser is not completed, the Debtors will be required to conduct an

orderly wind down of the Plant’s operations.

37. A wind-down or shut down of the Plant may cause substantial environmental
issues which need to be remedied in accordance with Ministry of Environment’s

guidelines. In particular, the methane gas produced as a result of the anaerobic digestion
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process will need to be properly cared for by either fueling the Plant’s engines with such
methane gas to produce electricity or flaring such methane gas. Additionally, the
agricultural by-product from the anaerobic digestion process will need to be safely
disposed of in accordance with the guidelines and regulations prescribed by the Ministry
of Environment. Further the Plant’s equipment, including tunnels and tanks will require

safe and appropriate cleaning of residual material.

38.  Attached hereto as Exhibit “J” is an insurance policy obtained by Harvest Power,

which extends to its subsidiaries and directors and officers of the subsidiaries.

39.  The existing insurance policy may not be sufficient to cover the Debtors’ director

and officer employment and environmental liabilities in the event of the Plant’s closure.

40.  There is a risk that without the D&O Charge, the Debtors’ directors and officers
might resign from their positions which would jeopardize these proceedings. The
Debtors believe that the quantum of the proposed D&O Charge is reasonable given the

circumstances.
SALE PROCESS AND STALKING HORSE AGREEMENT

41.  The Debtors, in consultation with the Proposal Trustee, and subject to the
approval of this Court, developed a sale process described in the Proposal Trustee’s First
Report to the Court (the “Sale Process”). The Sale Process will be administered by the
Debtors with the assistance of the Proposal Trustee. As part of the Sales Process, the
Debtors will enter into the Stalking Horse APA, substantially in the form attached hereto

as Exhibit “K” which establishes the floor price for the Debtors’ business and assets.

42. SFE (in this capacity, the “Stalking Horse Purchaser”) is prepared to purchase
the business and-assets of the Debtors on a going-concern basis pursuant to the terms of
the Stalking Horse APA for a purchase price equal to: (i) $250,000 of the Debtors’ total
secured obligations to SFE (plus the DIP Loan); (ii) any amounts ranking in priority to
SFE’s security, including the amounts secured by: (a) the Administration Charge; (b) the
D&O Charge; (c) the amount estimated by the Proposal Trustee to be the aggregate fees,

disbursements and expenses for the period from and after closing of the transaction for the sale

Doc#3451900v6
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the Debtors’ business to the completion of the BIA Proceedings and the discharge of Deloitte

Restructuring Inc. as trustee in bankruptcy of estate of the Debtors. It is my understanding,

based upon the discussions between 247 and SFE, that SFE is prepared to credit bid up to

the entire amount of the pre-filing debt and the DIP Loan under the Stalking Horse APA,

if necessary to acquire the assets of the Debtors.

43. The following is a summary of the Sale Process and material milestones. All

terms not otherwise defined herein, shall have the meaning assigned to such terms in the

Stalking Horse APA:

(a)

(b)

(©

(d)

Doc#3451200v6

Sale Process will be commenced immediately following the date of the

order approving same (the “Sale Process Approval Date”).

Commencing immediately after the Sale Process Approval Date, the
Debtors and the Proposal Trustee will contact prospective purchasers and
will provide a teaser summary of the Debtors’ business in order to solicit
interest (“Teaser”). The Proposal Trustee will obtain a Non-disclosure
Agreement (“NDA”) from interested parties who wish to receive a
Confidential Information Memorandum (“CIM”) and undertake due
diligence. Following the execution of an NDA, the Proposal Trustee will
provide access to an electronic data room (“Data Room™) to prospective

purchasers.

At the request of interested parties, the Proposal Trustee will facilitate

plant tours and management meetings.

Shortly following the Sale Process Approval Date, the Proposal Trustee
will advertise the opportunity in The Globe & Mail — National edition.

Bid deadline for prospective purchasers will be 35 days following the Sale
Process Approval Date (the “Bid Deadline™). Any qualified bid must be

accompanied by a cash deposit of 10% of the purchase price.
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® The Debtors together with the Proposal Trustee will review all Superior
Bids received to determine which Superior Bid it considers to be the most
favourable and will then notify the successful party that its Superior Bid
has been selected as the winning bid (the “Winning Bidder”). Upon the
selection of the Winning Bidder, there shall be a binding agreement of

purchase and sale between the Winning Bidder and the Debtors.

(g)  If one or more Superior Bid is received, the Debtors shall make a motion
to the Court within 7 Business Days following the selection of the
Winning Bidder (the “Sale Approval Date”) for an order approving the
agreement of purchase and sale between the Winning Bidder and the
Debtors (the “Winning APA”) and to vest the Assets in the Winning
Bidder.

(h) Cloéing of the Winning APA will take place within 1 business day from
the Sale Approval Date.

1) In the event that a Superior Bid is not received by the Bid Deadline, the
Debtors will bring a motion as soon as possible following the Bid

Deadline for an order approving the Stalking Horse APA.
STAY EXTENSION

44,  Under the BIA, the stay of proceedings will expire on October 29, 2015. The
Debtors are acting in good faith and with due diligence in seeking to preserve their

business on a going concern basis for the benefit of all of their stakeholders.

45,  In order to commence and advance the Sale Process, the Debtors are seeking an

extension of time to file a proposal for 45 days or until December 11, 2015.

46.  Without the extension the Debtors will not be in a position to make a viable
proposal to their creditors and will become bankrupt to the detriment of their
stakeholders. In contrast, no creditor will be materially prejudiced if the extension

applied for is granted. The extension is supported by SFE and the Proposal Trustee. If

Doc#3451900v6
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the extension applied for is granted, the Debtors would likely be able to make a viable

proposal to their creditors following the completion of the Sale Process.
ADMINISTRATIVE CONSOLIDATION

47.  The Debtors will seek an order administratively consolidating their proposal
proceedings. The relief is sought by the Debtors to avoid a multiplicity of proceedings
and unnecessary costs. The Debtors operate essentially as one integrated entity with all
of their administrative, human resource and financial functions performed on a
consolidated basis. Mustang GP, as the general partner of Harvest Ontario, is liable for
all of Harvest Ontario’s obligations. Harvest Ontario and Mustang Generation have the

same secured creditors and secured obligation.

48. 1 swear this affidavit in support of the Debtors’ motion for the relief set out in

paragraph 3 of this Affidavit.

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF M AAle Sex

1 HEREBY CERTIFY thatonthis (% day of

Do , 20,5, before me, the subscriber, a
Notary Public in and for the State and County aforesaid,
personally appeared Wayne D. Davis, who acknowledged
himself/herself to be the CEO of Harvest Mustang GP
Ltd., and that he/she, as such CEO, being authorized so to
do, executed the foregoing instrument for the purposes
therein contained.

Witness my hand and Notarial Seal.

Notary Public WAYNE H. DAVIS

My commission expires 95/0'1 5//07 Ol¥

LISA J. BARTOLI
Notary Public
Commonwealth of Massachusetts
My Commission Expires
March 23, 2018
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THIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF WAYNE H. DAVIS
SWORN BEFORE ME THIS 13" DAY OF OCTOBER, 2015

%u\o l/gﬁf%

‘A N TARY PUBLIC

LISA J. BARTOLI
Notary Public
Commonwsalth of Massachusetts
My Commission Expire:
March 23, 2018




E*I Industry Canada Industrie Canada
Office of the Superintendent  Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 05 - London

Court No. 35-2041157

Estate No. 35-2041157

In the Matter of the Notice of Intention to make a
proposal of:

Harvest Power Mustang Generation Ltd.
Insolvent Person

DELOITTE RESTRUCTURING INC/RESTRUCTURATION
DELOITTE INC
Trustee

Date of the Notice of Intention: September 29, 2015

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

|, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: September 29, 2015, 14:08

E-File/Dépobt Electronique Official Receiver

Federal Building - London, 451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902
BN

Canada
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! %l Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 05 - London

Court No. 35-2041155

Estate No. 35-2041155

In the Matter of the Notice of Intention to make a
proposal of:

Harvest Ontario Partners Limited Partnership
Insolvent Person

DELOITTE RESTRUCTURING INC/RESTRUCTURATION
DELOITTE INC
Trustee

Date of the Notice of Intention: September 29, 2015

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: September 29, 2015, 14.07

E-File/Dépbt Electronique Official Receiver
Federal Building - London, 451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C9, (877)376-9902
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l*i Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 05 - London

Court No. 35-2041153

Estate No. 35-2041153

In the Matter of the Notice of Intention to make a
proposal of:

Harvest Mustang GP Ltd.
Insolvent Person

DELOITTE RESTRUCTURING INC/RESTRUCTURATION
DELOITTE INC
Trustee

Date of the Notice of Intention: September 29, 2015

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

[, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent person filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankrupfcy and
Insolvency Act.

Pursuant to subsection 69(1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention.

Date: September 29, 2015, 14.:06

E-File/Dépot Electronique Official Receiver

Federal Building - London, 451 Talbot Street, Suite 303, London, Ontario, Canada, N6A5C®, (877)376-9902
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THIS IS EXHIBIT “B” REFERRED TO IN THE
AFFIDAVIT OF WAYNE H. DAVIS
SWORN BEFORE ME THIS 13" DAY OF OCTOBER, 2015

Ao Bt

VANOTARY PUBLIC

LISA J. BARTOLI

a Notary Public
Commonwealth of Massachusetis

My Comimission Expires
March 23, 2018
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THIS IS EXHIBIT “C” REFERRED TO IN THE
AFFIDAVIT OF WAYNE H, DAVIS
SWORN BEFORE ME THIS 13" DAY OF OCTOBER, 2015

Ao It

ANOTARY PUBLIC

Notary Public
Commonwealth of Massachusetts

My Commission Expires
March 23, 2018
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THIS IS EXHIBIT “D” REFERRED TO IN THE
AFFIDAVIT OF WAYNE H. DAVIS
SWORN BEFORE ME THIS 13" DAY OF OCTOBER, 2015

oy LBt

A NDTARY PUBLIC |
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Dock#1070812v1

THIS IS EXHIBIT “E” REFERRED TO IN THE
AFFIDAVIT OF WAYNE H. DAVIS
SWORN BEFORE ME THIS 13" DAY OF OCTOBER, 2015

&4//;4: J %///f%

A NOTARY PUBLIC
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THIS IS EXHIBIT “F” REFERRED TO IN THE
AFFIDAVIT OF WAYNE H. DAVIS
SWORN BEFORE ME THIS 13" DAY OF OCTOBER, 2015

A, }76/”7’35

ANOTARY PUBLIC

LISA J. BARTOLI
1 Notary Public
®  Commonwealth of Massachusatis
7 & My Commission Expires
March 23, 2018
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THIS IS EXHIBIT “G” REFERRED TO IN THE
AFFIDAVIT OF WAYNE H, DAVIS
SWORN BEFORE ME THIS 13" DAY OF OCTOBER, 2015
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ASSIGNMENT OF DEBT AND SECURITY INTEREST

THIS ASSIGNMENT made as of the 7" day of August, 2015.
BETWEEN:
FARM CREDIT CANADA
(the "Assignor”)
-and-
2478223 ONTARIO LIMITED
(the "Assignee”)

WHEREAS Harvest Ontario Partners Limited Partnership is indebted to the Assignorin the
amount of $10,057,004.23 as set out in Schedule “A" hereto ("Debt");

AND WHEREAS Harvest Power Mustang Generation Ltd. guaranteed repayment of the
Debt;

AND WHEREAS the Assignor has been granted and holds the security described in
Schedule "B" hereto (the “Security™);

AND WHEREAS the Assignee has offered to purchase all of the Assignor's right, title, and
interest in or with respect to the Debt and the Security by paying the sum of _

AND WHEREAS the Assignes has requested and the Assignor has agreed to assign to the

Assignee the Debt and the Security upon payment of the Purchase Price;

NOW THEREFORE FOR VALUE RECEIVED, the Assignor hereby sells, assigns and
transfers absolutely and sets over to the Assignee and its successors and assigns, absolutely,
WITHOUT RECOURSE, any and all of its rights, title and interest, if any, atlaw or in equity, if any, in
and to the Debt and Security.

THE ASSIGNOR covenants with the Assignee and represents that;



(g) the Debt is due and owing;

(B) the Assignor has not released, postponed, discharged, or assigned the Security, in
whole or in part; and

(c) the Assignor is the owner of all legal and beneficial interest in the Debt and Security
and has full authority to assign the Debt and Security to the Assignee.

THE ASSIGNEE hereby acknowledges and agrees that it is accepting this Assignment on an
as s basis, without recourse against the Assignor in the event of any deficiency in the Debt, Security
or the collateral assets charged thereby.

THE ASSIGNEE agrees to indemnify and save harmless the Assignor from any costs,
claims, demands, actions and causes of action for injury, loss or damage, and indirect, in¢idental
and consequential damage suffered by the Assignor in connection with this Assignment and the
enforcement of the Debt and Security by the Assignee.

THE ASSIGNOR cettifies and agrees that the Assignor has delivered to the Assignee copies
of the Security, and the Assignor will from time totime and at any time after this assignment takes
effect, at the cost of the Assignee, execute all such further assurances as may be reasonably

necessary to assign the Debt and Security to the Assignee as the Assignee may reasonably require.

THE AGSIGNEE agrees that all steps to be taken, proceedings to be initiated or continued,
whether judicial or extrajudicial, contractual or statutory, in relation to the Debt and/or Security shall
be in the name of the Assignee and shall not be in the name of the Assignor, subject to the right of
the Assignee to refer to the assignment of the Dabt and Security herein.

THIS ASSIGNMENT constitutes the entire agreement between the parties hereto with
respect to the subject matter heraof and there are no representations, warranties, terms or
conditions between the parties other than as expressly set forth in this Assignment.

THIS ASSIGNMENT may be executed in counterparts and transmission of a signed copy by
facsimile or e-mail in pdf format shall be deemed to be an original and the counterparts taken

together shall be deemed to constitute one and the same assignment.

0/



THIS ASSIGNMENT shall be bhinding upon the parties hereto and their respective
successors and assigns.

FARM CREDIT CANADA

Per:

LA A

(\ ‘(35"“1\9@ @w%@”\
Name: CHANTAL FORTIER B
Title: MAN%G‘E{;}tHeﬁ?K%/iP CREDLI

I have authority to bin Corporation

2478223 ONTARIO LIMITED
Per:

Name:
Title:
| have authority to bind the Corporation



Farm Credit Canada
SCHEDULE “A”

Credit Facility

Loan Product
Balance for

Original Loan Amount
interest Rate
Principal Not Dye
Accruedinterest

Fee Balance
Insurance bdlance
Interost On Arrears
Principal Past Due
Interest Past Due
Fees Past Due
Insurance Past Due
Early Pay

Unearned Insurance Premium
Suspense

Total

Applied YTD Amaunts
Principal Paid
interest Paid

Other Feas Pald
Insurance Paid

Applied YTD Total

Amount remaining to disburse

Disclaimer:

Customer: Harvest Ontario Partners Limited Partnership (0200636727)
Balances as ofi(07-Aug-2015 Status:All

Construstion Loan
Q0B0445005001
$11,000,000.00

8,700%
59,818,727.36
§541,453.86
$0:00
$0.00
$1,480.40
$0.00
$135,140.97
$60,201.64
30.00
$0.00
$0,00
$0.00
5,10957:',00"4‘23

$0.00
30.00
$0.00
$0.00
$0.00
$1,100,000:00

-The.above is based on information known as of 07-Aug-2015 and does not include any applicable fees, upcoming payments or potential

interest rate changes on-variable product loans. E. & O.E.- Forinformational purposes only.

Date: August?, 2015

Page: 1
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SCHEDULE “B”

SECURITY

Harvest Ontario Partriers Limited Partnership

1.

2.

3.

Security Agreement dated June §, 2012
General Assignment of Material Contracts dated June 5, 2012

Guarantee of Harvest Power Canada Ltd. dated June 5, 2012

Harvest Power Mustang Generation Lid.

4,

5.

Guarantee dated June 5, 2012

Security Agreement dated February 28, 2012

Charge/Mortgage receipted as ER811453 on February 28, 2012 agdinst:
Part Lot 13, Concession 3, Geographic Township of Westminster, City of London,
gjog:'ty of Middlesex being Part 1, Plan 33R-17471 and being all of PIN 08203-

Assignment of Specific Lease or Leases dated June 5, 2012



THIS ASSIGNMENT shall be. binding upon the parties hereto and their respective
successors and assigns.

FARM CREDIT CANADA
Per: .

Name:
Title: ,
Fhave »éLrtho'rity to:bind the Corporation

2478223 ONTARIO LIMITED

Name: David Hitchoock
Title: President and CEO
| have authority to bind the Corporation
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THIS IS EXHIBIT “H” REFERRED TO IN THE
AFFIDAVIT OF WAYNE H, DAVIS
SWORN BEFORE ME THIS 13" DAY OF OCTOBER, 2015

%um J/ﬁ/}i P/

ANOTARY PUBLIC

LISA J. BARTOL!
S Notary Public
R Commonwealth of Massachusetts
: My Commission Expires
March 23, 2018
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THIS IS EXHIBIT “I” REFERRED TO IN THE
AFFIDAVIT OF WAYNE H. DAVIS
SWORN BEFORE ME THIS 13" DAY OF OCTOBER, 2015

54 0 /»Z%a/é 2z,

A NOTARY PUBLIC

LISA J. BARTOL|
: ¢ Commonum Public
(/¥ My Commission Ex, usetts
March 23, 2018pires




INTERIM FINANCING TERM SHEET
Dated as of October , 2015

WHEREAS the Borrowers (as defined below) have requested that the DIP Lender (as defined
below) provide financing to fund certain of the Borrowers’ obligations during the pendency of
the Borrowers’ proceedings (the “BIA Proceedings™) under the Bankruptcy and Insolvency Act
(Canada) (the “BIA”) commenced before the Ontario Superior Court of Justice, in Bankruptcy
(the “Court”), and in accordance with the terms and conditions set out herein;

AND WHEREAS the DIP Lender has agreed to provide financing in order to fund certain
obligations of the Borrowers in the context of their BIA Proceedings in accordance with the
terms set out herein;

NOW THEREFORE the parties, in consideration of the foregoing and the mutual agreements
contained herein, the receipt and sufficiency of which are hereby acknowledged, agree as
follows:

1. BORROWERS: Harvest Ontario Partners LP, Harvest Mustang GP Ltd.
and Harvest Power Mustang Generation Ltd.
(collectively the “Borrowers”).

2. DIP LENDER: StormFisher Environmental Ltd. (in its capacity as
lender under the Interim Financing Term Sheet, the
“DIP Lender”).

3. DEFINED TERMS: Capitalized terms used in this Interim Financing Term
Sheet have the meanings given thereto in Schedule A

4. PURPOSE: To provide for the short-term liquidity needs of the
Borrowers pursuant to the Cash Flow while under BIA
protection and as more fully set forth herein.

5. ADVANCES AND A super priority (debtor-in-possession), non-revolving
MAXIMUM AMOUNT: credit facility (the “DIP Facility”) in an amount not
exceeding the principal amount of $1,000,000
(the “Maximum Amount”). All advances shall be
deposited to the Deposit Account in accordance with
Section 14 hereof, and utilized by the Borrowers in

accordance with the terms hereof.

6. STATUS OF FACILITIES The DIP Lender and the Borrowers acknowledge and
EXISTING CREDIT: agree that, as at the Filing Date, the Borrowers are
indebted to StormFisher Environmental Ltd. (“SFE”) in

the amount of approximately $10,000,000 inclusive of

interest and costs, and secured by a charge on all of the

assets of Harvest Ontario Partners LP and Harvest

2703339.6
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Na
-2
Power Mustang Generation Litd.

7 CONDITIONS PRECEDENT The DIP Lender’s agreement to make advances to the
TO ADVANCES UNDER THE Borrower is subject to the satisfaction of the following
DIP FACILITY conditions:

1. The Court shall have issued the Interim
Financing Approval Order on or before October
20, 2015, substantially in the form approved by
the DIP Lender, approving this Interim
Financing Term Sheet and the DIP Facility and
granting the DIP Lender a charge (the “DIP
Lender’s Charge”) on all of the Collateral and
securing all obligations owing by the Borrowers
to the DIP Lender hereunder including, without
limitation, all principal, interest, fees and
expenses and Interim Financing Fees and
Expenses (collectively, the “Interim Financing
Obligations™), which shall have priority over
Liens with the exception of Permitted Charges,
and such Interim Financing Approval Order shall
not have been stayed, vacated or otherwise
caused to be ineffective or amended, restated or
modified in a way that adversely impacts the
rights and interests of the DIP Lender in a
material manner, without the consent of the DIP
Lender.

2. The DIP Lender shall have received from the
Borrowers a detailed budget which is satisfactory
to and has been approved by the DIP Lender in
its sole and absolute discretion (as approved by
the DIP Lender, the “Cash Flow”). Without
limiting the DIP Lender’s unfettered discretion
to approve the detailed budget, the DIP Lender
shall have no obligation whatsoever to approve
such budget if it forecasts advances to the
Borrowers under the DIP Facility exceeding the
Maximum Amount at any time;

3. Each advance shall not, if advanced to the
Borrowers, cause the aggregate amount of all
outstanding advances under the DIP Facility to
exceed the Maximum Amount and shall not
cause the cumulative borrowings outstanding
under the DIP Facility to materially exceed the
forecasted cumulative borrowings outstanding as
shown on the Cash Flow for the week in which

2703339.6
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such advance is made;

All Interim Financing Fees and Expenses for
which invoices have been provided to the
Borrowers shall have been paid, or will be paid
from the proceeds of the requested advance
within such period of time as is acceptable to the
DIP Lender in its discretion;

No Default or Event of Default has occurred or
will occur as a result of the requested advance;

The Borrowers’ motion materials in connection
with its motion for both the Interim Financing
Approval Order and the Sales Process Order
shall be satisfactory to the DIP Lender and such
applications shall be brought before the Court on
or before October 20, 2015, on notice to all
parties on the service list in connection with the
BIA Proceedings and to such other parties as
maybe required by the DIP Lender;

The Court shall have issued:

(a) an order (the “Interim Financing
Approval Order”), in form and
substance acceptable to the DIP Lender,
providing that the DIP Lender’s Charge
shall have priority over all Liens, other
than:

1) an administration charge on the Collateral
in an aggregate amount not to exceed
$150,000 (the “Administration
Charge”); and

(i)  a charge on the Collateral in an amount
not to exceed $2 million to partially
secure the indemnity granted to the
Borrowers’ directors and officers under
the Interim Financing Approval Order
with respect to uninsured liability
incurred by the Borrowers’ directors and
officers as a result of failure of the
Lender to comply with the terms of this
Agreement (the “Directors’ Charge”);

(b) an order (the “Sales Process Order”), in

N
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8. COSTS AND EXPENSES:

9. DIP LENDER’S CHARGE:
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form and substance acceptable to the DIP
Lender, providing for the Borrowers with
the assistance of the Trustee to run the
Sales Process and approving the Stalking
Horse Bid as a stalking horse in the Sales
Process.

8. Neither the Interim Financing Approval Order
nor the Sales Process Order shall have been
stayed, vacated or otherwise caused to be
ineffective or amended, restated or modified in a
manner that adversely impacts the rights and
interests of the DIP Lender in a material manner,
without the consent of the DIP Lender; and

9. There are no Liens ranking in priority to the DIP
Lender’s Charge, other than the Priority Charges.

10. For greater certainty, the DIP Lender shall not be
obligated to advance or otherwise make available
any funds pursuant to this Interim Financing
Term Sheet unless and until all of the foregoing
conditions have been satisfied and all of the

foregoing documentation and confirmations have

been obtained, each in form and content
satisfactory to the DIP Lender.

The Borrowers shall pay all of the DIP Lender’s
reasonable legal fees and out-of-pocket disbursements
and any costs of realization or enforcement, in each case
in connection with or otherwise related to the DIP
Facility, the DIP Lender’s Charge or the BIA
Proceedings (collectively, the “Interim Financing Fees
and Expenses™). '

The Interim Financing Obligations shall be secured by
the DIP Lender’s Charge.

Following the issuance of the Interim Financing
Approval Order, the DIP Lender’s Charge shall
constitute a Lien, subordinate only to the Priority
Charges. Notwithstanding the foregoing, and subject to
the concluding sentence of this paragraph, no proceeds
of any advance may be used to (a) investigate, object to
or challenge in any way any claims of the DIP Lender
against any of the Borrowers in respect of the DIP
Facility or of FCC, 247 or SFE under the Pre-Filing
Secured Credit Agreements, or (b) investigate, object to

5
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or challenge in any way the validity or enforceability of
the Interim Financing Approval Order. Nothing in this
paragraph shall restrict the Borrowers or the Trustee,
including the engagement by the Trustee of independent
legal counsel, from assessing the wvalidity and
enforceability of the Existing Liens in respect of
advances under the Pre-Filing Secured Credit
Agreements and paying the fees, costs and expenses
thereof, as applicable

10. CASH MANAGEMENT Subject to the Cash Flow and other limitations set forth
SYSTEM: herein, the Borrowers may only request and apply
advances under the DIP Facility through the Borrowers’
existing cash management system or otherwise as agreed
to with the DIP Lender. Except as set out in the Cash
Flow, the Borrowers shall not effect, and shall not
permit to occur, any distribution of funds (whether from
proceeds of the DIP Facility advances or otherwise)
from the Borrowers to any subsidiary or affiliate that is
not a Borrower.

11. TRUSTEE: The trustee in the BIA Proceedings is Deloitte or such
other trustee as may be consented to by the DIP Lender
(the “Trustee”). The Trustee shall be authorized to have
direct discussions with the DIP Lender, and the DIP
Lender shall be entitled to receive information from the
Trustee as may be reasonably requested by the DIP
Lender from time to time.

12. REPAYMENT: The advances under the DIP Facility shall be repayable
in full on the earlier of: (i) the occurrence of an Event of
Default; (ii) the implementation of a proposal to
creditors within the BIA Proceedings (a “Proposal”)
which has been approved by the requisite majorities of
the Borrowers’ creditors and by order entered by the
Court; (iii) conversion of the BIA Proceedings into a
bankruptcy under the BIA; (iv) the sale of all or
substantially all of the Collateral, and (v) six months
from the Filing Date (the earliest of such dates being the
“Maturity Date”). The Maturity Date may be extended
from time to time at the request of the Borrowers and
with the prior written consent of the DIP Lender for
such period and on such terms and conditions as the
Borrowers and the DIP Lender may agree.

The commitment in respect of the DIP Facility advances
shall expire on the Maturity Date (as may be extended
pursuant to the terms hereof) and all amounts

2703339.6
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outstanding under the DIP Facility shall be repaid in full
no later than the Maturity Date (as may be extended
pursuant to the terms hereof), without the DIP Lender
being required to make demand upon the Borrowers or
to give notice that the DIP Facility has expired and the
obligations are due and payable. The order of the Court
sanctioning any Proposal shall not discharge or
otherwise affect in any way any of the obligations of the
Borrowers to the DIP Lender under the Interim
Financing Term Sheet or the DIP Facility, other than
after the permanent and indefeasible payment in cash to
the DIP Lender of all obligations under the DIP Facility
on or before the date such Proposal is implemented.

13. CASH FLOW: Following issuance of the Interim Financing Approval
Order, on a weekly basis, on or before 12:00 p.m. EST
each Wednesday, the Borrower will provide the DIP
Lender with (i) an updated weekly Cash Flow, in
reasonably similar form to and, unless otherwise agreed
by the Borrowers and the DIP Lender, for a period of
time equivalent to that referenced in the Cash Flow (as
updated, the “Updated Cash Flow”) describing the
Borrowers’ updated cash flow requirements, which must
be prepared by the Borrowers in good faith and
reviewed by the Trustee; and (ii) for the two-week
period ending the immediately preceding Friday, a
report comparing actual cash flow to the most recent
Cash Flow (as defined below). If the DIP Lender
determines that an Updated Cash Flow has resulted in
the occurrence of an Event of Default, the DIP Lender
shall provide written notice to the Borrowers and the
Trustee stating that the Updated Cash Flow has resulted
in the occurrence of an Event of Default by the close of
business on the first Business Day following receipt of
such Updated Cash Flow, failing which such Updated
Cash Flow shall be deemed not to have resulted in the
occurrence of an Event of Default. The initial Cash Flow
and thereafter the latest Updated Cash Flow for which
no notice of an Event of Default has been given by the
DIP Lender in accordance with this Section 13 shall be
the “Cash Flow” for the purpose of this Interim
Financing Term Sheet.

14. AVAILABILITY UNDER All advances will be in multiples of $50,000. All
THE DIP FACILITY: advances shall be deposited into the Deposit Account.
The Deposit Account shall be subject to the DIP

Lender’s Charge.

2703339.6
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Notwithstanding the foregoing, to the extent that an
emergency cash need arises in respect of any Borrower
that is not contemplated in the Cash Flow, the
Borrowers may request an advance from the DIP Lender
by providing written particulars relating to such
emergency cash need, which advance shall only be
permitted with the prior written consent of the DIP
Lender, in its sole and absolute discretion. If such
requested emergency advance is so consented to by the
DIP Lender, such advance shall be made from the DIP
Facility and deposited into the Deposit Account.

15. USE OF DIP FACILITY: The Borrower is authorized to use DIP Facility
advances: (i) to provide working capital and for other
general corporate purposes of the Borrower as provided
in the approved cash flow budgets; (ii) to make
payments in compliance with the Interim Financing
Approval Order; and (iii) to pay the fees and expenses of
the Borrowers’ legal counsel, the Trustee, the Trustee’s
legal counsel, the DIP Lender’s legal counsel, and such
other agents, advisors and consultants of the Borrowers
as provided for in the Cash Flow, in each case of the
foregoing paragraphs (i) to (iii), consistent with the Cash
Flow in all material respects to the extent reasonably
practicable in the circumstances; provided that no DIP
Facility advances or the Collateral shall be used other
than in accordance with this Interim Financing Term
Sheet unless otherwise agreed in writing by the DIP

Lender.
16. EVIDENCE OF The DIP Lender’s accounts and records constitute, in the
INDEBTEDNESS: absence of manifest error, prima facie evidence of the

indebtedness of the Borrowers to the DIP Lender
pursuant to the DIP Facility.

17. FEES & INTEREST RATE: Advances under the DIP Facility shall bear interest at
10% per annum. Interest on advances made under the
DIP Facility shall accrue monthly in arrears and be paid
to the DIP Lender on the last day of each month.

The Borrowers shall pay the DIP Lender a fee equal to
99/ of the Maximum Amount, which fee shall be earned
by the DIP Lender upon acceptance of this Interim
Financing Term Sheet by the Borrowers and issuance by
the Court of the Interim Financing Approval Order and
payable by the Borrowers from the initial advance.

18. MANDATORY Unless otherwise consented to in writing by the DIP
2703339.6
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WARRANTIES:
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Lender, advances to the Borrowers shall be forthwith
repaid and the Maximum Amount shall be permanently
reduced: (i) upon a sale of any of the Collateral out of
the ordinary course of business, in an amount equal to
the cash proceeds of such sale, net of reasonable costs
and closing adjustments; (ii) upon receipt by any of the
Borrowers of insurance proceeds with respect to the
Collateral; and (iii) upon receipt by any of the
Borrowers of a refund or payment on account of Taxes
from any Governmental Entity.

Each of the Borrowers represents and warrants to the
DIP Lender, upon which the DIP Lender relies in
entering into this Interim Financing Term Sheet and the
Interim Financing Security, as follows:

(a) Subject to obtaining the Interim Financing
Approval Order, the transactions contemplated
by this Interim Financing Term Sheet:

1 are within the powers of each of the
Borrowers;

(i) have been duly authorized by all
necessary corporate approval of each of
the Borrowers;

(ili)  have been duly executed and delivered by
or on behalf of each of the Borrowers;

(iv)  constitute legal, wvalid and binding
obligations of each of the Borrowers; and

) do not require the consent or approval of,
registration or filing with, or any other
action by, any governmental authority,
other than filings which may be made to
register or otherwise record the DIP
Lender’s Charge or the Interim Financing
Security.

(b) The Borrower’s indebtedness and obligations
under the Pre-Filing Credit Agreements is due
and owing in accordance with its terms, subject
to the stay created by the commencement of the
BIA Proceedings, and the Borrowers have no
defences, counterclaims or rights of set-off or
reduction to the amount claimed by SFE

N
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thereunder. The Existing Liens are valid, binding
and enforceable in accordance with their terms
and the Borrowers have no defences,
counterclaims or rights of set-off or reduction to
the amount claimed by SFE thereunder.

The DIP Lender represents and warrants to the
Borrowers, upon which the Borrowers rely in entering
into this Interim Financing Term Sheet and the Interim
Financing Security, that the performance of the DIP
Lender’s obligations hereunder are within the DIP
Lender’s corporate powers and have been duly
authorized by all necessary corporate action, as
applicable.

In addition to all of the other covenants and obligations
contained herein, the Borrowers covenant and agree to
perform and do each of the following until the advances
under the DIP Facility is permanently and indefeasibly
repaid in full and terminated:

1. Allow the DIP Lender or its agents and advisors,
at any time, to enter on and inspect each of the
Borrowers’ assets and properties, and provide the
DIP Lender and its agents or advisors, on
reasonable notice and during normal business
hours, full access to the books and records of the
Borrowers’ and cause management thereof to
fully cooperate with the DIP Lender, its agents
and advisors.

2. Deliver to the DIP Lender the Updated Cash
Flow as and when set out herein, and such other
reporting and other information from time to
time reasonably requested by the DIP Lender.
Without limiting the foregoing, the Borrowers
shall use commercially reasonable efforts to
deliver to the DIP Lender copies of any financial
reporting provided to the Trustee in a timely
manner and forthwith provide to the DIP Lender
any reports or commentary received from the
Trustee regarding the financial position of the
Borrowers.

3. Use advances under the DIP Facility only for the
purposes described in Section 15, and in a
manner consistent with the restrictions set out

/4
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herein.

. Comply with the provisions of the court orders

made in the BIA Proceedings applicable to the
Borrowers (collectively, the “Restructuring
Court Orders” and each a “Restructuring
Court Order”); provided that if any such
Restructuring Court Order contravenes this
Interim Financing Term Sheet or any of the
Interim Financing Security so as to adversely
impact the rights or interests of the DIP Lender
in a material manner, the same shall be an Event
of Default hereunder.

. Use commercially reasonable efforts consistent

with the Cash Flow to (i) maintain the insurance,
in existence as at the date hereof, with respect to
the Collateral subject to the DIP Lender’s
Charge, or (ii) where such insurance has expired,
replace it with insurance on customary,
commercially reasonable terms.

Conduct all activities in a manner consistent with

the Cash Flow.

. Forthwith notify the DIP Lender of the

occurrence of any Default or Event of Default.

. Assist the Trustee in carrying out the Sales

Process pursuant to the Sales Process Order;

. Unless such payments are first approved by the

DIP Lender, the Borrowers shall not:

(a) pay any termination or severance
payments to any employees or former
employees of the Borrowers, provided
that, for greater certainty, the DIP Lender
agrees that the Borrowers shall be
permitted to pay all unpaid wages, salary,
employee compensation and accrued
vacation pay to employees of the
Borrowers who are terminated during the
BIA Proceedings;

(b)  make any payments by way of a “key
employee retention plan”, grant or seek
approval of any other priority charge in
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favour of their employees; or

10. increase compensation or other benefits or pay

any bonuses, to any employees or former
employees.

The Borrowers covenant and agree not to do the

following, other than with the prior written consent of
the DIP Lender:

(a)

(b)

©

(d)

(©)

®

1.

Transfer, lease or otherwise dispose of all or any
part of its Collateral out of the ordinary course of
business without the prior written consent of the
DIP Lender or the Court. For greater certainty, in
the case of any transfer, lease, sale or other
disposition of any property, assets or undertaking
of the Borrowers, or any affiliates or subsidiaries
thereof, all proceeds of such transfer, lease, sale
or other disposition shall be subject to the
provisions herein under Section 18.

Make any payment of principal or interest in
respect of any pre-filing debt or obligation other
than as may be permitted by a Restructuring
Court Order that does not result in an Event of
Default, and is provided for in the Cash Flow.

Create or permit to exist indebtedness for
borrowed money other than pre-filing debt, debt
contemplated by this Interim Financing Term
Sheet and post-filing trade payables.

Make any payments not reasonably consistent
with the Cash Flow.

Create, permit to exist or seek or support a
motion by another party to provide to any third
party a Lien on the Collateral which is senior to
ot pari passu with the DIP Lender’s Charge,
other than the Permitted Priority Liens.

Change its name, amalgamate, consolidate with
or merge into, or enter into any similar
transaction with any other entity.

Initiate communications with the OPA, MoE and
all other regulatory bodies regarding the business
of the Borrowers without first obtaining the
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written consent of the DIP Lender, which
consent shall not be unreasonably withheld. For
greater certainty, nothing herein shall prevent the
Borrowers from responding to enquiries from
OPA or MoE, nor from complying with any
positive reporting or other communications
obligations which the Borrowers may have to
OPA or MoE under the RESOP contract, the
MoE permits or approvals or applicable law.

Materially change the manner in which the
business of the Borrowers is carried on,
including any change in material suppliers.

The occurrence of any one or more of the following
events shall constitute an event of default (“Event of
Default”) under this Interim Financing Term Sheet:

1.

except as consented to by the DIP Lender, the
issuance of an order of the Court (including any
Restructuring Court Order) or any other court of
competent jurisdiction:

(1) dismissing the BIA Proceedings or lifting
the stay in the BIA Proceedings to permit
(A) the enforcement of any Lien against
the Borrowers or any of the other
Borrowers, or a material portion of their
property, assets or undertaking, or (B) the
appointment of a receiver and manager,
receiver, interim receiver or similar
official or the making of a bankruptcy
order against the Borrowers;

(ii)  granting any Lien which is senior to or
pari passu with the DIP Lender’s Charge,
other than the Priority Charges;

(iii)  staying, reversing, vacating or otherwise
modifying the Interim  Financing
Approval Order or any Restructuring
Court Order in a manner adverse to the
interests of the DIP Lender;

(iv)  adversely impacting the rights and
interests of the DIP Lender in a material
manner, without the prior written consent
of the DIP Lender; or

(v) directing the Borrowers to pay any
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postemployment benefits, amortization
payments, special payment, solvency
deficiencies or wind-up shortfalls in
relation to any pension plan;

. the filing of any pleading by any Borrower

seeking any of the matters set forth in clause 1
above or failure of the Borrowers to diligently
oppose any party that brings an application or
motion for the relief set out in paragraph 1 above
and/or fails to secure the dismissal of such
motion or application within 60 days from the
date such application or motion is brought,
except in each case as consented to by the DIP
Lender;

if, on or before October 20, 2015, a Cash Flow
has not been approved by the DIP Lender or the
Interim Financing Approval Order has not been
issued by the Court;

failure of any of the Borrowers to comply with
any negative covenants in this Interim Financing
Term Sheet;

a Restructuring Court Order is made, a liability
that is not stayed arises or an event occurs,
including any change in the business, assets, or
conditions (financial or otherwise), of any of the
Borrowers, that will in the DIP Lender’s
judgment, acting reasonably, materially further
impair the Borrowers’ financial condition or
ability to comply with its obligations under this
Interim  Financing Term Sheet or any
Restructuring Court Order or carry out a
Proposal or Restructuring Option reasonably
acceptable to the DIP Lender (a “Material
Adverse Change™);

any representation or warranty by the Borrowers
herein shall be incorrect or misleading in any
material respect when made;

principal borrowings under the DIP Facility
exceed the Maximum Amount at any time
without the prior consent of the DIP Lender;

any material violation or breach of any
Restructuring Court Order by the Borrowers;

any proceeding, motion or application is
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commenced or filed by any of the Borrowers, or
if commenced by another party, supported or
otherwise consented to by any Borrower, seeking
the invalidation, subordination or otherwise
challenging of the terms of the DIP Facility, the
DIP Lender’s Charge or this Interim Financing
Term Sheet, or, unless the Proposal or
Restructuring Option provides for repayment in
full of the Interim Financing Obligations, the
approval of any Proposal or Restructuring
Option which does not have the prior written
consent of the DIP Lender;

any Proposal is sanctioned or any Restructuring
Option is consummated by any of the Borrowers
that is not consistent with or contravenes any
provision of this Interim Financing Term Sheet
in a manner that is adverse to the interests of the
DIP Lender or would reasonably be expected to
adversely affect the interests of the DIP Lender,
unless the DIP Lender has consented thereto;

except as set out in the Cash Flow, or as
otherwise agreed to in writing by the DIP
Lender, any of the Borrowers are required by any
Governmental Entity to make any material
expenditures or pay any material damages, fines,
claims, costs or expenses to remediate, or in
respect of, any Environmental Liabilities, and
such requirement is not stayed by a
Restructuring Court Order;

if the Borrowers pay or agree to pay any of the
legal, consulting or other professional fees and/or
disbursements incurred by any other party in the
BIA Proceedings without the prior consent of the
DIP Lender, other than the Interim Financing
Fees and Expenses and the professional fees and
disbursements of the Borrowers’ counsel the
Trustee and the Trustee’s legal counsel; and

failure of any Borrowers to perform or comply
with any other term or covenant under this
Interim Financing Term Sheet.

Upon the occurrence of an Event of Default, and subject
to the Restructuring Court Orders, the DIP Lender may,
in its sole discretion, elect to terminate the DIP Lender’s
commitments to make advances under the DIP Facility
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to the Borrowers hereunder and declare the Interim
Financing Obligations to be immediately due and
payable and cease making any further advances under
the DIP Facility. Without limiting the foregoing
remedies, upon the occurrence of an Event of Default,
the DIP Lender may, in its sole discretion, elect to
permanently reduce the Maximum Amount. In addition,
upon the occurrence of an Event of Default, the DIP
Lender may, in its sole discretion, subject to any
Restructuring Court Order:

(a) apply to a court for the appointment of a
receiver, an interim receiver or a receiver and
manager over the Collateral, or for the
appointment of a trustee in bankruptcy of the
Borrowers;

(b) set-off or combine any amounts then owing by
the DIP Lender to the Borrowers against the
obligations of any of the Borrowers to the DIP
Lender hereunder;

(c) apply to the Court for an order, on terms
satisfactory to the Trustee and the DIP Lender,
providing the Trustee with the power, in the
name of and on behalf of the Borrowers, to take
all necessary steps in the BIA Proceedings;

(d) subject to obtaining prior approval from the
Court, exercise the powers and rights of a
secured party under the Personal Property
Security Act (Ontario) or any legislation of
similar effect; and

(e) subject to obtaining prior approval from the
Court, exercise all such other rights and remedies
under the Restructuring Court Orders and

applicable law.
24. DIP LENDER’S Any consent, approval, instruction or other expression
APPROVALS: of the DIP Lender to be delivered in writing may be

delivered by any written instrument, including by way
of electronic mail, by the DIP Lender, or its counsel,
pursuant to the terms hereof.

25. TERMINATION BY At any time following the indefeasible payment in full
BORROWERS: in immediately available funds of all of the outstanding
Interim Financing Obligations, the Borrowers shall be

2703339.6
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entitled to terminate this Interim Financing Term Sheet
upon notice to the DIP Lender. Effective immediately
upon such termination, all obligations of the Borrowers
and the DIP Lender under this Interim Financing Term
Sheet shall cease.

All payments by the Borrowers under this Interim
Financing Term Sheet to the DIP Lender, including any
payments required to be made from and after the
exercise of any remedies available to the DIP Lender
upon an Event of Default, shall be made free and clear
of, and without reduction for or on account of, any
present or future taxes, levies, imposts, duties, charges,
fees, deductions or withholdings of any kind or nature
whatsoever or any interest or penalties payable with
respect thereto now or in the future imposed, levied,
collected, withheld or assessed by any country or any
political subdivision of any country (collectively
“Taxes”); provided, however, that if any Taxes are
required by applicable law to be withheld
(“Withholding Taxes”) from any amount payable to the
DIP Lender hereunder, the amount so payable to the DIP
Lender shall be increased to the extent necessary to yield
to the DIP Lender on a net basis after payment of all
Withholding Taxes, the amount payable hereunder at the
rate or in the amount specified hereunder and the
Borrowers shall provide evidence satisfactory to the DIP
Lender that the Taxes have been so withheld and
remitted.

The Borrowers shall, at their expense, from time to time
do, execute and deliver, or will cause to be done,
executed and delivered, all such further acts, documents
(including, without limitation, certificates and
declarations) and things as the DIP Lender may
reasonably request for the purpose of giving effect to
this Interim Financing Term Sheet.

This Interim Financing Term Sheet, including the
schedules hereto, constitute the entire agreement
between the parties relating to the subject matter hereof.

No waiver or delay on the part of the DIP Lender in
exercising any right or privilege hereunder or under the
Interim Financing Charge will operate as a waiver
hereof or thereof unless made in writing by the DIP
Lender and delivered in accordance with the terms of

80

2703339.6



BRN

co

-17-

this Interim Financing Term Sheet, and then such waiver
shall be effective only in the specific instance and for
the specific purpose given.

30. ASSIGNMENT: The DIP Lender may assign this Interim Financing Term
Sheet and its rights and obligations hereunder, in whole
or in part, or grant a participation in its rights and
obligations hereunder upon first obtaining the written
consent of the Borrowers or Court approval. Neither this
Interim Financing Term Sheet nor any right or
obligation hereunder may be assigned by any Borrower.

31. SEVERABILITY: Any provision in this Interim Financing Term Sheet
which is prohibited or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the extent
of such prohibition or unenforceability without
invalidating the remaining provisions hereof or affecting
the validity or enforceability of such provision in any

other jurisdiction.
32. NO THIRD PARTY No person, other than the Borrowers and the DIP
BENEFICIARY: Lender, is entitled to rely upon this Interim Financing

Term Sheet and the parties expressly agree that this
Interim Financing Term Sheet does not confer rights
upon any party not a signatory hereto.

33. COUNTERPARTS AND This Interim Financing Term Sheet may be executed in
FACSIMILE SIGNATURES:  any number of counterparts and by facsimile or other
electronic transmission, each of which when executed
and delivered shall be deemed to be an original, and all
of which when taken together shall constitute one and

the same instrument.

34, NOTICES: Any notice, request or other communication hereunder
to any of the parties shall be in writing and be well and
sufficiently given if delivered personally or sent by fax
or electronic mail to the attention of the person as set
forth below:

In the case of the DIP Lender, to

StormFisher Environmental Ltd.
680 Waterloo Street

P.O. Box 2520

London, ON N6A 3V8

Attention:  Chris Guillon
Email: cguillon@stormfisher.com

2703339.6
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With a copy to:

Siskinds LLP

Barristers & Solicitors
680 Waterloo Street
P.O. Box 2520

London, ON N6A 3V8

Attention:  Barry Cleaver
Fax: 1.519.660.7808
Email: barry.cleaver@siskinds.com

In the case of the Borrowers to:

Harvest Ontario Partners LP
1087 Green Valley Road
London, Ontario N6N 1E4

Attention:  Wayne H. Davis
Email: wdavis@harvestpower.com

With a copy to:

Chaitons LLP

Barristers & Solicitors

5000 Yonge Street, 10" Floor
Toronto, Ontario M2N 7E9

Attention: = Harvey Chaiton
Fax: (416) 218-1849
Email: harvey(@chaitons.com

In either case, with a copy to the Trustee:

Deloitte Restructuring Inc.
1005 Skyview Drive, Suite 200
Burlington, Ontario

L7P 5B1

Attention:  Rob Biehler

Fax: (905) 315-6700
Email: rbiehler@deloitte.ca
And a copy to:

Brown Beattie O’Donovan LLP
380 Wellington Street, 16th Floor,
London, ON N6A 5B5

Attention:  James Fisher
Fax: (519) 679-6350

2703339.6



-19-
Email: jfisher@bbo.on.ca

Any such notice shall be deemed to be given and
received when received, unless received after 5:00
Eastern Time or on a day other than a Business Day, in
which case the notice shall be deemed to be received the
next Business Day.

35. GOVERNING LAW AND This Interim Financing Term Sheet shall be governed
JURISDICTION: by, and construed in accordance with, the laws of the
Province of Ontario and the federal laws of Canada
applicable therein. Without prejudice to the ability of the
DIP Lender to enforce this Interim Financing Term
Sheet in any other proper jurisdiction, the Borrowers
irrevocably submit and attorn to the non-exclusive
jurisdiction of the courts of Ontario, and further
acknowledge and agree that any disputes arising
hereunder shall be heard by the Court.

36. JOINT & SEVERAL The obligations of the Borrowers hereunder are joint and
several.

[signature pages follow on separate pages]

2703339.6
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IN WITNESS HEREOF, the parties hereby execute this Interim Financing Term Sheet as at the
date first above mentioned.

DIP Lender: STORMFISHER ENVIRONMENTAL LTD.
Per:
Name:
Title:
Per:
Name:
Title;

We have the authority to bind the DIP Lender.

Borrower: HARVEST ONTARIO PARTNERS LP
Per:
Name:
Title:

I have the authority to bind the Corporation.

Borrower: HARVEST MUSTANG GP LTD.
Per:
Name:
Title:

I have the authority to bind the Corporation.

Borrower: HARVEST POWER MUSTANG
GENERATION LTD.

Per:

Name:
Title:

I have the authority to bind the Corporation.

2703339.6
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SCHEDULE A
DEFINED TERMS

“247” means 2478223 Ontario Limited.

Administration Charge” has the meaning given thereto in Section 7.7(a)(i).
“BIA” has the meaning given thereto in the Recitals.

“BIA Proceedings” has the meaning given thereto in the Recitals.
“Borrowers” has the meaning given thereto in Section 1.

“Business Day” means any day other than a Saturday, Sunday or any other day in which banks
in Toronto, Ontario are not open for business.

“Cash Flow” has the meaning given thereto in Section 7.2 or Section 13, as the case may be.

“Collateral” means all now owned or hereafter acquired assets and property of each of the
Borrowers, real and personal, tangible or intangible.

“Court” has the meaning given thereto in the Recitals.

“Default” means an event or circumstance which, after the giving of notice or the passage of
time, or both, will result in an Event of Default.

“Deloitte” means Deloitte Restructuring Inc.

“Deposit Account” means the account in the name of the Borrowers with Bank of Montreal, or
such other account with a financial institution acceptable to the DIP Lender as may be approved
in writing by the DIP Lender.

“DIP Facility” has the meaning given thereto in Section 5

“DIP Lender” has the meaning given thereto in Section 2.

“DIP Lender’s Charge” has thé meaning given thereto in Section 7.1.
“Directors’ Charge” has the meaning given thereto in Section 7.7(a)(ii)

“Environmental Liabilities” means all liabilities, obligations, responses, remedial and removal
costs, investigation and feasibility study costs, capital costs, operation and maintenance costs and
other costs and expenses, including fines, penalties, sanctions and interest incurred as a result of
or related to any claim, investigation, proceeding or demand of any Governmental Entity against
any of the Borrowers including, without limitation, arising under or related to any law relating to
the environment or in connection with any substance which is or is deemed under any applicable
law to be, alone or in combination, hazardous, hazardous waste, toxic, a pollutant, a contaminant
or source of pollution or contamination whether on, at, in, under, from or about or in the vicinity
of any real or personal property owned by any of the Borrowers.

2703339.6
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“Event of Default” has the meaning given thereto in Section 22.

“Existing Liens” means the Liens granted by the Borrowers and held by SFE and to secure
obligations under the Pre-Filing Secured Credit Agreements.

“FCC” means Farm Credit Canada.

“Filing Date” means September 29, 2015, being the date of filing of the Borrowers’ Notices of
Intent to Make a Proposal.

“Governmental Entity” means any federal, provincial, state, municipal, local or other
government, governmental or public department, commission, board, bureau, agency or
instrumentality, domestic or foreign and any subdivision, agent, commission, board or authority
of any of the foregoing.

“Interim Financing Approval Order” has the meaning given thereto in Section 7.7(a).
“Interim Financing Fees and Expenses” has the meaning given thereto in Section 8§..
“Interim Financing Obligations” has the meaning given thereto in Section 7.1.

“Liens” means all liens, hypothecs, charges, mortgages, trusts, deemed trusts (statutory or
otherwise), encumbrances and security interests of every kind and nature whatsoever granted by
the Borrowers or against the Collateral.

“Material Adverse Change” has the meaning given thereto in Section 22.2(c).
“Maturity Date” has the meaning given thereto in Section 12.

“Maximum Amount” has the meaning given thereto in Section 5.

“MoE” means the Ministry of Environment of Ontario.

“OPA” means Ontario Power Authority.

“Pre-Filing Secured Credit Agreements” has the meaning given thereto in Schedule “C”
“Principal Amount” the meaning given thereto in Section 5.

“Priority Charges” means the Administration Charge and the Directors’ Charge.
“Proposal” has the meaning given thereto in Section 12.

“RESOP” means Ontario Renewable Energy Standard Offer Program.

“Restructuring Court Order” and “Restructuring Court Orders” have the meanings given
thereto in Section 20.4.

“Restructuring Option” means any transaction involving the refinancing of the Borrowers, the

sale of all or substantially all of the assets of the Borrowers or any other restructuring of the
2703339.6
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Borrowers’ businesses and operations, including any liquidation, bankruptcy or other insolvency
proceeding in respect of any of the Borrowers.

“Sales Process Order” has the meaning given thereto in Section 7.7(b).

“Sales Process” means the process for the marketing and sale of the Borrowers business and
assets approved by the Court pursuant to the terms of the Sale Process Order.

“SFE” has the meaning given thereto in Section 6

“Stalking Horse Bid” means the Agreement of Purchase and Sale between StormFisher
Environmental Ltd. and the Borrowers for the purchase of substantially all of the Borrowers’
property in the Sale Process.

“Taxes” has the meaning given thereto in Section 26.
“Trustee” has the meaning given thereto in Section 11.
“Updated Cash Flow” has the meaning given thereto in Section 13.

“Withholding Taxes” has the meaning given thereto in Section 26.

2703339.6
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SCHEDULE B

Harvest Ontario Partners Limited Partnership

L. Security Agreement dated June 5, 2012

2. General Assignment of Material Contracts dated June 5, 2012

Harvest Power Mustang Generation Ltd.

3. Guarantee dated June 5, 2012
4. Security Agreement dated February 28, 2012
5. Charge/Mortgage receipted as ER811453 on February 28, 2012 against:

Part Lot 13, Concession 3, Geographic Township of Westminster,
City of London, County of Middlesex being Partl,
Plan 33R-17471 and being all of PIN 08203-0194.

6. Assignment of Specific Lease or Leases dated June 5, 2012

Doc#3462942v3A
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THIS IS EXHIBIT “J” REFERRED TO IN THE
AFFIDAVIT OF WAYNE H. DAVIS
SWORN BEFORE ME THIS 13" DAY OF OCTOBER, 2015

(4;/@ /b@,/f%

“ANOTARY PUBLIC —
LISA J. BARTOLI |
%5 b Notary Public
Y b J§  Commonweatth of Massachusetts
’ My Commission Expires

March 23, 2018




POLICYHOLDER NOTICE

Thank you for purchasing insurance from a member company of American
International Group, Inc. (AIG). The AIG member companies generally pay
compensation to brokers and independent agents, and may have paid
compensation in connection with your policy. You can review and obtain
information about the nature and range of compensation paid by AIG member
companies to brokers and independent agents in the United States by visiting our
website at www.aig.com/producercompensation_or by calling1-800-706-3102.

91222 (4/13)
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August 1, 2015

Dear Insured:

Congratulations on purchasing your employment practices liability insurance from AIG, one of the premier writers of commercial
insurance. Your policy offers many outstanding features, including coverage for claims arising from violations of Title VIl of the
Civil Rights Act of 1964; the Americans with Disabilities Act (ADA); the Age Discrimination in Employment Act (ADEA); the
Equal Pay Act of 1963 (EPA); and the Rehabilitation Act of 1973 (REHAB ACT).

As an AIG policyholder, you have the confidence of knowing that your claims will be handled by experienced claims
professionals. In addition, our panel counsel is comprised of leaders in employment practices law throughout the country. The
services of these law firms are available to you at preferred AlG rates.

Additionally, our package includes loss-control services included automatically for all eligible insureds through EPL Pak® Premier.
This insurance offering features access to our online EPL Risk Manager located at www.EPLriskmanager.com , designed
exclusively for AlG EPL insureds by the attorneys at Littler Mendelson, the nation's largest labor and employment law firm. This
web link is exclusive to AIG EPL insurance policyholders and is available at no additional cost. To register, you can log into the
site with your policy number. The site offers tools and resources including:

e Human Resources Form Library e Employment Law Reference Manuals {5000 + pages)
s Sample Employee Handbooks e 50 State Analysis of Key Employment Laws

e Employment Law Email Alerts e Preventing Unlawful Harassment Guide

e Employment Law Policies e Preventing Employment Class Actions Manual

s Hire & Fire Manual o Discounts on Employment Law Training

All forms and materials may be downloaded and customized. To view a short video tour of the risk management products and
services available, please visit: http://eplriskmanager.com/take tour.php. As an AIG policyholder, you also receive ten free
seats to Littler Mendelson's monthly webinar series on preventing harassment in the workplace and discounts on over 40
employment law training courses. For additional information on these services you may contact Brian McMillan at Littler
Mendelson at bmcmillan@littler.com or visit www.littler.com.

To complement these offerings, we continue to offer our risk management solutions provided by Jackson Lewis, LLP, a premier
employment law firm with offices throughout the United States, including:

Unlimited Access to the Jackson Lewis Toll Free Risk Management Hotline: (866) 614-0744

One hour legal consultation with a Jackson Lewis attorney on any topic

Seminars on topical issues of employment law, recent litigation development, and training

Email subscription to The Jackson Lewis Newsletter, which highlights employment practices developments

and trends

e Email updates regarding significant legislative actions, judicial decisions, and other changes which may impact
your business

e Access to a self-audit checklist and a pre-termination checklist, which will assist companies in identifying
potential vulnerability to employment claims

o Attendance at CAAB 1825 sexual harassment training in California

To learn more, please contact Paul Siegel at siegelp@jacksonlewis.com, Wendy Mellk at mellkw@jacksonlewis.com or view a
free demonstration of training at www.iacksonlewis.com, or under the online training section or at
www. workplaceanswers.com

Your decision to purchase coverage through AIG has provided your organization with powerful advantages in managing your
business. We thank you for choosing AIG and look forward to a continuing successful relationship. If you have any questions

or would like additional information, please contact your broker, an AlG representative or email us at FinanciallLInes@aig.com.

AIG is the marketing name for the worldwide property-casualty and general insurance operations of AIG Property Casualty Inc.
For additional information, please visit our website at www.aig.com. All products are written by insurance company
subsidiaries or affiliates of AIG Property Casualty Inc. Coverage may not be available in all jurisdictions and is subject to actual
policy language. Non-insurance products and services may be provided by independent third parties. Certain coverage may be
provided by a surplus lines insurer. Surplus lines insurers do not generally participate in state guaranty funds and insureds are
therefore not protected by such funds.



Financial Lines

®

L Pak Premier

Employment Practices Training, Loss Prevention and
Risk Management

Controlling employment practices liability exposures while
keeping pace with employment litigation trends and regulatory
changes is a major challenge for all employers. AlG gives its
employment practices liability (EPL) policyholders a unique
advantage with EPL Pak® Premier, industry-ieading loss
prevention offerings. The suite is a combination of training, loss
control and risk management tools designed to help our clients
manage employment practices risks. EPL Pak Premier's
resources are exclusive to AlG, and provide our EPL
policyholders with access 1o expertise and materials from two
of the nation's foremost employment and labor law firms, Littler
Mendelson, P.C. and Jackson Lewis LLP.

Putting Experis By Youwr Side

EPL Pak Premier now includes instant access to
www.eplriskmanager.com, which  provides first-in-class  risk
management tools and resources from Littler Mendelson, a leading
employment and labor law firm. Materials available include essentials
to manage your workforce and reduce exposure to employment
related liability including:

o Handbooks and Policies: Sample employee handbook and policies
to help implement best employment practices, including
supplemental information for all 50 states

e Forms Library: A library of commonly used human resource
forms, which can be customized, to ease vour administrative
burden

o Workforce Guides: A hiring and firing guide to help employers
mitigate the risks of these critical phases of the employment
relationship and step-by-step guides tc prevent harassment,
including information to help address and resolve incidents and
lessen potential liability

o lLegal Reference Materials: Over 3,000 pages of employment law
reference manuals providing insights on timely topics ranging
from layoffs, downsizing, and furloughs, to workplace violence,
discrimination, and employment c¢lass actions. Includes a
state-by-state assessment of employment laws and regulations

EPL Pak Premier gives you access to expertise and resources from
two of the nation’s foremost employment and labor law firms, Littler
Mendelson, P.C. and Jackson Lewis LLP.



Financial Lines

EPL Pak® Premier

State of the Art Enhancements

These state-of-the-art enhancements complement EPL Pak Premier's
original package of risk management solutions from Jackson Lewis,
LLP, which include:

o Legal Consultation: A one-hour legal consultation on human
rescurces and employment law issues, such as how specific laws
impact personnel decisions and potential exposure to liability

e Liability Updates: Access to the Jackson Lewis e-Newsletter and
e-updates spotlighting imporiant workplace law news and trends.
Alerts on significant legislative actions, judicial decisions and
other changes with potential impact on our insured’s business

e Checklists: Self-audit and pre-termination checklists to help
insureds identify vulnerabilities and safely navigate rigsky terrain

e Special California State Training: CA AB 1825 training, enabling
companies with 50 or more employess in California to fulfill their
mandate of providing sexual harassment training for supervisors
every two years

EPL Pak Premier aiso includes Alternative Employment Dispute
Resolution Programs from EDR Systems at preferred rates. EDR
Systems will assist to resolve employee disputes internally and
prevent time and money in litigation. The professionals at EDR
Systems have more than 50 years of combined experience in human
resource management, strategic planning, change management, and
employee relations. They support a wide variety of businesses of all
sizes, from national, multi-unit retail operations, to single-facility
manufacturers, to professional firms.

To learn more about EPL Pak Premier services:

E-raail: Visit: Contact:
FinancialLines@aig.com www.aig.com Your insurance broker

ring on tomorro

American International Group, Inc. {AlG) is a leading international Insurance organization serving customers in more than 130
countries. AlG companies serve commercial, institutional, and individual customers through one of the most extensive
worldwide properiy- casualty networks of any inswrer. In addition, AlG companies are leading providers of life insurance and
retirement services in the United States. AlG common stock is listed on the New York Stock Exchange and the Tokyo Stosk
Exchange.

@AIG LatestNews | Linkedin: wwwy linkedin.concampany/aig

AlG Is the marketing name for the worldwide property-casualty, life and retirement, and general insurance operations of
American International Group, Inc. For additional information, pleass visit our website at v . Al products and
services are written or provided ny subsidiaries or affiliates of American International Group, Inc. Products or services may
not be available in all countries, and coverage is subject to actual policy language. Norvinsurance products and services may
be provided by independent third parties. Certain property-casualty coverages may be provided by a surplus lines insurer,
Surplus lines insurers do not generally participate in state guaranty funds, and insureds are therefore not protscied by such
funds,
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NOTICE TO MASSACHUSETTS INSUREDS

MASSACHUSETTS DISCLAIMER
Large Commercial Policyholders
Massachusetts General Law - 175:224-25

The following notice is being provided in compliance with Massachusetts Law:

THE RATES, RATING PLANS, RESULTING PREMIUMS, AND POLICY FORMS FOR THIS POLICY
ARE NOT SUBJECT TO ALL OF THE INSURANCE LAWS OF THIS STATE, AND MAY CONTAIN

SIGNIFICANT DIFFERENCES FROM A POLICY THAT IS SUBJECT TO ALL PROVISIONS OF THE
INSURANCE LAW.

THESE DIFFERENCES MAY INCLUDE, BUT ARE NOT LIMITED TO THE FOLLOWING:
CLAIMS-MADE VERSUS OCCURRENCE TRIGGERS, PERILS, EXCLUSIONS, LOCATION AND/OR
TERRITORY LIMITATIONS, AND DEFENSE WITHIN OR OUTSIDE OF POLICY LIMITS.

PLEASE REFER TO ANY ADDITIONAL DISCLAIMERS ON THE DECLARATIONS PAGE AND
DISCUSS THE ABOVE WITH YOUR INSURANCE AGENT, BROKER OR RISK MANAGER TO
DETERMINE YOUR RIGHTS, DUTIES AND WHAT IS AND WHAT IS NOT COVERED.

MA Large Commercial Policyholder Disclaimer
Revised 6/2008 Page 1 of 1



National Union Fire Insurance Company of Pittsburgh, PA

{the "Insurer")
A capital stock company

PortfolioSelect®™ for Private Companies

POLICY NUMBER: | 16016710 1

REPLACEMENT OF POLICY NUMBER: N/A

DECLARATIONS

NOTICE

CERTAIN COVERAGE SECTIONS OF THIS POLICY ARE LIMITED TO LIABILITY FOR CLAIMS THAT ARE
FIRST MADE AGAINST THE INSUREDS DURING THE POLICY PERIOD AND REPORTED IN WRITING TO
THE INSURER AS REQUIRED BY THE TERMS OF THE POLICY. COVERED DEFENSE COSTS SHALL
REDUCE THE APPLICABLE LIMITS OF LIABILITY AND SUBLIMITS OF LIABILITY AND ARE SUBJECT TO
APPLICABLE RETENTIONS. THE INSURER DOES NOT ASSUME ANY DUTY TO DEFEND UNLESS SUCH
COVERAGE IS EXPRESSLY PROVIDED WITHIN A COVERAGE SECTION.

PLEASE READ THIS POLICY CAREFULLY AND REVIEW IT WITH YOUR INSURANCE AGENT OR BROKER.

Named Entity:

HARVEST POWER, INC.

Named Entity Address:

221 CRESCENT ST STE 402
WALTHAM, MA, 024533 425

State of Formation:

Massachusetts

Inception Date: |[August 1, 2015

Expiration Date:|August 1, 2016

12:01 A.M. at the address stated in ltem 1

PREMIUM:

$68.493

INSURER:

a)|Insurer Address:

175 WATER STREET,
NEW YORK, NY, 10038

This Policy is issued only by the insurance company indicated above.

b)| Claims Address:

AIG Property Casualty
Financial Lines Claims, P.O. Box 25947
Shawnee Mission, KS 66225

(c)| By E-Mail: c-claim@aig.com

Reference the Policy Number and any applicable Coverage Section.

5. |POLICY AGGREGATE: | $20,000,000

113986 ({8/14)
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6. COVERAGE SUMMARY

=

G

Limit of Separate Limit Shared Limit .
Liability: of Liability:  |$10.000.,000 of Liability:  |Not Applicable

Shared Limit of Liability, if any, is shared with: Not Applicable

Excess Limit for Executives: $500.,000
Retention: (i) Securities Retention: $25,000

(i) All other Loss to which a Retention applies: $25,000

Continuity Outside Entity Executive Coverage: Date on which the Executive first served as
Date: an Outside Entity Executive for such Outside Entity.

Al other Private Company D&O Coverage: 08/01/2015
[ ] Auto-Acquisition Subsidiary Coverage ] Threshold Acquisition Subsidiary Coverage
Coverage Section Premium: $38,818

Limit of Separate Limit Shared Limit
Liability: of Liability: $5,000,000 of Liability: Not Applicable
Shared Limit of Liability, if any, is shared with: Not Applicable

Retention (i) Class Action Retention: $50,000
(ii) Third Party Retention: $50,000
(iii)y All other Loss to which a Retention applies: $50,000

Continuity Outside Entity Executive Coverage: Date on which the Executive first served as
Date: an Outside Entity Executive for such Outside Entity.

All other EPL Coverage: 08/01/2015
Coverage Section Premium: $21,431

113986 (8/14) @ All rights reserved.




Limit of Separate Limit Shared Limit )
Liability: of Liability: $5,000,000 of Liability: Not Applicable

Shared Limit of Liability, if any, is shared with: Not Applicable

Retention (i) Securities Retention: $250,000
(i) All other Loss to which a Retention applies: $0

Continuity Date: 08/01/2015

Coverage Section Premium:

Limit of Liability: | Separate Limit of Liability: | $1,000,000 Per Occurrence
Deductible: $25,000
Retroactive Date: 08/01/2015

Coverage Section Premium: $1,963

7. PASSPORT: This policy does not serve as a master Passport policy.

8. TRIA PREMIUM, TAXES AND SURCHARGES
(a) TRIA Premium

PRODUCER: CAPSTONE INSURANCE LLC
ADDRESS: 300 WASHINGTON STREET,
SUITE 551,
NEWTON, MA, 02458 , United States of America

IN WITNESS WHEREOF, the Insurer has caused this Policy to be signed by its President,
Secretary and Authorized Representative. This Policy shall not be valid unless signed below at the
time of issuance by an authorized representative of the insurer.

PRESIDENT ; / SECRETARY

AUTHORIZED REPRESENTATIVE

113986 (8/14) @ All rights reserved.




COUNTERSIGNATURE COUNTERSIGNED AT
(Where Required)

113986 (8/14) @ All rights reserved.




National Union Fire Insurance Company of Pittsburgh, PA
A capital stock company

GENERAL TERMS AND CONDITIONS
("General Terms and Conditions")

In consideration of the payment of the premium, and each of their respective rights and
obligations in this policy, the Insureds and the Insurer agree as follows:

1. TERMS AND CONDITIONS

These General Terms and Conditions shall apply to all Coverage Sections, unless any
Coverage Section states specifically that all or part of these General Terms and
Conditions shall not apply to such Coverage Section. The definitions, terms, conditions
and limitations set forth in each Coverage Section shall apply only to that particular
Coverage Section.

. RETENTION

The Insurer shall be liable only for the amount of Loss arising from each Claim or group
of Related Claims that exceeds the Retention amount stated in Item 6 of the
Declarations as applicable to the Coverage Section affording coverage to such Claim or
group of Related Claims. Amounts within such Retention shall remain uninsured.

A single Retention amount shall apply to each Claim or group of Related Claims. If a
Claim or a group of Related Claims triggers more than one Coverage Section all of
which are subject to a Shared Limit of Liability, the highest applicable Retention
amount shall apply to such Claim or group of Related Claims.

If a Claim or a group of Related Claims triggers more than one Coverage Section at
least one of which is subject to a Separate Limit of Liability, the Retention applicable to
Loss in connection with such Claim or group of Related Claims under any such
Coverage Section subject to a Separate Limit of Liability shall apply separately to such
Loss, and the applicable Retention for such Coverage Section shall not be satisfied by
payments of Loss made towards the Retention required under any other Coverage
Section.

. LIMITS OF LIABILITY

The Policy Aggregate is the Insurer's maximum liability for all Loss under all Coverage
Sections combined. Under no circumstances shall the Insurer be responsible to pay
any Loss in excess of the Policy Aggregate. The term "Limits of Liability" refers to the
several types of limits provided under this policy, including the Policy Aggregate, any
Separate Limits of Liability, any Shared Limits of Liability, and any sublimits of liability
set forth in any applicable Coverage Sections.

If Separate Limits of Liability are stated in Item 6 of the Declarations, then each such
Separate Limit of Liability shall be the maximum limit of the Insurer's liability for all
Loss arising out of all Claims first made against the Insureds during the Policy Period or
the Discovery Period (if applicable) with respect to the applicable Coverage Section as
stated on the Declarations. Each Separate Limit of Liability shall be part of, and not in
addition to, the Policy Aggregate for all Loss under this policy and shall in no way serve
to increase the Policy Aggregate as therein stated.

If Shared Limits of Liability are stated in Item 6 of the Declarations, then each such
Shared Limit of Liability shall be the maximum limit of the Insurer's liability for all Loss

113989 (6/13) Page 1 of 7 © All rights reserved.

GENERAL TERMS AND CONDITIONS



[RVS

arising out of all Claims first made against the Insureds during the Policy Period or the
Discovery Period (if applicable) with respect to all Coverage Sections for which such
Shared Limit of Liability is applicable, as indicated on the Declarations. In the event
that the amount stated as a Shared Limit of Liability in Item 6 of the Declarations for a
Coverage Section is less than the amount(s) stated for the other Coverage Section(s)
with which it shares such Shared Limit of Liability, such lesser amount stated in Item 6
shall serve as the limit of liability for all Loss in the aggregate under such Coverage
Section, subject to reduction through any prior payments of Loss under such Shared
Limit of Liability. Each Shared Limit of Liability shall be part of, and not in addition to,
the Policy Aggregate for all Loss under this policy and shall in no way serve to increase
the Policy Aggregate as therein stated.

Each sublimit of liability set forth in any Coverage Section is the maximum limit of the
Insurer's liability for all Loss in the aggregate under this policy that is subject to that
sublimit of liability. All sublimits of liability shall be part of, and not in addition to, the
Policy Aggregate and any applicable Separate Limit of Liability or Shared Limit of
Liability.

All Related Claims that pursuant to the applicable Notice and Reporting Clause are
considered made or received during the Policy Period or Discovery Period (if applicable),
shall also be subject to the applicable Limits of Liability set forth in this policy. Each of
the Limits of Liability for the Discovery Period (if applicable) shall be part of, and not in
addition to, each of the corresponding Limits of Liability for the Policy Period.

Defense Costs are not payable by the Insurer in addition to the Limits of Liability.
Defense Costs are part of Loss and as such are subject to the Limits of Liability for
Loss.

4. DISCOVERY

Except as indicated below, if the Named Entity shall cancel or the Named Entity or the
Insurer shall refuse to renew this policy, the Named Entity shall have the right to a
period of up to six (6) years following the effective date of such cancellation or
nonrenewal ("Discovery Period"), upon payment of an Additional Premium Amount
described in each Coverage Section, in which to give written notice to the Insurer of: (i)
Claims first made against an Insured; (i) if provided by a purchased Coverage Section,
Pre-Claim Inquiries first received by an Insured Person; and (iii} circumstances of which
an Organization or an Insured shall become aware, in any such case, during the
Discovery Period and solely with respect to any covered acts, errors, omissions,
failures or violations (including but not limited to Wrongful Acts, Privacy Events and
Security Failures) occurring prior to the end of the Policy Period and otherwise covered
by this policy.

In the event of a Transaction, the Named Entity shall have the right to request an offer
from the Insurer of a Discovery Period with respect to covered acts, errors, omissions,
failures or violations (including but not limited to Wrongful Acts, Privacy Events and
Security Failures) occurring prior to the effective time of the Transaction and otherwise
covered by this policy. The Insurer shall offer such Discovery Period pursuant to such
terms, conditions, exclusions and additional premium as the Insurer may reasonably
decide. In the event of a Transaction, the right to a Discovery Period shall not
otherwise exist except as indicated in this paragraph.

113989 (6/13) Page 2 of 7 © All rights reserved.
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If the Named Entity exercises its right to purchase a Discovery Period, that period
incepts at the end of the Policy Period or, if purchased in the event of a Transaction, as
of the effective time of such Transaction.

The right to purchase a Discovery Period shall terminate unless written notice of
election, together with any additional premium due, is received by the Insurer no later
than thirty (30) days after the effective date of the cancellation, nonrenewal or
Transaction.

Any Discovery Period is not cancelable and the additional premium charged is
non-refundable in whole or in part. This Discovery Clause shall not apply to any
cancellation resulting from non-payment of premium.

. TRANSACTIONS

In the event of a Transaction, this policy shall continue in full force and effect only as
to those covered acts, errors, omissions, failures or violations (including but not limited
to Wrongful Acts, Privacy Events and Security Failures) occurring prior to the effective
time of the Transaction and otherwise covered by this policy, and no portion of the
premium paid for this policy shall be refundable. The Named Entity shall also have the
right to an offer by the Insurer of a Discovery Period described in Clause 4 above.

This policy may not be canceled after the effective time of the Transaction.

Notwithstanding the foregoing, this policy may continue in full force and effect as to
those covered acts, errors, omissions, failures or violations (including but not limited to
Wrongful Acts, Privacy Events and Security Failures) occurring subsequent to the
effective time of the Transaction and otherwise covered by this policy, if:

{(a) within thirty (30) days subsequent to the effective time of such Transaction the
Insurer has been provided with full particulars of the Transaction, the related
entity(ies) and any other information requested by the Insurer; and

(b) the Insurer waives the restrictions set forth above with respect to such Transaction
by written endorsement to this policy and the Named Entity or its successor has
paid any additional premium and accepted any amendments to this policy required
by the Insurer.

. EXTENSIONS

{a) Worldwide Territory
The coverage afforded by this policy shall apply anywhere in the world.
(b} Passport

If a Coverage Section is listed in ltem 7 of the Declarations, then such Coverage
Section and the applicable provisions of these General Terms and Conditions shall
act as a master policy solely with respect to the coverage provided by such
Coverage Section. The coverage afforded by such Coverage Section shall be
provided in conjunction with the Passport foreign underlyer policy issued in each
jurisdiction selected by the Named Entity. The specific structure of the coverage
provided by such Coverage Section in conjunction with each Passport foreign
underlyer policy is set forth in the Passport Structure Appendix for such Coverage
Section that is attached to this policy.

(c) Spousal, Domestic Partner and Legal Representative Extension
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If a Claim against an Insured Person includes a Claim against: (1) the lawful spouse
or legally recognized domestic partner of such Insured Person; or (2) a property
interest of such spouse or domestic partner; and in either such case, such Claim
arises from any actual or alleged Wrongful Acts of such Insured Person, this policy
shall pay covered Loss arising from the Claim made against such ‘spouse or
domestic partner or the property of such spouse or domestic partner to the extent
that such Loss does not arise from a Claim for any actual or alleged act, error or
omission of such spouse or domestic partner. This policy shall pay covered Loss
arising from a Claim made against the estates, heirs, or legal representatives of any
deceased Insured Person, and the legal representatives of any Insured Person in the
event of incompetence, insolvency or bankruptcy, who was an Insured Person at
the time the Wrongful Acts upon which such Claim is based were alleged to have
been committed.

7. CANCELLATION

{a) By Named Entity: This policy may be canceled by the Named Entity at any time
only by mailing written prior notice to the Insurer or by surrender of this policy to
the Insurer's authorized agent or to the Insurer.

(b} By the Insurer. This policy may be canceled by the Insurer only in the event of
non-payment of premium by delivering to the Named Entity by registered, certified
or other first class mail, at the Named Entity Address, written notice stating when,
not less than fifteen (1b) days, the cancellation shall be effective. Proof of mailing
or delivery of such notice as aforesaid shall be sufficient proof of notice and this
policy shall be deemed canceled as to all Insureds at the date and hour specified in
such notice.

{c) Return of Premium: If this policy shall be canceled, the Insurer shall retain the pro
rata proportion of the premium hereon.

8. RECOVERY OF LIMITS

In the event the Insurer recovers amounts it paid under this policy, the Insurer shall
reinstate the Limits of Liability of this policy to the extent of such recovery, less its
costs incurred in administering and obtaining such recovery. The Insurer assumes no
duty to seek a recovery of any amounts paid under this policy.

9. NOTICE AND AUTHORITY

Except for the giving of a notice of Claim, which shall be governed by the Notice and
Reporting Clause of the applicable Coverage Section, all notices required under this
policy to be given by an Insured to the Insurer shall be given in writing to the Insurer at
the Insurer Address. It is agreed that the Named Entity shall act on behalf of all
Insureds with respect to the giving of notice of a Claim, Pre-Claim Inquiry, Crisis or
circumstances, the giving and receiving of notice of conditional renewal, premium
increase, nonrenewal and cancellation, the payment of premiums and the receiving of
any return premiums that may become due under this policy, the receipt and
acceptance of any endorsements issued to form a part of this policy, the exercising or
declining of the right to tender the defense of a Claim, Crisis or circumstance to the
Insurer, and the exercising or declining to exercise any right to a Discovery Period.

10.ASSIGNMENT

This policy and any and all rights hereunder are not assignable without the prior written
consent of the Insurer.
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11.ACTION AGAINST INSURER

Except as provided in any Alternative Dispute Resolution Clause of a Coverage Section,
no action shall lie against the Insurer unless, as a condition precedent thereto, there
shall have been full compliance with all of the terms of this policy, nor until the amount
of an Insured's obligation to pay shall have been finally determined either by judgment
against such Insured after actual trial or by written agreement of such Insured, the
claimant and the Insurer.

Any Insured or the legal representative thereof who has secured such judgment or
written agreement shall be entitled thereafter to recover under this policy to the extent
of the insurance afforded by this policy. No person or organization shall have any right
under this policy to join the Insurer as a party to any action against an Insured or the
Named Entity to determine an Insured's liability, nor shall the Insurer be impleaded by
any Insured or by any spouse, domestic partner or legal representative thereof.

12.BANKRUPTCY

Bankruptcy or insolvency of any Insured or of their estates shall not relieve the Insurer
of any of its obligations under this policy.

In such event, the Insurer and each Insured agree to cooperate in any efforts by the
Insurer or any Insured to obtain relief for the benefit of the Insured Persons from any
stay or injunction applicable to the distribution of the policy proceeds.

13.CONFORMANCE TO LAW

In the event that there is an inconsistency between: (i) any period of limitation in this
policy relating to the giving of notice of cancellation or discovery/extended reporting
election, and (ii) the minimum or maximum period required by applicable law, where
such law allows, the Insurer will resolve the inconsistency by applying the notice period
that is more favorable to the Insureds. Otherwise, the notice period is hereby amended
to the extent necessary to conform to applicable law.

Coverage under this policy shall not be provided to the extent prohibited by any law.

14.CURRENCY

All premiums, limits, retentions, Loss and other amounts under this policy are
expressed and payable in the currency of the United States of America. If judgment is
rendered, settlement is denominated or other elements of Loss are stated or incurred in
a currency other than United States of America dollars, payment of covered Loss due
under this policy (subject to the terms, conditions and limitations of this policy) will be
made either in such other currency (at the option of the Insurer and if agreeable to the
Named Entity) or, in United States of America dollars, at the rate of exchange
published in The Wall Street Journal on the date the Insurer's obligation to pay such
Loss is established (or if not published on such date the next publication date of The
Wall Street Journal).

15.HEADINGS

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

16.DEFINITIONS

(a) Terms Appearing in Bold in Each Coverage Section
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(b)

Terms appearing in bold in a Coverage Section shall have the meaning and/or value
ascribed to them in the Definitions Clause of that Coverage Section. If a term
appearing in bold in a Coverage Section is not defined in the Definitions Clause of
that Coverage Section, then the meaning and/or value ascribed to such term in the
Declarations or below in Clause 16(c) Definitions of General Applicability shall apply
for purposes of coverage provided under that particular Coverage Section.

Certain terms, including without limitation the following, appear in bold and are
defined in more than one Coverage Section: (1) Claim; (2) Crisis; (3) Defense Costs;
(4) Insured; (5) Insured Person; (6) Loss; (7) Pre-Claim Inquiry; (8) Privacy Event; (9)
Related Claim; (10) Security Failure; (11) Wrongful Act. Each of these terms shall
have the meaning ascribed to the term in a Coverage Section in which the term
appears, but that meaning shall apply solely for purposes of coverage provided
under that particular Coverage Section.

Terms Appearing in Bold in These General Terms and Conditions

Terms appearing in bold in these General Terms and Conditions and not defined
below in Clause 16{c) Definitions of General Applicability shall have the meaning
and/or value ascribed to them in the Declarations or in a particular Coverage Section
for purposes of coverage provided under that particular Coverage Section.

(c) Definitions of General Applicability

Continuity means the date set forth in Item 6 of the Declarations with
Date respect to each Coverage Section.

Coverage means each Coverage Section that is purchased by the Named
Section Entity as reflected in Item 6 of the Declarations.

E-Consultant means a pre-approved e-discovery consulting firm. A list of
Firm pre-approved E-Consultant Firms is accessible through the online

directory at http://www.aig.com/us/panelcounseldirectory under
the "e-Consultant Panel Members" link.

E-Discovery means the development, collection, storage, organization,

cataloging, preservation and/or production of electronically stored
information.

E-Discovery means solely the following services performed by an E-Consultant
Consultant Firm:

Services

(1) assisting the Insured with managing and minimizing the
internal and external costs associated with E-Discovery;

(2) assisting the Insured in developing or formulating an
E-Discovery strategy which shall include interviewing qualified
and cost effective E-Discovery vendors;

(3) serving as project manager, advisor and/or consultant to the
Insured, defense counsel and the Insurer in executing and
monitoring the E-Discovery strategy; and

{4) such other services provided by the E-Discovery Consultant
Firm that the Insured, Insurer and E-Discovery Consultant Firm
agree are reasonable and necessary given the circumstances
of the Claim.
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Enforcement
Body

Foreign
Jurisdiction

Organization

Policy Period

Retroactive
Date

Separate Limit of
Liability

Shared Limit of
Liability

Transaction

means: (1) any federal, state, local or foreign law enforcement
authority or other governmental investigative authority (including,
but not limited to, the U.S. Department of Justice, the U.S.
Securities and Exchange Commission and any attorney general), or
{2) the enforcement unit of any securities or commodities
exchange or other self-regulatory organization.

means any jurisdiction, other than the United States of America or
any of its territories or possessions.

means:
(1) the Named Entity;
{2) each Subsidiary; and

(3) in the event a bankruptcy proceeding shall be instituted by or
against any of the foregoing entities, the resulting
debtor-in-possession {or equivalent status outside the United
States of America), if any.

means the period of time from the Inception Date to the earlier of
the Expiration Date or the effective date of cancellation of this
policy. The Policy Period incepts and expires as of 12:01 A.M. on
such dates at the Named Entity Address.

means the date set forth in Item 6 of the Declarations as such for
each Coverage Section.

means the applicable Separate Limit of Liability, if any, stated in
Item 6 of the Declarations.

means the applicable Shared Limit of Liability, if any, stated in
Item 6 of the Declarations, which limit of liability shall be shared
between all of the Coverage Sections which are listed as being
subject to such Shared Limit of Liability in the Declarations.

means:

(1) the Named Entity consolidating with or merging into another
entity such that the Named Entity is not the surviving entity, or
selling all or substantially all of its assets to any other person
or entity or group of persons or entities acting in concert;

(2) any person or entity or group of persons or entities acting in
concert acquiring Management Control of the Named Entity; or

(3) any additional meaning ascribed to the term Transaction in any
Coverage Section, but such additional meaning shall apply
solely to the coverage provided by such Coverage Section.

[The balance of this page is intentionally left blank.]
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National Union Fire Insurance Company of Pittsburgh, PA

A capital stock company

EMPLOYMENT EDGE ® EMPLOYMENT PRACTICES LIABILITY
("EPL Coverage Section")

Notice: Pursuant to Clause 1 of the General Terms and Conditions, the General Terms and
Conditions are incorporated by reference into, made a part of, and are expressly applicable
to this EPL Coverage Section, unless otherwise explicitly stated to the contrary in this EPL
Coverage Section.

In consideration of the payment of the premium, and each of their respective rights and
obligations in this policy, the Insureds and the Insurer agree as follows:

1. INSURING AGREEMENTS

All coverage granted for Loss under this Coverage Section is provided solely with respect
to Claims first made against an Insured during the Policy Period or any applicable Discovery
Period and reported to the Insurer as required by this Coverage Section, except to the
extent coverage is extended pursuant to the Claims Savings Clause of this Coverage
Section to a Claim first made prior to the Policy Period. Subject to the foregoing and the
other terms, conditions and limitations of this policy, this Coverage Section affords the
following coverage:

A. Employment Practices Liability Coverage

This policy shall pay the Loss of each and every Insured arising from a Claim made
against such Insured for any Employment Practices Violation.

B. Third Party Violation Coverage

This policy shall pay the Loss of each and every Insured arising from a Claim made
against such Insured for any Third Party Violation.

C. Wrongful Internet Activity Coverage

This policy shall pay the Loss of an Organization arising from any Claim made against
such Organization for its actual or alleged liability for any Wrongful Internet Activity of
an Employee. ‘

2. EXTENSIONS
A. First Dollar E-Discovery Consultant Services

For any Class Action Claim, no Retention shall apply to the first $25,000 in Defense
Costs incurred as E-Discovery Consultant Services.

B. Global Liberalization

For Loss from that portion of any Claim maintained in a Foreign Jurisdiction or to which
the law of a Foreign Jurisdiction is applied, the Insurer shall apply the terms and
conditions of this Coverage Section as amended to include those of the Foreign Policy
in the Foreign Jurisdiction that are more favorable to Insureds in the Foreign
Jurisdiction. This Global Liberalization Clause shall not apply to any provision of any
policy that has worldwide effect, including but not limited to any provision addressing
limits of liability (primary, excess or sublimits), retentions, other insurance,
non-renewal, duty to defend, defense within or outside limits, taxes, conformance to
law or excess liability coverage, any claims made provisions, and any endorsement to
this policy that excludes or limits coverage for specific events or litigation or that
specifically states that it will have worldwide effect.
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3. EXCLUSIONS

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

(1) Conduct

{2) Pending & Prior
Litigation

(3) Prior Notice

(4) Bodily Injury &
Property Damage

(b) ERISA

(6) Compensation &
Labour Liability

115486 (6/13)

arising out of, based upon or attributable to any deliberate
criminal or deliberate fraudulent act by the Insured if
established by any final, non-appealable adjudication in any
action or proceeding other than an action or proceeding
initiated by the Insurer to determine coverage under the
policy; provided, however, the Wrongful Act of an Insured
shall not be imputed to any other Insured for the purpose of
determining the applicability of this exclusion;

alleging, arising out of, based upon or attributable to, as of
the Continuity Date, any pending or prior: {a) litigation; or
{b) EEOC proceeding or investigation of which any Insured
had notice; or alleging or derived from the same or
essentially the same facts as alleged in such pending or
prior litigation or proceeding or investigation;

alleging, arising out of, based upon or attributable to the
facts alleged, or to the same or related Wrongful Act
alleged or contained in any claim which has been reported,
or in any circumstances of which notice has been given,
under any policy providing coverage in whole or in part for
Wrongful Acts which was in force prior to the Inception
Date of this policy;

for bodily injury (other than emotional distress or mental
anguish), sickness, disease, or death of any person, or
damage to or destruction of any tangible property,
including the loss of use thereof;

for any violation of responsibilities, obligations or duties
imposed by the Employee Retirement Income Security Act
of 1974 (ERISA), as amended, or any similar provisions of
any state, local or foreign statutory or common law;

(a) for any violation of responsibilities, obligations or duties
imposed by the Fair Labor Standards Act (except the
Equal Pay Act) (FLSA), the National Labor Relations Act
(NLRA), the Worker Adjustment and Retraining
Notification (WARN) Act, the Consolidated Omnibus
Budget Reconciliation Act (COBRA), the Occupational
Safety and Health Act (OSHA), any rules or regulations
of the foregoing promulgated thereunder, and
amendments thereto or any similar federal, state, local
or foreign law or amendment to a law; or

(b) alleging, arising out of, based upon or attributable to
any of the circumstances described in any of the
following:
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(i) the refusal, failure or inability of any Insured to pay
wages or overtime pay (or amounts representing
such wages or overtime pay) for services rendered
or time spent in connection with work related
activities (as opposed to tort-based back pay or
front pay damages for torts other than conversion);

» {ii) improper deductions from pay taken by any Insured
from any Employee or purported Employee; or

(iii) failure to provide or enforce legally required meal or
rest break periods;

provided, however, the foregoing Exclusions 6(a) and 6(b)
shall not apply to the extent that a Claim is for Retaliation;

(7) Benefits for any obligation pursuant to any worker's compensation,
disability benefits, unemployment compensation,
unemployment insurance, retirement benefits, social
security benefits or similar law; provided, however, this
exclusion shall not apply to the extent that a Claim is for
Retaliation;

(8) Contract alleging, arising out of, based upon or attributable to any
actual or alleged contractual liability of an Insured under
any express contract or agreement; provided, however,
that this exclusion shall not apply to:

(i) liability which would have attached in the absence of
such express contract or agreement; or

(i) Loss constituting Defense Costs; or

(9) Securities Claim alleging, arising out of, based upon or attributable to any
Claim brought by any holder of securities representing the
debt or equity of the Organization or an Outside Entity, in
their capacity as such, whether directly, derivatively on
behalf of the Organization or Outside Entity.

4. RETENTION

In addition to the provisions in Clause 2. RETENTION of the General Terms and
Conditions, in no event shall a Retention be applied to the first $25,000 in Defense
Costs incurred as E-Discovery Consultant Services.

If an Organization is unable to advance, pay or indemnify covered Loss of an Insured
Person within the applicable Retention amount due to Financial Insolvency, then the

Insurer shall advance such amounts on behalf of the Insured Person until either: (i) an
Organization has agreed to make such payments, or (ii) the Retention has been
satisfied. In no event shall any such advancement by the Insurer relieve any

Organization of any duty it may have to provide advancement, payment or
indemnification to any Insured Person. The Insurer shall be entitled to recover the
amount of Loss advanced within the Retention from the Organization pursuant to the
subrogation provisions of this Coverage Section.
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5. NOTICE AND REPORTING

Notice hereunder shall be given in writing to the Insurer at the Claims Address indicated
in the Declarations. If mailed or transmitted by electronic mail, the date of such mailing
or transmission shall constitute the date that such notice was given and proof of
mailing or transmission shall be sufficient proof of notice.

An Organization or an Insured shall, as a condition
precedent to the obligations of the Insurer under this
Coverage Section, notify the Insurer in writing of a Claim
made against an Insured as soon as practicable after the
Named Entity's Human Resources Manager, Risk Manager
or General Counsel {or equivalent position) first becomes
aware of the Claim. In all events, notification must be
provided no later than sixty (60) days after the end of the
Policy Period or the Discovery Period (if applicable).

(a) Reporting a Claim

(b) Relation Back to Solely for the purpose of establishing whether any

the First Reported subsequent Related Claim was first made during the Policy
Period or Discovery Period (if applicable), if during any such
period a Claim was first made and reported in accordance
with Clause b5(a) above, then any Related Claim that is
subsequently made against an Insured and that is reported
in accordance with Clause 5(a) above shall be deemed to
have been first made at the time that such previously
reported Claim was first made.

Claim

With respect to any subsequent Related Claim, this policy
shall not cover Loss incurred before such subsequent
Related Claim is actually made against an Insured and
reported to the Insurer.

1. Notwithstanding Clause 5(b), with respect to any Claim
which (i) first becomes a Litigated Matter during the
Policy Period or Discovery Period (if applicable); and {ii)
is a Related Claim with respect to an Administrative
Claim which was first made against an Insured prior to
the Policy Period, the Insurer shall not deny coverage
for such Claim based upon late notice of such Claim or
based upon such Claim first being made prior to the
Policy Period, provided that:

{c) Claims Savings
Clause

(a) the Claim was first made against the Insured at a
time during which the Named Entity was insured
under a Prior AIG Policy;

{b) upon the Claim first becoming a Litigated Matter,
the Claim was reported in accordance with Clause
5(a) above; and

{c) no Insured has made a monetary settlement offer to
a claimant or responded to a monetary demand from
or on behalf of a claimant with respect to such
Claim.
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(d) Relation Back to
Reported
Circumstances
Which May Give
Rise to a Claim
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2. Coverage under this Coverage Section for any Claim»
afforded coverage pursuant to this Clause 5(c) shall be
the lesser of:

(a) the coverage which would have been provided
under this Coverage Section for such Claim had the
Claim been made during the Policy Period and
reported to the Insurer as required by this Coverage
Section; or

(b} the coverage, if any, which would have been
provided under the Prior AlG Policy for such Claim if
the Insured had properly provided notice of such
Claim in accordance with the provisions of the Prior
AIG Policy,

taking into account all provisions of each policy,
including, without limitation, applicable limits of liability
(as reduced by payments made under such policy),
retentions, exclusions and other restrictions contained
in each policy.

Notwithstanding the foregoing, nothing in this Clause
5(c) shall be construed to increase the Limits of Liability
of this policy or to provide coverage under the Prior AIG
Policy, nor shall this Clause 5(c) ever result in providing
coverage under this policy for Loss for which coverage
is in fact provided (or would be provided but for the
exhaustion of the limit of liability) under the Prior AIG
Policy.

3. This Clause 5{(c) shall not apply to any Claim which:
(a) prior to the Policy Period was a Litigated Matter; or

(b) is a Related Claim with respect to a Claim which
prior to the Policy Period was a Litigated Matter.

If during the Policy Period or Discovery Period (if applicable)
an Organization or an Insured Person becomes aware of
and notifies the Insurer in writing of circumstances that
may give rise to a Claim being made against an Insured and
provides details as required below, then any Claim that is
subsequently made against an Insured that arises from
such circumstances and that is reported in accordance with
Clause 5(a) above shall be deemed to have been first made
at the time of the notification of circumstances for the
purpose of establishing whether such subsequent Claim
was first made during the Policy Period or during the
Discovery Period (if applicable). Coverage for Loss arising
from any such subsequent Claim shall only apply to Loss
incurred after that subsequent Claim is actually made
against an Insured and reported to the Insurer. In order to
be effective, notification of circumstances must specify the
facts, circumstances, nature of the alleged Wrongful Act
anticipated and reasons for anticipating such Claim, with
full particulars as to dates, persons and entities involved.
Page 5 of 18 @ All rights reserved.
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6. DISCOVERY PREMIUM

In the event the Named Entity or the Insurer shall cancel or refuse to renew this
Coverage Section, the Additional Premium Amount for: (a) one year shall be no more
than 125% of the Full Annual Premium; and (b) two to six years shall be an amount to
be determined by the Insurer. As used herein, "Full Annual Premium” means the
premium level in effect for this Coverage Section immediately prior to the end of the
Policy Period.

In the event of a Transaction, the Additional Premium Amount shall be an amount to be
determined by the Insurer.

7. DEFENSE AND SETTLEMENT
A. For Claims

(1) No Duty to Defend The Insureds shall defend and contest any Claim made
against them. The Insurer does not assume any duty to
defend.

(2) Right to Tender Notwithstanding the foregoing, the Insureds shall have the

Defense right to tender the defense of any Claim to the Insurer,

which right shall be exercised in writing by the Named
Entity on behalf of all Insureds. This right shall terminate if
not exercised within thirty (30) days of the date the Claim
is first made against an Insured. Further, from the date the
Claim is first made against the Insureds to the date when
the Insurer accepts the tender of the defense of such
Claim, the Insureds shall take no action, or fail to take any
required action, that prejudices the rights of the Insureds or
the Insurer with respect to such Claim. Provided that the
Insureds have complied with the foregoing, the Insurer shall
be obligated to assume the defense of the Claim, even if
such Claim is groundless, false or fraudulent. The
assumption of the defense of the Claim shall be effective
upon written confirmation thereof sent by the Insurer to the
Named Entity. Once the defense has been so tendered,
the Insured shall have the right to effectively associate
with the Insurer in the defense and the negotiation of any
settlement of any Claim. However, the Insurer shall not be
obligated to defend such Claim after the Policy Aggregate
or any applicable Separate Limit of Liability or Shared Limit
of Liability has been exhausted, or after an Insured’s
rejection (or failure or refusal to accept within the time
prescribed in the "Settlement Opportunity” paragraph of
this Clause 7) of a Settlement Opportunity.

(3) Advancement When the Insurer has not assumed the defense of a Claim
pursuant to subparagraph (2) of this Clause 7, it shall
advance, excess of any applicable Retention, covered
Defense Costs on a current basis, but no later than ninety
(90) days after the Insurer has received itemized bills for
those Defense Costs. Such advance payments by the
Insurer shall be repaid to the Insurer by each and every
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(4) Claims Participation
and Cooperation

(5) Full Settlement
Within Retention/
Consent Waived

(6) Settlement
Opportunity
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Insured Person or Organization, severally according to their
respective interests, in the event and to the extent that any
such Insured Person or Organization shall not be entitled
under this Coverage Section to payment of such Loss.

When the Insurer has not assumed the defense of a Claim
pursuant to subparagraph (2) of this Clause 7, the Insurer
shall have the right, but not the obligation, to fully and
effectively associate with each and every Insured in the
defense and prosecution of any Claim that involves, or
appears reasonably likely to involve the Insurer, including,
but not limited to, negotiating a settlement. Each and
every Insured shall give the Insurer full cooperation and
such information as it may reasonably require.

The failure of any Insured Person to give the Insurer
cooperation and information as required in the preceding
paragraph shall not impair the rights of any other Insured
Person under this Coverage Section.

The Insureds shall not admit or assume any liability, enter
into any settlement agreement, stipulate to any judgment
or incur any Defense Costs, without the prior written
consent of the Insurer. Such consent shall not be
unreasonably withheld.

If all Insured defendants are able to dispose of all Claims
which are subject to one Retention (inclusive of Defense
Costs) for an amount not exceeding the Retention, then the
Insurer's consent shall not be required for such disposition.

In the event the Insureds do not consent to the first
Settlement Opportunity within thirty (30) days of the date
the Insureds are first made aware of the Settlement
Opportunity (or in the case of a Settlement Opportunity
which arises from a settlement offer by the claimant, then
within the time permitted by the claimant to accept such
settlement offer, but in all events no later than thirty (30)
days after the settlement offer was made), then the
Insurer's liability for all Loss on account of such Claim shall
not exceed: (a) the amount for which the Insurer could
have settled such Claim plus Defense Costs incurred as of
the date such settlement was proposed in writing by the
Insurer ({"Settlement Opportunity Amount”), plus (b) 70%
of covered Loss in excess of such Settlement Opportunity
Amount, it being a condition of this insurance that the
remaining 30% of such Loss excess of the Settlement
Opportunity Amount shall be carried by the Organization
and the Insureds at their own risk and be uninsured.
Notwithstanding the foregoing, this paragraph shall not
apply unless the Settlement Opportunity Amount exceeds
the remaining applicable Retention amount.
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B. Pre-Authorized Defense Attorneys For Designated Employment Practices Claims

The list of approved panel counsel law firms ("Panel Counsel") is accessible through
the online directory at hitp://www.aig.com/us/paneicounseldirectory under the "Public
and Private Companies (Employment Practices Liability)" link. The list provides a
choice of law firms from which a selection of legal counsel shall be made by the
Insureds (or, in the event the Insurer has assumed the defense pursuant to Clause
7.A(2) of this Coverage Section, the Insurer) to conduct the defense of any Designated
Employment Practices Claim made against the Insureds.

With the express prior written consent of the Insurer, an Insured may select a Panel
Counsel different from that selected by another Insured defendant if such selection is
required due to an actual conflict of interest or is otherwise reasonably justifiable. The
list of Panel Counsel may be amended from time to time by the Insurer. However, if a
firm is removed from the list during the Policy Period, the Insureds shall be entitled to
select such firm to conduct the defense of any Designated Employment Practices Claim
made against such Insureds during the Policy Period.

The Insureds (or, in the event the Insurer has assumed the defense pursuant to Clause
7.A of this Coverage Section, the Insurer) shall select a Panel Counsel to defend the
Designated Employment Practices Claim made against the Insureds in the jurisdiction in
which the Designated Employment Practices Claim is brought. In the event the Claim
is brought in a jurisdiction not included on the list, Panel Counsel shall be selected in
the listed jurisdiction which is the nearest geographic jurisdiction to either where the
Designated Employment Practices Claim is brought or where the corporate
headquarters of the Named Entity is located. In such instance the Insureds also may,
with the express prior written consent of the Insurer, which consent shall not be
unreasonably withheld, select a non-Panel Counsel in the jurisdiction in which the
Designated Employment Practices Claim is brought to function as "local counsel” on
the Claim to assist the Panel Counsel which will" function as "lead counsel” in
conducting the defense of the Designated Employment Practices Claim.

C. Pre-Approved E-Consultant Firms

The list of pre-approved E-Consultant Firms is accessible through the online directory at
hitp://www.aig.com/us/panelcounseldirectory under the "e-Consultant Panel Members™
link. The list provides the Insureds with a choice of firms from which a selection of an
E-Consultant Firm shall be made. Any E-Consultant Firm may be hired by an Insured to
perform E-Discovery Consultant Services without further approval by the Insurer.

8. SUBSIDIARY COVERAGE

A. Subsidiary Additions
In addition to the definition of "Subsidiary" set forth in Clause 12. DEFINITIONS of this
Coverage Section, Subsidiary also means any for-profit entity: (1) of which the Named

Entity first had Management Control during the Policy Period, whether directly or
indirectly through one or more other Subsidiaries; and (2) whose:

(a) total number of Employees is less than the lesser of: (i) 20% of the total Employees
of each and every Organization as of the Inception Date of this policy; or {ii) five
hundred (500); or

(b) total number of Employees does not satisfy the criteria set forth in subparagraph (a),
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above, but such entity shall be a "Subsidiary” only: (i) for a period of sixty (60) days
from the date the Named Entity first had Management Control of such entity; or (ii)
until the end of the Policy Period, whichever expires or ends first (the
"Auto-Subsidiary Period");

provided that, with respect only to entities described in subparagraph (b) above, the
Named Entity or any other Insured shall report such Subsidiary to the Insurer, in writing,
prior to the end of the Policy Period.

The Insurer shall extend coverage for any Subsidiary described in subparagraph (b)
above, and any Insured Person thereof, beyond its respective Auto-Subsidiary Period if
during such Auto-Subsidiary Period, the Named Entity shall have provided the Insurer
with full particulars of the new Subsidiary and agreed to any additional premium and
amendment of the provisions of this policy required by the Insurer relating to such
Subsidiary. Further, coverage as shall be afforded to any Subsidiary and any Insured
Person thereof is conditioned upon the Named Entity paying when due any additional
premium required by the Insurer relating to such Subsidiary.

. Former Subsidiaries

In the event the Named Entity loses Management Control of a Subsidiary during or prior
to the Policy Period, coverage with respect to such Subsidiary and its Insured Persons
shall continue until termination of this policy but only with respect to Claims for
Wrongful Acts that occurred or are alleged to have occurred during the time that the
Named Entity had Management Control of such entity either directly or indirectly
through one or more of its Subsidiaries.

. Scope Of Subsidiary Coverage

Coverage as is afforded under this Coverage Section with respect to a Claim made
against any Subsidiary and/or any Insured Person thereof shall only apply for Wrongful
Acts committed or allegedly committed during the time that such Subsidiary and such
Insured Person meet the respective definitions of Subsidiary and Insured Person set
forth in this Coverage Section.

. APPLICATION AND UNDERWRITING
A. Application And Reliance

The Insurer has relied upon the accuracy and completeness of the statements,
warranties and representations contained in the Application. All such statements,
warranties and representations are the basis for this Coverage Section and are to be
considered as incorporated into this Coverage Section.

. Severability Of The Application

The Application shall be construed as a separate application for coverage by each
Insured Person. With respect to the Application, no knowledge possessed by any
Organization or any Insured Person shall be imputed to any other Insured Person.

If the statements, warranties and representations in the Application were not accurate
and complete and materially affected either the acceptance of the risk or the hazard
assumed by the Insurer under this Coverage Section, then the Insurer shall have the
right to void coverage under this Coverage Section, ab initio, with respect to:

(1) Loss of any Insured Person who knew, as of the inception date of the Policy Period,
the facts that were not accura’_cely and completely disclosed; and
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(2) Loss of an Organization, if any Insured Person who is or was a chief executive
officer, general counsel, director of human resources or risk manager (or equivalent
position) of the Named Entity knew, as of the inception date of the Policy Period,
the facts that were not accurately and completely disclosed.

The foregoing applies even if the Insured Person did not know that such incomplete or
inaccurate disclosure had been provided to the Insurer or included within the
Application.

10. PAYMENTS AND OBLIGATIONS OF ORGANIZATIONS AND OTHERS
A. Other Insurance And Indemnification

Unless expressly written to be excess over other applicable insurance, it is intended
that the insurance provided by this Coverage Section shall be primary.

In the event a Claim is made against an Outside Entity Executive, or a Claim is made
against an Insured for the Insured's liability with respect to a leased Employee or
independent contractor Employee as described in the definition of "Employee”,
coverage as is afforded by this Coverage Section shall be specifically excess of any: (a)
indemnification provided by such Outside Entity or leasing company; and (b) any other
insurance provided to such Outside Entity, leasing company or independent contractor.

B. Subrogation

To the extent of any payment under this Coverage Section, the Insurer shall be
subrogated to all of the Organizations' and Insureds’ rights of recovery. Each
Organization and each Insured Person shall execute all papers reasonably required and
provide reasonable assistance and cooperation in securing or enabling the Insurer to
exercise subrogation rights or any other rights, directly or in the name of the
Organization or any Insured Person.

In the event that the Insurer shall for any reason pay Loss on behalf of an Insured
Person, the Insurer's subrogation rights shall include, but not be limited to, the
assertion of indemnification or contribution rights with respect to any such payments it
makes or advances. Additionally, upon the Insurer making any payment of Loss within
the Retention on behalf of any Insured, the Insurer shall have a direct contractual right
under this policy to recover from the Organization, or in the event of the bankruptcy of
the Organization, from the debtor-in-possession (or equivalent status outside the United
States) such Loss which was paid within the Retention. Such direct contractual right
of recovery against the Organization shall be in addition to and independent of the
Insurer's subrogation right pursuant to this Clause 10.B and any other rights the Insurer
may have under applicable law.

In no event, however, shall the Insurer exercise its rights of subrogation against an
Insured under this Coverage Section unless the Conduct Exclusion applies with regard
to such Insured; provided, however, this sentence shall not apply to subrogation
against the Organization as described in the second paragraph of this Clause 10.B.

11. ALTERNATIVE DISPUTE RESOLUTION

ADR Options All disputes or differences which may arise under or in
connection with this Coverage Section, whether arising before
or after termination of this policy, including any determination
of the amount of Loss, shall be submitted to an alternative
dispute resolution (ADR) process as provided in this Clause.
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The Named Entity may elect the type of ADR process
discussed below; provided, however, that absent a timely
election, the Insurer may elect the type of ADR. In that case,
the Named Entity shall have the right to reject the Insurer's
choice of the type of ADR process at any time prior to its
commencement, after which, the Insured's choice of ADR
shall control.

Mediation In the event of mediation, either party shall have the right to
commence a judicial proceeding; provided, however, that no
such judicial proceeding shall be commenced until the
mediation shall have been terminated and at least ninety (90)
days shall have elapsed from the date of the termination of the

mediation.

Arbitration In the event of arbitration, the decision of the arbitrator(s) shall
be final, binding and provided to both parties, and the
arbitration award shall not include attorney's fees or other
costs.

ADR Process Selection of Arbitrator(s) or Mediator: The Insurer and the

Named Entity shall mutually consent to: (i) in the case of
arbitration, an odd number of arbitrators which shall constitute
the arbitration panel, or (ii) in the case of mediation, a single
mediator. The arbitrator, arbitration panel members or
mediator must be disinterested and have knowledge of the
legal, corporate management, or insurance issues relevant to
the matters in dispute. In the absence of agreement, the
Insurer and the Named Entity each shall select one arbitrator,
the two arbitrators shall select a third arbitrator, and the panel
shall then determine applicable procedural rules.

ADR Rules: In considering the construction or interpretation of
the provisions of this policy, the mediator or arbitrator(s) must
give due consideration to the general principles of the law of
the State of Formation of the Named Entity. Each party shall
share equally the expenses of the process elected. At the
election of the Named Entity, either choice of ADR process
shall be commenced in New York, New York; Atlanta, Georgia;
Chicago, lilinois; Denver, Colorado; or in the state reflected in
the Named Entity Address. The Named Entity shall act on
behalf of each and every Insured under this A/ternative Dispute
Resolution Clause. In all other respects, the Insurer and the
Named Entity shall mutually agree to the procedural rules for
the mediation or arbitration. In the absence of such an
agreement, after reasonable diligence, the arbitrator(s) or
mediator shall specify commercially reasonable rules.

12. DEFINITIONS

The following definitions shall apply only for purposes of coverage provided under this
Coverage Section. Terms appearing in bold in this Coverage Section but not defined herein
shall have the meaning and/or value ascribed to them in the Declarations or in the
Definitions Clause of the General Terms and Conditions.
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means an administrative or regulatory investigation:
(1) by the EEOC; or

(2) of a violation of the Uniformed Services Employment and
Reemployment Rights Act, when such investigation is
conducted by the United States Department of Labor,
Veterans Employment and Training Service, Justice
Department or Office of Special Counsel;

which, in either case, is commenced by the filing of a notice of
charges or similar document of which notice has been given to
an Insured.

The term "Administrative Claim" shall not mean or include any
Litigated Matter.

means:

(1) the written statements and representations made by an
Insured and provided to the Insurer during the negotiation
of this policy, or contained in any application or other
materials or information provided to the Insurer in
connection with the underwriting of this policy; and

{2) all warranties executed by or on behalf of an Insured and
provided to the Insurer in connection with the underwriting
of this policy or the underwriting of any other employment
practices {or equivalent) liability policy issued by the
Insurer, or any of its affiliates, of which this policy is a
renewal, replacement or which it succeeds in time.

means:

(1) a written demand for monetary, non-monetary or injunctive
relief, including, but not limited to, any demand for
mediation, arbitration or any other alternative dispute
resolution process, or any request to toll or waive the
statute of any limitations;

(2} a civil, criminal, administrative, regulatory or arbitration
proceeding for monetary, non-monetary or injunctive relief
which is commenced by: (a) service of a complaint or
similar pleading; (b) return of an indictment, information or
similar document (in the case of a criminal proceeding); or
(c) receipt or filing of a notice of charges;

(3) an administrative or regulatory investigation by the EEOC,
which is commenced by the filing of a notice of charges,
service of a complaint or similar document of which notice
has been given to an Insured; or

(4) an administrative or regulatory investigation of violations of
the Uniformed Services Employment and - Reemployment
Rights Act when such investigation is conducted by the
United States Department of Labor, Veterans Employment
and Training Service, Justice Department or Office of
Special Counsel and is commenced by the filing of a notice
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of charges, service of a complaint or similar document of
which notice has been given to an Insured.

However, in no event, shall the term "Claim" include any labor
or grievance proceeding which is subject to a collective
bargaining agreement.

means any Claim brought: (1) by or on behalf of an actual or
alleged class (whether or not certified as such); or {2) by the
EEOC on behalf of any group of three or more complainants,
plaintiffs or potentially aggrieved parties.

means the Retention applicable to Loss that arises out of a
Class Action Claim.

means reasonable and necessary fees, costs and expenses
consented to by the Insurer {including the cost of E-Discovery
Consultant Services and premiums for any appeal bond,
attachment bond or similar bond arising out of a covered
judgment, but without any obligation to apply for or furnish
any such bond) resulting solely from the investigation,
adjustment, defense and/or appeal of a Claim against an
Insured. Defense Costs shall not include the compensation of
any Insured Person.

means a Claim: (1) alleging discrimination or Retaliation; or (2)
that is a Class Action Claim.

means the Equal Employment Opportunity Commission, or any
similar state, local or foreign agency.

means any past, present or future employee, whether such
employee is in a supervisory, co-worker or subordinate position
or otherwise, including any full-time, part-time, seasonal and
temporary employee, in his or her capacity as such. An
individual who is leased to the Organization or is contracted to
perform work for the Organization, or who is an independent
contractor for the Organization, shall also be an Employee.

means any actual or alleged:

(1) wrongful dismissal, discharge or termination (either actual
or constructive) of employment, including breach of an
implied contract;

(2) harassment  (including  workplace bullying, sexual
harassment whether "quid pro quo", hostile work
environment or otherwise, including "same-sex" sexual
harassment);

(3) discrimination (including, but not limited to, discrimination
based upon age, gender, gender identity or expression,
race, color, national origin, religion, sexual orientation or
preference, genetic information, pregnancy, military status,
employment status or disability);

(4) Retaliation;
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(5) employment-related misrepresentation(s) to an Employee of
any Organization;

(6) employment-related libel, slander, humiliation, defamation
or invasion of privacy;

(7) false arrest or false imprisonment;
(8) wrongful failure to employ or promote;

(9) wrongful deprivation of career opportunity, wrongful
demotion or negligent Employee evaluation, including the
giving of negative or defamatory statements in connection
with an employee reference;

(10)wrongful discipline;
(11)failure to grant tenure; or

(12)with respect to any of the foregoing items (1) through (11)
of this definition: negligent hiring, retention, training or
supervision, infliction of emotional distress or mental
anguish, failure to provide or enforce adequate or
consistent corporate policies and procedures, or violation of
an individual's civil rights;

but only if the Employment Practices Violation relates to an
Employee of or an applicant for employment with an
Organization or an Outside Entity, whether committed directly,
indirectly, intentionally or unintentionally.

means any:

(1) past, present and future duly elected or appointed director,
officer, trustee or governor of a corporation, management
committee member of a joint venture or member of the
management board of a limited liability company (or
equivalent position), in his or her capacity as such; and

(2) past, present and future person in a duly elected or
appointed position in an entity organized and operated in a
Foreign Jurisdiction that is equivalent to an executive
position listed in subparagraph (1) above, or a member of
the senior-most executive body (including, but not limited
to, a supervisory board), in his or her capacity as such.

means: (1) the appointment by any government official,
agency, commission, court or other governmental authority of
a receiver, conservator, liquidator, trustee, rehabilitator or
similar official to take control of, supervise, manage or
liquidate an insolvent Organization; (2) the filing of a petition
under the bankruptcy laws of the United States of America; or
(3), as to both (1) or (2), any equivalent events outside the
United States of America. '

means the standard employment practices liability policy
(including all mandatory endorsements, if any) approved by the
Insurer or any of its affiliates to be sold within a Foreign
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Jurisdiction that provides coverage substantially similar to the
coverage afforded under this Coverage Section. If more than
one such policy exists, then "Foreign Policy” means the
standard basic policy form most recently offered for sale for
comparable risks by the Insurer or any of its affiliates in that
Foreign Jurisdiction.

means any:
{1) Insured Person; or

(2) Organization.

means any:

(1) Executive of an Organization;

(2) Employee of an Organization; provided, however, an
individual who is leased to the Organization or is contracted
to perform work for the Organization, or who is an
independent contractor for the Organization, shall be an
Insured Person only if the Organization provides
indemnification to such individual in the same manner as is
provided to the Organization's employees; or

(3) Outside Entity Executive.

means any civil, criminal, administrative, regulatory or
arbitration proceeding for monetary, non-monetary or injunctive
relief which is commenced by: (1) service of a complaint or
similar pleading; or (2) return of an indictment, information or
similar document (in the case of a criminal proceeding).

means damages, settlements, judgments (including back pay
and front pay, pre/post-judgment interest on a covered
judgment), and Defense Costs; however, "Loss" shall not
include: (1) civil or criminal fines or penalties; (2) taxes; (3)
any amounts for which an Insured is not financially liable or
which are without legal recourse to an Insured; (4)
employment-related benefits, stock options, perquisites,
deferred compensation or any other type of compensation
other than salary, wages or bonus compensation; (5) any
liability or costs incurred by any Insured to modify any building
or property in order to make said building or property more
accessible or accommodating to any disabled person; or any
liability or costs incurred in connection with any educational,
sensitivity or other corporate program, policy or seminar
relating to a Claim alleging discrimination or other Wrongful
Act; and {6) matters which may be deemed uninsurable under
the law pursuant to which this policy shall be construed.
Defense Costs shall be provided for items specifically excluded
from Loss pursuant to subparagraphs (1) through {(6) above of
this Definition, subject to the other terms, conditions and
exclusions of this policy.

Loss shall specifically include (subject to this policy's other
terms, conditions and limitations, including but not limited to
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the Conduct Exclusion), punitive, exemplary and multiple
damages (including the multiple or liquidated damages awards
under the Age Discrimination in Employment Act and the Equal
Pay Act). Enforceability of this paragraph shall be governed by
such applicable law that most favors coverage for such
penalties and punitive, exemplary and multiple damages.

Loss shall also include any attorney fees awarded to a
prevailing plaintiff's counsel pursuant to a covered judgment
against an Insured or which the Insurer has agreed to pay as
part of a covered settlement of a Claim against an Insured.

means:

{1) owning interests representing more than 50% of the
voting, appointment or designation power for the selection
of a majority of: the Board of Directors of a corporation;
the management committee members of a joint venture; or
the members of the management board of a limited liability
company; or

(2) having the right, pursuant to written contract or the
by-laws, charter, operating agreement or similar documents
of an Organization, to elect, appoint or designate a majority
of: the Board of Directors of a corporation; the
management committee of a joint venture; or the
management board of a limited liability company.

means any: (1) not-for-profit entity; or (2) other entity listed as
an "Outside Entity" in an endorsement attached to this
Coverage Section.

means any: (1) Executive or Employee of an Organization who
is or was acting at the specific request or direction of an
Organization as an Executive of an Outside Entity, in his or her
capacity as such; or (2) any other person listed as an Outside
Entity Executive in an endorsement attached to this Coverage
Section, in his or her capacity as such.

In the event of a disagreement between the Organization and
an Outside Entity Executive as to whether such Insured was
acting "at the specific request or direction of the
Organization,” this Coverage Section shall abide by the
determination of the Organization on this issue and such
determination shall be made by written notice to the Insurer
within ninety (90) days after the Claim against such Outside
Entity Executive is made. In the event no notice of any such
determination is given to the Insurer within such period, this
Coverage Section shall apply as if the Organization determined
that such Outside Entity Executive was not acting at the
Organization's specific request or direction.

means a valid and collectible employment practices liability
policy providing substantially the same or similar coverage as

Page 16 of 18 © All rights reserved.
EPL COVERAGE SECTION



Related Claim

Retaliation

Settlement
Opportunity

Subsidiary

Third-Party
Violation

115486 (6/13)

is provided by this Coverage Section, issued to the Name
Entity by the Insurer (or any other insurance company affiliate
thereof), of which this Coverage Section is a continuous
renewal.

means a Claim alleging, arising out of, based upon or
attributable to any facts or Wrongful Acts that are the same as
or related to those that were alleged in another Claim made
against an Insured.

means a retaliatory act of an Insured alleged to be in response
to the actual or attempted exercise by an Employee of the
Organization or an Outside Entity of any right that such
Employee has under law, including, without limitation, any of
the following activities: (1) the disclosure or threat of
disclosure by an Employee of the Organization or an Outside
Entity to a superior or to any governmental agency of any act
by an Insured which act is alleged to be a violation of any
federal, state, local or foreign law, common or statutory, or
any rule or regulation promulgated thereunder; (2) the exercise
of rights under worker's compensation laws, the Family and
Medical Leave Act, the Americans with Disabilities Act or any
other law relating to employee rights; (3) the filing of any claim
under the Federal False Claims Act or any other federal, state,
local or foreign "whistle-blower" law; or (4) strikes of an
Employee of the Organization or an Outside Entity.

means an Insurer recommended settlement that is within the
Policy Aggregate and the applicable Separate Limit of Liability
or Shared Limit of Liability, and that is acceptable to the
claimant.

means:

(1) any for-profit entity of which the Named Entity has or had
Management Control on or before the Inception Date of the
policy either directly or indirectly through one or more of its
other Subsidiaries; and

(2) any not-for-profit entity sponsored exclusively by an
Organization.

A for-profit entity ceases to be a Subsidiary when the Named
Entity no longer maintains Management Control of such entity
either directly or indirectly through one or more of its
Subsidiaries. A not-for-profit entity ceases to be a Subsidiary
when such entity is no longer sponsored exclusively by an
Organization.

means any actual or alleged harassment or unlawful
discrimination, as described in subparagraphs (2) and (3) of the
definition of Employment Practices Violation, or the violation of
the civil rights of an individual relating to such harassment or
discrimination, when such acts are alleged to be committed
against any individual other than an Insured Person or applicant
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for employment with the Organization or with an Outside
Entity, including, but not Ilimited to, students, patients,
members, customers, vendors and suppliers.

means the Retention applicable to Loss that arises out of any
Third-Party Violation alleging a Third-Party Violation.

means any Employment Practices Violation, Third-Party
Violation or Wrongful Internet Activity .

means any actual or alleged:
(1) Employment Practices Violation alleged by an Employee; or
(2) Third Party Violation,

when committed by an Employee by means of the internet,
including, but not limited to, social networking activities,
regardless of whether such internet activity is during or after
work hours or on or off the work premises. For purposes of
the application of this definition, an individual shall be deemed
to be an Employee regardless of whether such individual was
acting in his or her capacity as an Employee.
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National Union Fire Insurance Company of Pittsburgh, PA '

A capital stock company

FIDUCIARY LIABILITY INSURANCE EDGE ® EMPLOYEE BENEFIT PLAN FIDUCIARY LIABILITY
("FLI Coverage Section”)

Notice: Pursuant to Clause 1 of the General Terms and Conditions, the General Terms and
Conditions are incorporated by reference into, made a part of, and are expressly applicable
to this FLI Coverage Section, unless otherwise explicitly stated to the contrary in this FLI
Coverage Section.

In consideration of the payment of the premium and each of their respective rights and
obligations in this policy, the Insureds and the Insurer agree as follows:

1. INSURING AGREEMENTS

All coverage granted for Loss under this Coverage Section is provided solely with respect
to: (i) Claims first made against an Insured; and (ii) Voluntary Compliance Losses first
ascertained by or assessed against an Insured, in each such event, during the Policy Period
or any applicable Discovery Period and reported to the Insurer as required by this Coverage
Section. Claims that are fact-finding investigations which do not allege a Wrongful Act and
Claims that are Internal Appeals shall each be deemed first made when they are reported.
Subject to the foregoing and the other terms, conditions, and limitations of this policy, this
Coverage Section affords the following coverage:

A. Insured Person Coverage

This policy shall pay the Loss of any Insured Person that no Organization or Plan has
indemnified or paid, and that arises from any Claim:

(1) made against such Insured Person for any Wrongful Act of such Insured Person; or

(2) that is a fact-finding investigation which does not allege in writing a Wrongful Act
or that is an Internal Appeal, if an Insured elects to give notice.

B. Indemnification of Insured Person Coverage
This policy shall pay the Loss of an Organization or Plan that arises from any Claim:
(1) made against any Insured Person for any Wrongful Act of such Insured Person; or

(2) that is a fact-finding investigation which does not allege in writing a Wrongful Act
or that is an Internal Appeal, if an Insured elects to give notice;

but only to the extent that such Organization or Plan has indemnified such Loss of, or
paid such Loss on behalf of, the Insured Person.

C. Organization And Plan Coverage
This policy shall pay the Loss of any Organization or Plan arising from any Claim:

(1) made against such Organization or Plan for any Wrongful Act of such Organization
or Plan (or of any employee for whom such Organization is legally responsible); or

(2) that is a fact-finding investigation which does not allege in writing a Wrongful Act
or that is an Internal Appeal, if an Insured elects to give notice.

D. Voluntary Compliance Loss Coverage

This policy shall pay any Voluntary Compliance Loss first ascertained by or assessed
against an Insured, subject to the aggregate sublimit of liability set forth in Clause 7 of
this Coverage Section.
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The payment of any Voluntary Compliance Loss under this policy shall not waive any of
the Insurer's rights under this policy or at law, including in the event that
circumstances giving rise to such Voluntary Compliance Loss result in a Claim.

. EXTENSIONS

. Settlor Capacity

Wrongful Act shall include any actual or alleged act, error or omission by an Insured in
a settlor capacity as respects a Plan.

. Disproven Allegation Protection

In the event that an allegation which triggers potential coverage under this Coverage
Section is disproven, so that a Claim is outside the scope of coverage under this
Coverage Section, the Insurer shall not seek recovery of amounts that it has previously
paid. Situations that would trigger this protection include, but are not limited to when
it is proven that:

(1) an Executive or employee of the Organization who was alleged to be a Plan
fiduciary was not in fact a Plan fiduciary;

(2) an alleged Plan was not a plan or was not a covered Plan; or

(3) an Organization alleged to be the sponsor of a Plan was not in fact the sponsor of
such plan.

. Independent Fiduciary Fees

Loss shall include reasonable and necessary fees and expenses of an independent
fiduciary if such fiduciary is retained to review a proposed settlement of a covered
Claim. Loss shall also include reasonable and necessary fees and expenses of any law
firm hired by such independent fiduciary to facilitate a review of such proposed
settlement.

. Managed Care Coverage

This policy shall pay the Loss of an Insured arising from a Claim made against such
Insured alleging improper or negligent selection of a Managed Care Services provider or
denial or delay of any benefit under a health care, pharmaceutical, vision, or dental Plan
of an Insured.

LMRA Coverage

If, and during the time that, coverage is provided under this Coverage Section, then this
policy shall also pay the Loss of an Insured arising from an allegation that such Insured
violated Section 301 of the Labor Management Relations Act ("LMRA") relating to
alleged violations of collectively bargained contracts in connection with a Plan.

First Dollar E-Discovery Consultant Services

For any Claim, no Retention shall apply to the first $25,000 in Defense Costs incurred
as E-Discovery Consultant Services .

. Global Liberalization

For Loss from that portion of any Claim maintained in a Foreign Jurisdiction or to which
the law of a Foreign Jurisdiction is applied, the Insurer shall apply the terms and
conditions of this Coverage Section as amended to include those of the Foreign Policy
in the Foreign Jurisdiction that are more favorable to Insureds in the Foreign
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Jurisdiction. This Global Liberalization Clause shall not apply to any provision of any
policy that has worldwide effect, including but not limited to any provision addressing
limits of liability (primary, excess or sublimits), retentions, other insurance,
non-renewal, duty to defend, defense within or outside the limits, taxes, conformance
to law or excess liability coverage, any claims made provisions, and any endorsement
to this policy that excludes or limits coverage for specific events or litigation or that
specifically states that it will have worldwide effect.

INDEMNIFICATION PROTECTIONS
Advancement

If for any reason {(including, but not limited to insolvency) an Organization and the
relevant Plan fail or refuse to advance, pay or indemnify covered Loss of an Insured
Person within the applicable Retention, if any, then the Insurer shall advance such
amounts on behalf of the Insured Person until either (i) an Organization or Plan has
agreed to make such payments, or (ii) the Retention has been satisfied. In no event
shall any such advancement by the Insurer relieve any Organization or any relevant Plan
of any duty it may have to provide advancement, payment or indemnification to any
Insured Person.

Advancement, payment or indemnification of an Insured Person by the Organization or
Plan is deemed "failed" if it has been requested by an Insured Person in writing and has
not: been provided by; agreed to be provided by; or acknowledged as an obligation by
an Organization or Plan within sixty (60) days of such request; and advancement,
payment or indemnification by the Organization or Plan is deemed "refused" if such
Organization or Plan gives a written notice of the refusal to the Insured Person.
Advancement, payment or indemnification of an Insured Person by the Organization or
Plan shall only be deemed "failed" or "refused" to the extent such advancement,
payment or indemnification is not: provided; agreed to be provided; or acknowledged by
and collectible from any Organization or Plan. Any payment or advancement by the
Insurer within an applicable Retention shall apply toward the exhaustion of the Limits of
Liability. :

Order Of Payments

In the event of a Loss arising from a covered Claim for which payment is due under the
provisions of this Coverage Section, the Insurer shall in all events:

(1) First, pay all Loss covered under Insuring Agreement A. Insured Person Coverage,

(2) Second, only after payment of Loss has been made pursuant to subparagraph (1)
above and to the extent that any amount of the applicable Separate Limit of
Liability or Shared Limit of Liability shall remain available, at the written request of
the chief executive officer of the Named Entity, either pay or withhold payment of
Loss covered under Insuring Agreement B. I/ndemnification Of Insured Person
Coverage; and

(3) Lastly, only after payment of Loss has been made pursuant to subparagraphs (1)
and {2) above and to the extent that any amount of the applicable Separate Limit of
Liability or Shared Limit of Liability shall remain available, at the written request of
the chief executive officer of the Named Entity, either pay or withhold payment of
Loss covered under Insuring Agreement C. Organization and Plan Coverage and
Insuring Agreement D. Voluntary Compliance Loss Coverage.

In the event the Insurer withholds payment pursuant to subparagraphs (2) and/or (3)
above, then the Insurer shall, at such time and in such manner as shall be set forth in
instructions of the chief executive officer of the Named Entity, remit such payment to
an Organization or directly to or on behalf of an Insured.
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DEFENSE AGREEMENTS

Insurer’s Duty to Defend

Except as hereinafter stated, the Insurer shall have both the right and duty to defend
any Claim against an Insured alleging a Wrongful Act, even if such Claim is groundless,
false or fraudulent.

The Insured shall have the right to effectively associate with the Insurer in the defense
of any Claim, including, but not limited to negotiating a settlement, subject to the
provisions of this Clause 4. The Insurer shall not, however, be obligated to defend any
Claim after the Policy Aggregate or any applicable Separate Limit of Liability or Shared
Limit of Liability has been exhausted.

Insured’s Option to Assume Defense

Notwithstanding the above, the Insureds shall have the right to assume the defense of
any Claim made against them. This right shall be exercised in writing by the Named
Entity on behalf of all Insureds within sixty (60) days of the reporting of the Claim to
the Insurer. Upon receipt of such written request, the Insurer shall tender the defense
of the Claim to the Insureds. Once the defense has been so tendered, the Insurer
cannot re-assume the defense of the Claim. The Insurer shall have the right, but not the
obligation, to effectively associate with the Insureds in the defense of any Claim that
involves or appears reasonably likely to involve the Insurer, including, but not limited to
negotiating a settlement. Provided that the Insurer shall be permitted to effectively
associate with the Insureds in the defense of any Claim, the Insurer's consent to
settlements, stipulated judgments and Defense Costs shall not be unreasonably
withheld.

Advancement of Defense Costs

If the Insureds against whom a Claim is made exercise their right to assume the
defense of such Claim, the Insurer shall advance, excess of any applicable Retention,
covered Defense Costs, on a current basis, but no later than ninety (90) days after the
Insurer has received itemized bills for those Defense Costs. Such advance payments by
the Insurer shall be repaid to the Insurer by each and every Insured, severally according
to their respective interests, in the event and to the extent that any such Insured shall
not be entitled under this Coverage Section to payment of such Loss.

Claims Participation and Cooperation

The Insureds shall give the Insurer full cooperation and such information as it may
reasonably require.

The failure of any Insured to give the Insurer cooperation and information as it may
reasonably require shall not impair the rights of any Insured Person under this Coverage
Section.

The Insureds shall contest any Claim made against them and shall not admit or assume
any liability, enter into any settlement agreement, stipulate to any judgment or incur
any Defense Costs, without the prior written consent of the Insurer.

E. Full Settlement Within Retention/ Consent Waived

5.
A.

If all Insured defendants are able to dispose of all Claims which are subject to one
Retention (inclusive of Defense Costs) for an amount not exceeding the Retention, then
the Insurer's consent shall not be required for such disposition.

EXCLUSIONS
Full Severability Of Exclusions

FLI COVERAGE SECTION
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In determining whether any of the exclusions set forth in Clause 5.B below apply, the
Wrongful Acts of any Insured shall not be imputed to any other Insured.

B. Exclusions

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

(1) Conduct arising out of, based upon or attributable to any:

(a) profit or advantage to which the Insured was not legally
entitled; or

(b) deliberate criminal or deliberate fraudulent act, or any
knowing or willful violation of any statute, rule or law,
including, but not limited to Employee Benefit Law, by
the Insured;

if established by any final, non-appealable adjudication in
any action or proceeding other than an action or proceeding
initiated by the Insurer to determine coverage under the

policy;
(2) Pending & Prior alleging, arising out of, based upon or attributable to, as of
Litigation the Continuity Date, any pending or prior: (a) litigation; or

{b) administrative or regulatory proceeding or investigation
of which any Insured had notice; or alleging or derived from
the same or essentially the same facts as alleged in such
pending or prior litigation or administrative or regulatory
proceeding or investigation;

{3) Discrimination for discrimination in violation of any law, except that this
exclusion shall not apply to discrimination in violation of
Employee Benefit Law;

(4) Bodily Injury & for bodily injury, sickness, disease, or death of any person,
Property Damage  or damage to or destruction of any tangible property,
including the loss of use thereof; provided, however, this
exclusion shall not apply to: (a) Defense Costs incurred in
the defense of a Claim for a violation of ERISA by an
Insured; or (b) the coverage afforded under Extension 2.D.

Managed Care Coverage; or

{5) Prior Notice alleging, arising out of, based upon or attributable to the
facts alleged, or to the same or related Wrongful Act
alleged or contained, in any claim which has been reported,
or in any circumstances of which notice has been given
under any employee benefit plan fiduciary liability insurance
policy in force prior to the Inception Date of this policy.

6. RETENTION

In addition to the provisions of Clause 2. RETENTION of the General Terms and
Conditions, in no event shall a Retention be applied to the following: (i)
Non-Indemnifiable Loss; (i) Voluntary Compliance Loss; (iii) Section 502(c) Penalties;
(iv) Pension Protection Act Penalties; (v) HIPAA Penalties; (vi) Health Care Reform
Penalties; (vii} Section 4975 Penalties, or (viii) the first $25,000 in Defense Costs
incurred for E-Discovery Consultant Services.

7. LIMITS OF LIABILITY

In addition to the provisions of Clause 3. LIMITS OF LIABILITY of the General Terms
and Conditions, the following sublimits shall apply to the coverage provided by this
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Coverage Section:

$250,000 or 5% of the Separate Limit of
Liability or Shared Limit of Liability stated in
the Declarations for this Coverage Section,
whichever is less

{a) Voluntary Compliance Loss:

$250,000 or 5% of the Separate Limit of
Liability or Shared Limit of Liability stated in
the Declarations for this Coverage Section,
whichever is less

(b) Section 502(c) Penalties:

$250,000 or 5% of the Separate Limit of
fc) Pension Protection Act Penalties: | |iapjlity or Shared Limit of Liability stated in
the Declarations for this Coverage Section,
whichever is less '

$1.5 million or the Separate Limit of Liability
or Shared Limit of Liability stated in the
Declarations for this Coverage Section,
whichever is less

(d) HIPAA Penalties:

(e) Health Care Reform Penalties: $250,000 or 5% of the Separate Limit of
Liability or Shared Limit of Liability stated in
the Declarations for this Coverage Section,
whichever is less

(f) Section 4975 Penalties: $250,000

As stated in Clause 3 of the General Terms and Conditions, each sublimit of liability in
this policy is the maximum limit of the Insurer's liability for all Loss in the aggregate
under this policy that is subject to that sublimit of liability. All sublimits of liability shall
be part of, and not in addition to, the Policy Aggregate and this Coverage Section's
applicable Separate Limit of Liability or Shared Limit of Liability .

. NOTICE AND REPORTING

Notice hereunder shall be given in writing to the Insurer at the Claims Address indicated
in the Declarations. If mailed or transmitted by electronic mail, the date of such mailing
or transmission shall constitute the date that such notice was given and proof of
mailing or transmission shall be sufficient proof of notice.

. Reporting a Claim

The Insured(s) shall, as a condition precedent to the obligations of the Insurer under
this Coverage Section, notify the Insurer in writing of a Claim made against an Insured
as soon as practicable after the Named Sponsor's Risk Manager or General Counsel (or
equivalent position) first becomes aware of the Claim. In all such events, notification
must be provided no later than:

(i} sixty (60} days after the end of the Policy Period or the Discovery Period (if
applicable) if this Coverage Section is not renewed with the Insurer; or

(ii) two hundred and seventy (270) days after the end of the Policy Period or Discovery
Period (if applicable) if the expiring Coverage Section is renewed with the Insurer.

As exceptions to the foregoing notice provision the Insureds shall have no obligation to
give notice of:
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(1) a fact-finding investigation before the earliest of the time that: (i) it becomes a
Litigated Matter; (i) a Wrongful Act is alleged in writing; or (iii) any Insured has
incurred defense costs for which coverage is being sought; or

(2) an Internal Appeal before the earliest of the time that: (i) it becomes a Litigated
Matter; (i) any investment loss within a Plan is alleged; or (iii) any Insured has
incurred defense costs for which coverage is being sought.

. Reporting Voluntary Compliance Loss and Covered Penalties

The Insured(s) shall, as a condition precedent to the obligations of the Insurer under
this Coverage Section, notify the Insurer in writing of a Voluntary Compliance Loss or
of Covered Penalties as soon as practicable after such Voluntary Compliance Loss is
first ascertained by or assessed against an Insured, or such Covered Penalties are first
imposed, respectively, but in all such events no later than sixty (60) days after the end
of the Policy Period or the Discovery Period (if applicable).

. Relation Back to the First Reported Claim

Solely for the purpose of establishing whether any subsequent Related Claim was first
made during the Policy Period or Discovery Period (if applicable), if during any such
period a Claim was first made and reported in accordance with Clause 8.A. above, then
any Related Claim which is subsequently made against an Insured and that is reported
to the Insurer shall be deemed to have been first made at the time that such previously
reported Claim was first made.

With respect to any subsequent Related Claim, this policy shall only cover Loss
incurred after such subsequent Related Claim is actually made against an Insured.

. Relation Back to Reported Circumstances Which May Give Rise to a Claim

If during the Policy Period or Discovery Period (if applicable) an Insured becomes aware
of and notifies the Insurer in writing of circumstances that may give rise to a Claim
being made against an Insured and provides details as required below, then any Claim
that is subsequently made against an Insured that arises from such circumstances and
that is reported in accordance with Clause 8.A. above shall be deemed to have been
first made at the time of the notification of circumstances for the purpose of
establishing whether such subsequent Claim was first made during the Policy Period or
during the Discovery Period (if applicable). Coverage for Loss arising from any such
subsequent Claim shall only apply to Loss incurred after that subsequent Claim is
actually made against an Insured. In order to be effective, notification of
circumstances must specify the facts, circumstances, nature of the anticipated alleged
Wrongful Act and reasons for anticipating such Claim, with dates, persons and entities
potentially involved; however, notification that includes a copy of an agreement to toll
a statute of limitations shall be presumed sufficiently specific as to the potential Claims
described within that agreement.

. DISCOVERY PREMIUM

In the event the Named Entity shall cancel or the Named Entity or the Insurer shall
refuse to renew this Coverage Section, the Additional Premium Amount for: (a) one
year shall be no more than 125% of the Full Annual Premium; and (b) two to six years
shall be an amount to be determined by the Insurer. As used herein, "Full Annual
Premium" means the premium level in effect for this Coverage Section immediately
prior to the end of the Policy Period.

In the event of a Transaction, the Additional Premium Amount shall be an amount to be
determined by the Insurer.
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10. PANEL COUNSEL AND E-CONSULTANT FIRMS

A.

Pre-Authorized Defense Attorneys

The list of approved panel counsel law firms ("Panel Counsel”) is accessible through
the online directory at htip://www.aig.com/us/panelcounseldirectory under the
"Fiduciary Liability (ERISA & Non-ERISA)" link. The list provides Insureds with a choice
of law firms from which a selection of legal counsel shall be made to conduct the
defense of any: (1) Claim brought by any government entity, or (2) Claim brought in the
form of a class or representative action {(collectively "Designated Claim™).

In the event the Insurer is operating under a duty to defend pursuant to Clause 4.A. of
this Coverage Section, then the Insurer shall select a Panel Counsel to defend the
Insureds in a Designated Claim. Upon the written request of the Named Entity, the
Insurer may consent to a different Panel Counsel selected by the Named Entity to
defend the Insureds, which consent shall not be unreasonably withheld.

In the event the Insureds have assumed the defense of the Claim pursuant to Clause
4.B. of this Coverage Section, then the Insureds shall select a Panel Counsel to defend
the Insured in a Designated Claim. In addition, with the express prior written consent of
the Insurer, an Insured may select a Panel Counsel different from that selected by
another Insured defendant if such selection is required due to an actual conflict of
interest or is otherwise reasonably justifiable.

The selection of a Panel Counsel to defend a Designated Claim shall not be restricted to
the jurisdiction in which the Designated Claim is brought.

The list of Panel Counsel may be amended from time to time by the Insurer. However,
if a firm is removed from the list during the Policy Period, the Insureds shall be entitled
to select such firm to conduct the defense of any Designated Claim made against such
Insureds during the Policy Period.

Pre-Approved E-Consultant Firms

The list of pre-approved E-Consultant Firms is accessible through the online directory at
http://www.aig.com/us/panelcounseldirectory under the "e-Consultant Panel Members™
link. The list provides the Insureds with a choice of firms from which a selection of an
E-Consultant Firm shall be made. Any E-Consultant Firm may be hired by an Insured to
perform E-Discovery Consultant Services without further approval by the Insurer.

11.SUBSIDIARY AND PLAN COVERAGE

FLI COVERAGE SECTION

A. Former Subsidiaries
In the event the Named Sponsor loses Management Control of a Subsidiary during or
prior to the Policy Period, coverage with respect to such Subsidiary and its Insured
Persons shall continue until termination of this policy, but only with respect to Claims
for Wrongful Acts that occurred or are alleged to have occurred during the time that
the Named Sponsor had Management Control of such entity either directly or indirectly
through one or more of its Subsidiaries.

B. Scope Of Subsidiary Coverage
Coverage as is afforded under this policy with respect to a Claim made against any
Subsidiary and/or any Insured Person thereof shall only apply for Wrongful Acts
committed or allegedly committed during the time that such Subsidiary and such
Insured Person meet the respective definitions of Subsidiary and Insured Person set
forth in this Coverage Section.
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C. Scope Of Plan Coverage v

Coverage as is afforded under this Coverage Section with respect to a Claim made
against any Plan shall only apply for Wrongful Acts that occurred or that are alleged to
have occurred prior to the date any such Plan was sold, spun-off, transferred or
terminated or prior to the date that the Sponsor Organization or Insured Person ceases
to be a fiduciary or ceases his, her or its Administration of a sold, spun-off or
transferred Plan, or in the case of a terminated Plan, prior to the final date of asset
distribution of such Plan.

12. APPLICATION AND UNDERWRITING
A. Application And Reliance

The Insurer has relied upon the accuracy and completeness of the statements,
warranties and representations contained in the Application. All such statements,
warranties and representations are the basis for this Coverage Section and are to be
considered as incorporated into this Coverage Section.

B. Insured Person Coverage Non-Rescindable

Under no circumstances shall the coverage provided by this Coverage Section for Loss
under Insuring Agreement A. /nsured Person Coverage be deemed void, whether by
rescission or otherwise, once the premium has been paid.

C. Severability Of The Application

The Application shall be construed as a separate application for coverage by each
Insured Person. With respect to the Application, no knowledge possessed by any
Organization or any Insured Person shall be imputed to any other Insured Person.

If the statements, warranties and representations in the Application were not accurate
and complete and materially affected either the acceptance of the risk or the hazard
assumed by the Insurer under this Coverage Section, then the Insurer shall have the
right to void coverage under this Coverage Section, ab initio, with respect to:

(1) Loss under Insuring Agreement B. /ndemnification Of Insured Person Coverage for
the indemnification of any Insured Person who knew, as of the inception date of the
Policy Period, the facts that were not accurately and completely disclosed; and

(2) Loss under Insuring Agreement C. Organization and Plan Coverage if:
(i) the person who executed the Application; or

(i) any past or present chief executive officer or chief financial officer of the
Named Entity,

knew, as of the inception date of the Policy Period, the facts that were not
accurately and completely disclosed.

The foregoing applies even if the Insured Person did not know that such incomplete or
inaccurate disclosure had been provided to the Insurer or included within the
Application.

13. PAYMENTS AND OBLIGATIONS OF ORGANIZATIONS AND OTHERS
A. Indemnification By Organizations

The Organizations agree to indemnify the Insured Persons and/or advance Defense
Costs to the fullest extent permitted by law. If the Insurer pays under this Coverage
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Section any indemnification or advancement owed to any Insured Person by any
Organization within an applicable Retention, then that Organization shall reimburse the
Insurer for such amounts and such amounts shall become immediately due and payable
as a direct obligation of the Organization to the Insurer. The failure of an Organization
to perform any of its obligations to indemnify the Insured Persons and/or advance
Defense Costs under this Coverage Section shall not impair the rights of any Insured
Person under this Coverage Section.

B. Other Insurance And Indemnification

Such insurance as is provided by this Coverage Section shall apply only as excess over
any other valid and collectible insurance, unless such other insurance is specifically
written as excess insurance over the applicable Separate Limit of Liability or Shared
Limit of Liability provided by this Coverage Section. This Coverage Section shall
specifically be excess of any other valid and collectible insurance pursuant to which
any other insurer has a duty to defend a Claim for which this Coverage Section may be
obligated to pay Loss. Such insurance as is provided by this Coverage Section shall
apply as primary to any personal "umbrella” excess liability insurance purchased by an
Insured Person.

C. Subrogation and Waiver of Recourse

To the extent of any payment under this Coverage Section, the Insurer shall be
subrogated to all of the Organizations' and Insureds' rights of recovery. Each
Organization and each Insured Person shall execute all papers reasonably required and
provide reasonable assistance and cooperation in securing or enabling the Insurer to
exercise subrogation rights or any other rights, directly or in the name of the
Organization or any Insured Person.

In no event, however, shall the Insurer exercise its rights of subrogation against an
Insured under this Coverage Section unless the Conduct Exclusion applies with regard
to such Insured.

in the event that this Coverage Section has been purchased by an Insured other than a
Plan, it is agreed that the Insurer waives its right of recourse against the Insured under
Section 410(b){1) of ERISA as amended.

14. DEFINITIONS

The following definitions shall apply only for purposes of coverage provided under this
Coverage Section. Terms appearing in bold in this Coverage Section but not defined
herein shall have the meaning and/or value ascribed to them in the Declarations or in
the Definitions Clause of the General Terms and Conditions.

Administration means, with respect to a Plan, counseling employees,
participants, and beneficiaries; providing interpretations;
handling of records; determining and calculating benefits;
preparing, distributing or filing required notices or documents;
or activities affecting enrollment, termination or cancellation of
employees, participants, and beneficiaries under the Plan.

Application means:

(1) the written statements and representations made by an
Insured and provided to the Insurer during the negotiation
of this policy, or contained in any application or other
materials or information provided to the Insurer in
connection with the underwriting of this policy;
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Claim

Corporate Trustee
Company
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(2) all warranties executed by or on behalf of an Insured and
provided to the Insurer in connection with the underwriting
of this policy or the underwriting of any other employee
benefit plan fiduciary liability policy (or equivalent) issued
by the Insurer, or any of its affiliates, of which this policy is
a renewal, replacement or which it succeeds in time; and

(3) each and every public filing by or on behalf of an
Organization made with any federal, state, local or foreign
regulatory agency (including, but not limited to the U.S.
Securities and Exchange Commission and the U.S.
Department of Labor ("DOL"), CPA-audited financial
statements for all Plans, with investment portfolios, Form
5500's and any attachments thereto for all Plans, any
financial information in such filings, and any certifications
relating to the accuracy of the foregoing), provided that
such public filing was filed during the twelve (12) month
period immediately preceding the inception of the Policy
Period.

means any obligation under a Plan to a Plan participant or
beneficiary that is a payment of money or property; or any
privilege, right, option or perquisite.

means:

(1) a written demand for monetary, non-monetary or injunctive
relief, other than an initial application for benefits;

(2) a civil, criminal or arbitration proceeding for monetary,
non-monetary or injunctive relief which is commenced by:

(i) service of a complaint or similar pleading (in the case of
a civil proceeding);

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

(iii) receipt or filing of a notice of charges; or

(3) a formal agency or regulatory adjudicative proceeding to
which an Insured is subject;

(4) any fact-finding investigation, whether or not a Wrongful
Act is alleged, by the DOL or the Pension Benefit Guaranty
Corporation ("PBGC") or any similar governmental authority
located outside the United States, including, but not limited
to the United Kingdom's Pensions Ombudsman or Pensions
Regulator; '

(6) any written request to toll a statute of limitations which
may be applicable to any Claim that may be made for any
Wrongful Act of any Insured; or

(6) any Internal Appeal.
"Claim" shall include any Securities Claim.

means any corporation formed and operating outside of the
United States of America established by the Organization and
duly appointed to act as a trustee of a Plan.
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Covered Penalties
(i) Section 502(i)

(i} Section 502(l)

{iii) United
Kingdom

{iv) Voluntary
Compliance
Loss

(v) Section 502(c)

(vi) Pension
Protection Act

(vii) HIPAA

{viii)Health Care
Reform

(ix) Section 4975

Defense Costs

115487 (6/13)

means solely in connection with a Plan:

the 5% or less civil penalty imposed upon an Insured under
Section 502(i) of ERISA;

the 20% or less civil penalty imposed upon an Insured under
Section 502(l) of ERISA, with respect to a covered settlement
or judgment;

the civil fines and penalties assessed against an Insured by
either the United Kingdom's Pensions Ombudsman or the
Pensions Regulator or any successor body thereto;

Voluntary Compliance Loss subject to the aggregate sublimit
of liability set forth in Clause 7 of this Coverage Section;

the civil penalties under Section 502(c) of ERISA, other than
penalties under the Pension Protection Act, subject to the
aggregate sublimit of liability set forth in Clause 7 of this
Coverage Section ("Section 502(c) Penalties");

the civil penalties under the Pension Protection Act of 20086,
subject to the aggregate sublimit of liability set forth in Clause
7 of this Coverage Section ("Pension Protection Act
Penalties");

the civil penalties for violations of the privacy provisions of the
Health Insurance Portability and Accountability Act of 1996
("HIPAA"), subject to the aggregate sublimit of liability set
forth in Clause 7 of this Coverage Section ("HIPAA Penalties");

the civil penalties imposed under rules and regulations
(including interim final rules and regulations) provided by
governmental agencies (including the U.S. Department of
Health and Human Services, the U.S. Department of the
Treasury, the U.S. Internal Revenue Service {"IRS"), and the
DOL, the Office of Consumer Information and Insurance
Oversight, and the Employee Benefits Security Administration),
for inadvertent violations by an Insured of Health Care Reform
Law, subject to the aggregate sublimit of liability set forth in
Clause 7 of this Coverage Section ("Health Care Reform
Penalties"); and

the 15% or less tax penalty imposed upon an Insured under
Section 4975 of the Internal Revenue Code of 1986, with
respect to covered judgments, subject to the aggregate
sublimit of liability set forth in Clause 7 of this Coverage
Section ("Section 4975 Penalties").

means reasonable and necessary fees, costs, and expenses
consented to by the Insurer (including the cost of E-Discovery
Consultant Services and premiums for any appeal bond,
attachment bond or similar bond, but without any obligation to
apply for or furnish any such bond) resulting solely from the
investigation, adjustment, defense and/or appeal of a Claim
against an Insured.
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Employee Benefit
Law

ERISA

Executive

Foreign Policy
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Defense Costs shall not include the compensation of any
Insured Person or any employee of an Insured.

means:

(1) ERISA and any similar common or statutory law anywhere
in the world (including, but not limited to the United
Kingdom's Pensions Act 2004, Pensions Act 1995, and
Pension Schemes Act 1993; and the Pension Benefit
Standards Act, 1985 of Canada), as amended, and any
rules and regulations promulgated thereunder to which a
Plan is subject; and

(2) the privacy regulations under HIPAA; and solely with
respect to subparagraph (2) of the definition of Wrongful
Act, unemployment insurance, Social Security,
government-mandated disability benefits or similar law.

In no event shall Employee Benefit Law, other than as set forth
in subparagraph (2) above, include any law other than ERISA
which  concerns workers' compensation, unemployment
insurance, Social Security, government-mandated disability
benefits or similar law.

means the Employee Retirement Income Security Act of 1974,
as amended, including, but not limited to amendments
pursuant to:

(1) COBRA (the Consolidated Omnibus Budget Reconciliation
Act of 1985);

(2) HIPAA;

(3) the Newborns' and Mothers' Health Protection Act of
19986;

(4) the Mental Health Parity Act of 1996;

(5) the Women's Health and Cancer Rights Act of 1998;
(6) the Pension Protection Act of 2006; and

(7) Health Care Reform Law ;

and including any amendments thereto and regulations
thereunder.

means any past, present and future duly elected or appointed
director, officer, trustee or governor of a corporation,
management committee member of a joint venture and
member of the management board of a limited liability
company (or equivalent position).

means the standard employee benefit plan fiduciary liability
insurance policy (including all mandatory endorsements, if any)
approved by the Insurer or any of its affiliates to be sold within
a Foreign Jurisdiction that provides coverage substantially
similar to the coverage afforded under this Coverage Section.
If more than one such policy exists, then "Foreign Policy"
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means the standard basic policy form most recently offered for
sale for comparable risks by the Insurer or any of its affiliates
in that Foreign Jurisdiction. The term "Foreign Policy” shall not
include any directors and officers, executive or partnership
managerial, or professional liability insurance coverage.

means the Patient Protection and Affordable Care Act
("PPACA") and the Health Care and Education Reconciliation
Act of 2010.

means any:

(1) Insured Person;

(2) Plan;

(3) Organization;

(4) Plan Committee of an Organization, in its capacity as a

fiduciary, trustee or settlor of a Plan, or in its
Administration of a Plan; or

(5) Corporate Trustee Company .

means, solely with respect to a Plan, any past, present or
future:

{1} Executive or employee of an Organization or of a Plan in his
or her Administration of a Plan or in his or her capacity as a
fiduciary or trustee of a Plan;

(2) member of a pension committee of an Organization in his,
her, or its capacity as a fiduciary or in his, her, or its
Administration of a Plan;

(3) natural person in a position equivalent to a position listed in
subparagraph (1) or (2) above in the event that the
Organization is operating in a Foreign Jurisdiction; or

(4) former Executive or employee currently serving in a
consulting or advisory capacity to a Plan if the Organization
provides indemnification to such individual in the same
manner as is provided to other Insured Persons.

"Insured Person" also means, solely with respect to a Plan,
any past, present or future Executive or employee of an
Organization in his or her settlor capacity as respects a Plan.

"Insured Person” shall not include any individual in his or her
capacity as an employee of any third party, including a service
provider, other than a Corporate Trustee Company.

means an appeal of an adverse benefits determination by an
Insured pursuant to the DOL's claim procedure regulation at 29
C.F.R. Section 2560.503-1(h) or similar claim procedures
pursuant to applicable law.

means any civil, criminal, or arbitration proceeding for
monetary, non-monetary or injunctive relief which is
commenced by: (1) service of a complaint or similar pleading
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(in the case of a civil proceeding); or (2) return of an
indictment, information or similar document {in the case of a
criminal proceeding).

means damages, settlements,  judgments {including
pre/post-judgment interest on a covered judgment), Defense
Costs, Voluntary Compliance Loss and Covered Penalties;
however, "Loss" shall not include:

(1) civil or criminal fines or penalties other than Covered
Penalties;

(2) taxes or tax penalties other than Covered Penalties;

(3) cleanup costs relating to hazardous materials, pollution or
product defects;

(4) any amounts for which an Insured is not financially liable or
which are without legal recourse to an Insured;

{5) wages, tips, and commissions;

(6) Benefits, or that portion of any settlement or award in an
amount equal to such Benefits, unless and to the extent
that recovery of such Benefits is based upon a covered
Wrongful Act and is payable as a personal obligation of an
Insured Person; provided, however, that Loss shall include
a monetary award, 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 accounts 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
Organization, regardless of whether the amounts sought in
such Claim have been characterized by plaintiffs as
"benefits" or held by a court to be "benefits”; and

(7) matters which may be deemed uninsurable under the law
pursuant to which this policy shall be construed.

Where permitted by law, Loss shall include punitive, exemplary
and multiplied damages imposed upon any Insured (subject to
this policy's other terms, conditions, and limitations, including,
but not limited to the Conduct Exclusion). Enforceability of
this paragraph shall be governed by the applicable law that
most favors coverage for such penalties and punitive,
exemplary, and multiplied damages.

Defense Costs shall be provided for items specifically excluded
from Loss pursuant to subparagraphs (1) - (7) above, subject
to the other terms, conditions, and exclusions of this policy.

means the administration or management of a health care,
pharmaceutical, vision or dental Plan utilizing cost control
mechanisms, including, but not limited to utilization review,
case management, disease = management, pharmacy
management, the use of a preferred provider medical, vision or
dental network, or a health maintenance organization.
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means:

(1) owning interests representing more than 50% of the
voting, appoinitment or designation power for the selection
of a majority of: the Board of Directors of a corporation;
the management committee of a joint venture; or the
management board of a limited liability company; or

(2) having the right, pursuant to written contract or the
by-laws, charter, operating agreement or similar documents
of a Sponsor Organization, to elect, appoint or designate a
majority of: the Board of Directors of a corporation; the
management committee of a joint venture; or the
management board of a limited liability company.

means any multiemployer plan, as defined by ERISA, which is
operated jointly by the Organization, a labor organization, and
one or more other employers for the benefit of the employees
of the Organization among others.

means Loss that has not been indemnified by either an
Organization or a Plan, and for which an Organization is not
permitted or required to indemnify an Insured Person pursuant
to law or contract or the charter, by-laws, operating
agreement or similar documents of an Organization.

has the meaning set forth in the General Terms and
Conditions.

Additionally, solely for purposes of this Coverage Section,
"Organization” also means a Corporate Trustee Company in
any Foreign Jurisdiction.

means any:

(1) qualified or non-qualified plan, fund, trust or program,
including, but not limited to any pension plan, welfare plan,
health savings account plan, IRA-based plan, stock option
plan, stock purchase plan, deferred compensation program,
supplemental executive retirement program, top-hat plan,
excess benefit plan, cafeteria plan, dependent care
assistance program, fringe benefit plan or voluntary
employees' beneficiary association as defined in the
Internal Revenue Code of 1986, as amended ("VEBA")
established anywhere in the world, which is sponsored
solely by an Organization, and with respect to a collectively
bargained Plan, operated jointly by an Organization and a
labor organization, in each case solely for the benefit of
such Organization's current or former employees or
Executives, and which was in existence on or before the
Inception Date of this policy.

(2} plan described in subparagraph (1) above acquired during
the Policy Period. However, if such plan is a pension plan:
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{a) acquired as a result of the Organization's acquisition of
a Subsidiary whose assets total more than 25% of the
total consolidated assets of the Organization as of the
Inception Date of this policy; or

(b) with assets that total more than 25% of the total
consolidated assets of all covered pension plans as of
the Inception Date of this policy;

then this policy shall apply to such plan (solely with respect to
a Wrongful Act(s) occurring after the date of such acquisition),
but only upon the condition that within ninety (90) days of its
acquisition, the Named Entity shall have provided the Insurer
with information and agreed to any additional premium or
amendment of the provisions of the policy required by the
Insurer relating to such new Plan. The ninety (20) day
reporting condition shall not apply if such new plan is not one
of the five largest pension plans (by asset size) of the
Organization, if the failure to report such Plan within the ninety
(90) day reporting period was due to inadvertent omission by
the Named Entity, and if upon discovery of such omission the
Named Entity notifies the Insurer as soon as practicable and
provides any information and pays any premium required by
the Insurer relating to such Plan,

(3) plan or program described in subparagraph (1) above that
was created, considered, developed or proposed during the
Policy Period.

The definition of Plan shall also include the following
government-mandated programs: unemployment insurance,
Social Security, or disability payments, but solely with respect
to a Wrongful Act defined in subparagraph (2) of the definition
of Wrongful Act in this Coverage Section.

Coverage under this Coverage Section shall not extend to a
Multiemployer Plan itself, its contributing employer(s) or,
except as set forth in subparagraph (4) of the definition of
Wrongful Act, any fiduciary or administrator of a
Multiemployer Plan.

means any employee benefit committee, including, but not
limited to any plan investment or administration committee,
that is established by an Organization and that is comprised
entirely of Insured Persons.

means a Claim alleging, arising out of, based upon or
attributable to any facts or Wrongful Acts that are the same as
or related to those that were alleged in another Claim made
against an Insured.

means any Claim in which a plaintiff alleges a loss or seeks
damages of more than the Securities Retention amount or
$1,000,000, whichever is less, based upon a change in or
challenge to the price or valuation of securities of or issued by:
(i) the Organization, (i) the parent of the Organization, {iii) any
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company that is acquired in whole or in part by the
Organization, or (iv) any former parent of any company that is
acquired in whole or in part by the Organization (hereinafter (i)
through (iv) collectively referred to as "Employer Securities”),
even if such Claim also contains unrelated allegations.

The definition of Securities Claim shall not be triggered by any
Claim in which plaintiffs allege a loss or seek damages as a
result of a Plan's allegedly excessive fees or excessive cash
holdings within an investment fund designed to hold Employer
Securities as long as there is no allegation based upon a drop
in the price or decrease in the valuation of the Employer
Securities.

means the Retention applicable to Loss that arises out of a
Securities Claim.

means any past, present or future:

(1) for-profit entity of which the Named Sponsor has or had
Management Control either directly or indirectly through
one or more of its other Subsidiaries; and

(2) not-for-profit entity sponsored exclusively by a Sponsor
Organization.

The term Subsidiary shall automatically apply to any new
Subsidiary acquired or created during the Policy Period.

A for-profit entity ceases to be a Subsidiary when the Named
Sponsor no longer maintains Management Control of such
entity either directly or indirectly through one or more of its
Subsidiaries. A not-for-profit entity ceases to be a Subsidiary
when such entity is no longer sponsored exclusively by a
Sponsor Organization.

means fines, penalties, sanctions, and reasonable and
necessary fees, costs or expenses related to the assessment
of or correction of a Plan's non-compliance in accordance with
any Voluntary Compliance Program and which are incurred
during the Policy Period (or during the policy period of a policy
issued by the Insurer of which this Coverage Section is a
continuous renewal).

"Voluntary Compliance Loss" shall not include any
compensation of any Insured Persons or any employee of an
Insured.

means any voluntary compliance resolution program or similar
voluntary settiement program administered by the DOL, IRS,
PBGC or other similar governmental authority or any similar
program administered by any governmental authority located
outside the United States of America, to correct any
inadvertent non-compliance by a Plan, including, but not
limited to:
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(1) Employee Plans Compliance Resolution System;
(2) Delinquent Filer Voluntary Compliance Program;
(3) Voluntary Fiduciary Correction Program;

(4) Premium Compliance Evaluation Program; and

(b) Participant Notice Voluntary Correction Program.

Wrongful Act means:

(1) any actual or alleged violation by an Insured of any of the
responsibilities, obligations or duties imposed upon
fiduciaries by Employee Benefit Law with respect to a Plan,
including, but not limited to the actual or alleged improper
selection of or inadequate monitoring of third-party service
providers; or any allegation made against an Insured solely
by reason of his, her or its actual or alleged status as a
fiduciary, but only with respect to a Plan;

(2) any actual or alleged act, error or omission by an Insured in
the Administration of any Plan, including, but not limited to
the actual or alleged failure to properly and timely provide
COBRA notices or other required notices, the alleged failure
to make timely determinations of eligibility for benefits; or
any allegation made against an Insured solely by reason of
his, her or its actual or alleged Administration of a Plan;

(3

~—

any negligent act, error or omission by an Organization, its
Executives or employees in facilitating the administration of
a Multiemployer Plan; and

(4

~—

if a plan identified as a Multiemployer Plan is referenced by
specific written endorsement attached to this policy and
any required premium is paid, any matter arising out of an
Insured Person's actual or alleged service as a fiduciary of,
or actual or alleged Administration of, such Multiemployer
Plan when such service or Administration is at the specific
written request or direction of the Organization.

[The balance of this page is intentionally left blank.]
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National Union Fire Insurance Company of Pittsburgh, PA

A capital stock company

PRIVATE COMPANY DIRECTORS & OFFICERS LIABILITY
("Private D&O Coverage Section")

Notice: Pursuant to Clause 1 of the General Terms and Conditions, the General Terms and
Conditions are incorporated by reference into, made a part of, and are expressly applicable
to this Private D&O Coverage Section, unless otherwise explicitly stated to the contrary in
this Private D&O Coverage Section.

In consideration of the payment of the premium, and each of their respective rights and
obligations in this policy, the Insureds and the Insurer agree as follows:

1. INSURING AGREEMENTS

All coverage granted for Loss under this Coverage Section is provided solely with respect
to (i) Claims first made against an Insured, and {(ii) Pre-Claim Inquiries first received by an
Insured Person, in each such event, during the Policy Period or any applicable Discovery
Period and reported to the Insurer as required by this Coverage Section. Subject to the
foregoing and the other terms, conditions and limitations of this policy, this Coverage
Section affords the following coverage:

A. Insured Person Coverage

This policy shall pay the Loss of any Insured Person that no Organization has
indemnified or paid, and that arises from any:

{1) Claim (including any Insured Person Investigation) made against such Insured Person
(including any Outside Entity Executive) for any Wrongful Act of such Insured
Person; or

(2) Pre-Claim Inquiry, to the extent that such Loss is Pre-Claim Inquiry Costs.

B. Indemnification Of Insured Person Coverage
This policy shall pay the Loss of an Organization that arises from any:

(1) Claim (including any Insured Person Investigation) made against any Insured Person
(including any Outside Entity Executive) for any Wrongful Act of such Insured
Person; or

(2) Pre-Claim Inquiry, to the extent that such Loss is Pre-Claim Inquiry Costs;

but only to the extent that such Organization has indemnified such Loss of, or paid
such Loss on behalf of, the Insured Person.

C. Organization Coverage
This policy shall pay the Loss of any Organization:

{1) arising from any Claim made against such Organization for any Wrongful Act of
such Organization;
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(2) incurred as Derivative Investigation Costs, subject to a $250,000 aggregate
sublimit of liability; or

(3) incurred by an Organization or on its behalf by any Executives of the Organization
(including through any special committee) as Defense Costs in seeking the dismissal
of any Derivative Suit against an Insured.

N

EXTENSIONS
A. Executive Protection Suite

Loss shall also mean the following items, provided that they arise out of a Claim:

(1) SOX 304 Costs;
(2) Extradition Costs;
(3) UK Corporate Manslaughter Act Defense Costs;

(4) Personal Reputation Expenses, subject to a $100,000 per Executive and a
$500,000 aggregate sublimit of liability; and

{5) Asset Protection Costs, subject to a $50,000 per Executive and a $250,000
aggregate sublimit of liability. '

B. First Dollar E-Discovery Consultant Services

For any Claim, no Retention shall apply to the first $25,000 in Defense Costs incurred
as E-Discovery Consultant Services.

C. Excess Limit of Liability for Executives

If an Excess Limit for Executives is set forth in the Declarations for this Coverage
Section, then solely with respect to Insuring Agreement A. Insured Person Coverage,
Executives shall also have access to the Excess Limit for Executives, as more fully
described in Clause 6. LIMITS OF LIABILITY of this Coverage Section.

D. Global Liberalization

For Loss from that portion of any Claim maintained in a Foreign Jurisdiction or to which
the law of a Foreign Jurisdiction is applied, the Insurer shall apply the terms and
conditions of this Coverage Section as amended to include those of the Foreign Policy
in the Foreign Jurisdiction that are more favorable to Insureds in the Foreign
Jurisdiction. This Global Liberalization Clause shall not apply to any provision of any
policy that has worldwide effect, including but not limited to any provision addressing
limits of liability (primary, excess or sublimits), retentions, other insurance,
non-renewal, duty to defend, defense within or outside limits, taxes, conformance to
law or excess liability coverage, any claims made provisions, and any endorsement to
this policy that excludes or limits coverage for specific events or litigation or that
specifically states that it will have worldwide effect.

3. INDEMNIFICATION PROTECTIONS

A. Advancement
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If for any reason (including but not limited to insolvency) an Organization fails or
refuses to advance, pay or indemnify covered Loss of an Insured Person within the
applicable Retention, if any, then the Insurer shall advance such amounts on behalf of
the Insured Person until either (i} an Organization has agreed to make such payments,
or {ii) the Retention has been satisfied. In no event shall any such advancement by the
Insurer relieve any Organization of any duty it may have to provide advancement,
payment or indemnification to any Insured Person.

Advancement, payment or indemnification of an Insured Person by an Organization is
deemed "failed" if it has been requested by an Insured Person in writing and has not
been provided by, agreed to be provided by or acknowledged as an obligation by an
Organization within sixty (60) days of such request; and advancement, payment or
indemnification by an Organization is deemed "refused” if an Organization gives a
written notice of the refusal to the Insured Person. Advancement, payment or
indemnification of an Insured Person by an Organization shall only be deemed "failed"
or "refused" to the extent such advancement, payment or indemnification is not
provided, or agreed to be provided, or acknowledged by and collectible from an
Organization. Any payment or advancement by the Insurer within an applicable
Retention shall apply towards the exhaustion of the Limits of Liability.

B. Order Of Payments

In the event of Loss arising from a covered Claim(s) and/or Pre-Claim Inquiry(ies) for
which payment is due under the provisions of this Coverage Section, the Insurer shall in
all events:

(1) First, pay all Loss covered under Insuring Agreement A. /nsured Person Coverage;

(2) Second, only after payment of Loss has been made pursuant to subparagraph (1)
above and to the extent that any amount of the applicable Separate Limit of
Liability or Shared Limit of Liability shall remain available, at the written request of
the chief executive officer of the Named Entity, either pay or withhold payment of
Loss covered under Insuring Agreement B. /ndemnification Of Insured Person
Coverage; and

(3) Lastly, only after payment of Loss has been made pursuant to subparagraphs (1)
and (2) above and to the extent that any amount of the applicable Separate Limit of
Liability or Shared Limit of Liability shall remain available, at the written request of
the chief executive officer of the Named Entity, either pay or withhold payment of
Loss covered under Insuring Agreement C. Organization Coverage.

In the event the Insurer withholds payment pursuant to subparagraphs (2) and/or (3)
above, then the Insurer shall, at such time and in such manner as shall be set forth in
instructions of the chief executive officer of the Named Entity, remit such payment to
an Organization or directly to or on behalf of an Insured Person.

4. EXCLUSIONS

A. Full Severability Of Exclusions For Insured Persons
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In determining whether any of the following Exclusions apply, the Wrongful Acts of any
Insured Person shall not be imputed to any other Insured. For Insuring Agreement C.
Organization Coverage, only the Wrongful Acts of any chief executive officer or chief
financial officer (or equivalent position) of an Organization shall be imputed to such
Organization.

. Exclusions

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

arising out of, based upon or attributable to any:

1) Conduct
(1) Conaue (a) profit or other advantage to which the Insured was not

legally entitled;

(b) deliberate criminal or deliberate fraudulent act by the
Insured;

(c) purchase or sale by an Insured of securities of the
Organization within the meaning of Section 16(b) of the
Securities Exchange Act of 1934 and amendments thereto
or similar provisions of any state statutory law; or

(d) payment to any Insured of any remuneration without the
previous approval of the stockholders of the Organization;

if established by any final, non-appealable adjudication in any
underlying action;

provided, however:

(i) Conduct Exclusion (a), above, shall not apply in a Securities
Claim alleging violations of Section 11, 12 or 15 of the
Securities Act of 1933, as amended, to the portion of any
Loss attributable to such violations; and

(i) with respect to Conduct Exclusion (b), for acts or
omissions which are treated as a criminal violation in a
Foreign Jurisdiction that are not treated as a criminal
violation in the United States of America, the imposition of
a criminal fine or other criminal sanction in such Foreign
Jurisdiction will not, by itself, be conclusive proof that a
deliberate criminal or deliberate fraudulent act occurred;

or with any Pre-Claim Inquiry received by an Insured Person,
(2) Prior Notice alleging, arising out of, based upon or attributable to the facts
alleged, or to the same or related Wrongful Acts alleged or
contained, in any Claim or investigated in any Pre-Claim Inquiry
that has been reported, or in any circumstances of which
notice has been given, under any directors and officers liability
insurance policy in force prior to the Inception Date of this

policy;
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alleging, arising out of, based upon or attributable to, as of the
Continuity Date, any pending or prior: (a) litigation; or (b)
administrative or regulatory proceeding or investigation of
which any Insured had notice; or alleging or derived from the
same or essentially the same facts as alleged in such pending
or prior litigation or administrative or regulatory proceeding or
investigation;

for emotional distress or mental anguish of any person, or for
injury from libel, slander, defamation or disparagement, or a
violation of a person's right of privacy; provided, however, this
exclusion shall not apply to any Securities Claim;

for bodily injury (other than emotional distress or mental
anguish), sickness, disease, or death of any person, or damage
to or destruction of any tangible property, including the loss of
use thereof; provided, however, this exclusion shall not apply
to UK Corporate Manslaughter Act Defense Costs or a
Securities Claim;

that is brought by or on behalf of: (a) any Insured; or (b) any
Outside Entity, or any Executive thereof, for the Wrongful
Act(s) of any Outside Entity Executive; provided, however, this
exclusion shall not apply:

(a) to any Defense Costs which constitute Non-Indemnifiable
Loss incurred by an Insured Person in defending any Claim
against that Insured Person;

(b) to any Derivative Suit not brought, controlled or materially
assisted by any Organization, any Outside Entity or any
Executive of the foregoing;

(c) if the Organization or Outside Entity is the subject of a
bankruptcy case (or the equivalent in a Foreign
Jurisdiction), unless the Claim is brought, controlled or
materially assisted by any Organization or Outside Entity,
the resulting debtor-in-possession (or foreign equivalent) of
the debtor Organization or Outside Entity or any Executive
of the foregoing;

{d) to any Claim brought by or on behalf of any Executive who
has not served, in the two (2) years prior to such Claim
being first made, as an Executive of, or a consultant for:

(i) an Organization (but only with respect to a Claim
brought by or on behalf of such Executive); or

(ii) Outside Entity (but only with respect to a Claim brought
by any Outside Entity or any Executive thereof); or
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(7) ERISA
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(e) to any Claim brought by or on behalf of an Executive of an
Organization or Outside Entity Executive of an Outside
Entity if such Claim is brought and maintained outside the
United States, Canada or any other common law country
(including any territories thereof);

for any violation of responsibilities, obligations or duties
imposed by the Employee Retirement Income Security Act of
1974 (ERISA), as amended, or any similar provisions of any
state, local or foreign statutory or common law;

(a) for any violation of responsibilities, obligations or duties
imposed by the Fair Labor Standards Act, the National
Labor Relations Act, the Worker Adjustment and Retraining
Notification (WARN) Act, the Consolidated Omnibus
Budget Reconciliation Act (COBRA), the Occupational
Safety and Health Act (OSHA), any rules or regulations of
the foregoing promulgated thereunder, and amendments
thereto or any similar federal, state, local or foreign law or
amendment to a law; or

(b) alleging, arising out of, based upon or attributable to any of
the circumstances described in any of the following:

(i) the refusal, failure or inability of any Insured to pay
wages or overtime pay (or amounts representing such
wages or overtime pay) for services rendered or time
spent in connection with work related activities (as
opposed to tort-based back pay or front pay damages
for torts other than conversion);

(ii) improper deductions from pay taken by any Insured
from any Employee or purported Employee; or

(i} failure to provide or enforce legally required meal or rest
break periods;

alleging, arising out of, based upon or attributable to any public
offering of securities by an Organization, an Outside Entity or
an Affiliate or alleging a purchase or sale of such securities
subsequent to such public offering; provided, however, this
exclusion shall not apply to:

(a) any purchase or sale of securities exempted pursuant to
Section 3(b) of the Securities Act of 1933. Coverage for
such purchase or sale transaction shall not be conditioned
upon payment of any additional premium; provided,
however, the Named Entity shall give the Insurer written
notice of any public offering exempted pursuant to Section
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3(b), together with full particulars and as soon as
practicable, but not later than thirty (30) days after the
effective date of the public offering;

(b) any public offering of securities (other than a public
offering described in subparagraph (a) above), as well as
any purchase or sale of such securities subsequent to such
public offering, in the event that within thirty (30) days
prior to the effective time of such public offering: (i) the
Named Entity shall give the Insurer written notice of such
public offering together with full particulars and
underwriting information required thereto; and (ii) the
Named Entity accepts such terms, conditions and
additional premium required by the Insurer for such
coverage. Such coverage is also subject to the Named
Entity paying when due any such additional premium. In
the event the Organization gives written notice with full
particulars and underwriting information pursuant to
subparagraph (b}{i) above, then the Insurer must offer a
gquote for coverage under this subparagraph; or

(c) any Claim for Loss alleging a Wrongful Act which occurred
during the Insured's preparations to commence an initial
public offering ("IPO") and which occurred at any time prior
to 12:01 a.m. on the date the initial public offering
commences ("IPO Effective Time"), including any Claim for
Loss alleging a Wrongful Act which occurred during the
road show; provided, however that the coverage otherwise
afforded under this subparagraph (c) shall be deemed to be
void ab initio effective the IPO Effective Time; provided
further, however, that coverage shall not be deemed void
ab initio if (i) the Claim is first made and reported pursuant
to Clause 7(a) of this Coverage Section prior to the IPO
Effective Time, and (ii) a public company directors’ and
officers’ and management liability policy is not applicable
to such Claim;

alleging, arising out of, based upon or attributable to the
purchase by an Organization of securities of a "Publicly Traded
Entity” in a transaction which resulted, or would result, in such
entity becoming an Affiliate or a Subsidiary of an Organization;
provided, however, this exclusion shall not apply in the event
that within 30 days prior to it becoming an Affiliate or
Subsidiary, the Named Entity gives written notice of the
transaction to the Insurer together with full particulars and
underwriting information required and agrees to any additional
premium or amendment of the provisions of this Coverage
Section required by the Insurer relating to the transaction.
Further, coverage as shall be afforded to the transaction is
conditioned upon the Named Entity paying when due any
additional premium required by the Insurer relating to
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(11) Pollution

{12) Captive Insurance
Entity

(13) Employment
Practices &
Third-Party
Violations

(14) Commission,
Gratuities,
Benefits
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the transaction. As used herein, "Publicly Traded Entity"
means any entity the securities of which have previously been
subject to a public offering;

for: (a) any actual, alleged or threatened discharge, dispersal,
release or escape of Pollutants; or (b) any direction or request
to test for, monitor, clean up, remove, contain, treat, detoxify
or neutralize Pollutants; provided, however, this exclusion shall
not apply to:

(i) Non-Indemnifiable Loss; or
(ii) Loss in connection with a Securities Claim;
in all events, other than Loss constituting Clean-up Costs;

alleging, arising out of, based upon or attributable to the
ownership, management, maintenance or control by the
Organization of any captive insurance company or entity,
including, but not limited, to any Claim alleging the insolvency
or bankruptcy of the Named Entity as a result of such
ownership, operation, management or control;

alleging, arising out of, based upon, or attributable to the (a)
employment of any individual or any employment practice,
including, but not limited to, wrongful dismissal, discharge or
termination, discrimination, harassment, retaliation or other
employment-related claim; or (b) the harassment or unlawful
discrimination, or the violation of the civil rights of a person
relating to such harassment or discrimination; in all cases,
whether alleged to be committed against an Insured Person or
anyone other than an Insured Person or applicant for
employment with an Organization or an Outside Entity,
including any students, patients, members, customers, vendors
and suppliers;

alleging, arising out of, based upon, or attributable to:

(a) payments, commissions, gratuities, benefits or any other
favors to or for the benefit of any full or part-time domestic
or foreign governmental or armed services officials, agents,
representatives, employees or any members of their family
or any entity with which they are affiliated;

(b) payments, commissions, gratuities, benefits or any other
favors to or for the benefit of any full or part-time officials,
directors, agents, partners, representatives, members,
principal shareholders, owners or employees, or affiliates
(as that term is defined in the Securities Exchange Act of
1934, including any of their officers, directors, agents,
owners, partners, representatives, principal shareholders or
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employees) of any customers of the Organization or any
members of their family or any entity with which they are
affiliated; or

(c) political contributions, whether domestic or foreign;

(15) Professional alleging, arising out of, based upon or attributable to, directly
Liability : or indirectly, any Insured's performance of or failure to perform
professional services for others, or any act(s), error(s) or

omission(s) relating thereto; or

(16) Entity Only with respect to Coverage C only:
Exclusions
(a) for any actual or alleged plagiarism, misappropriation,
infringement or violation of copyright, patent, trademark,
service mark, trade secret or any other intellectual property
rights;

(b) for any actual or alleged violation of any law, whether
statutory, regulatory or common law, respecting any of the
following activities: anti-trust, business competition, unfair
trade practices or tortious interference in another's
business or contractual relationships;

(c) alleging, arising out of, based upon or attributable to any
actual or alleged contractual liability of the Organization or
any other Insured under any express contract or
agreement; provided, however, this exclusion shall not
apply to liability which would have attached in the absence
of such express contract or agreement; or

(d) seeking fines or penalties or non-monetary relief against the
Organization; provided, however, that this exclusion shall
not apply to any Securities Claim.

5. RETENTION

In addition to the provisions of Clause 2. RETENTION of the General Terms and
Conditions, in no event shall a Retention be applied to the following: (i)
Non-Indemnifiable Loss; (ii) Derivative Investigation Costs; or (i) the first $25,000 in
Defense Costs incurred as E-Discovery Consultant Services.

6. LIMITS OF LIABILITY

In addition to the provisions of Clause 3. LIMITS OF LIABILITY of the General Terms
and Conditions, each per Executive sublimit of liability stated in this Coverage Section
is the maximum limit of the Insurer’s liability for all Loss of each Executive under this
Coverage Section that is subject to that per Executive sublimit of liability. All sublimits
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1D/
of liability shall be part of, and not in addition to, the Policy Aggregate and any
applicable Separate Limit of Liability, Shared Limit of Liability or Excess Limit for
Executives. Each per Executive sublimit of liability shall be part of, and not in addition
to, its corresponding aggregate sublimit of liability.

Notwithstanding anything to the contrary stated above or in Clause 3. LIMITS OF
LIABILITY of the General Terms and Conditions, if an Excess Limit for Executives is set
forth in the Declarations for this Coverage Section, a separate aggregate limit of liability
shall be available to Executives for all Non-Indemnifiable Loss under Insuring Agreement
A. Insured Person Coverage arising out of all Claims first made against any and all
Executives during the Policy Period or the Discovery Period {(if applicable). The Excess
Limit for Executives shall not apply to any other Coverage Section, even if a Shared
Limit of Liability applies to this Coverage Section. One Excess Limit for Executives
shall apply for all Executives, no matter how many Executives or Claims are involved.
The Excess Limit for Executives is excess of, and shall only apply after the payment in
full of: (i) any Separate Limit of Liability or Shared Limit of Liability applicable to this
Coverage Section; and (ii) any other valid and collectible insurance available to the
Executives, including, without limitation, any insurance which is specifically written as
excess over any other limits of liability. The Excess Limit for Executives shall continue
in force as primary insurance only upon the exhaustion of the limits of liability described
in (i} and (ii), above. The term "Limits of Liability" shall also refer to the Excess Limit
for Executives.

7. NOTICE AND REPORTING
Notice hereunder shall be given in writing to the Insurer at the Claims Address indicated
in the Declarations. If mailed or transmitted by electronic mail, the date of such mailing
or transmission shall constitute the date that such notice was given and proof of

mailing or transmission shall be sufficient proof of notice.

(a) Reporting a Claim ~ An Organization or an Insured shall, as a condition precedent

or Pre-Claim to the obligations of the Insurer under this Coverage Section:
Inquiry (1) notify the Insurer in writing of a Claim made against an
Insured; or

(2) if an Insured elects to seek coverage for Pre-Claim Inquiry
Costs in connection with any Pre-Claim Inquiry, notify the
Insurer in writing of that Pre-Claim Inquiry;

as soon as practicable after the Named Entity's Risk Manager

or General Counsel (or equivalent position) first becomes
aware of the Claim or Pre-Claim Inquiry. In all such events,
notification must be provided no later than ninety (90) days
after the end of the Policy Period or the Discovery Period (if

applicable).
(b) Relation Back to Solely for the purpose of establishing whether any subsequent
the First Related Claim was first made or a Related Pre-Claim Inquiry

was first received during the Policy Period or Discovery Period

Reported Claim k | h
(if applicable), if during any such period:

or Pre-Claim
Inquiry
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Rise to a Claim
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{1} a Claim was first made and reported in accordance with
Clause 7(a) above, then any Related Claim that is
subsequently made against an Insured and that is reported
in accordance with Clause 7(a) above shall be deemed to
have been first made at the time that such previously
reported Claim was first made; and

(2) a Pre-Claim Inquiry was actually first received by an
Insured Person and reported in accordance with Clause 7{(a)
above, then:

(i) any Related Pre-Claim Inquiry that is reported in
accordance with Clause 7{a) above shall be deemed to
be a Pre-Claim Inquiry first received at the time that
such previously reported Pre-Claim Inquiry was first
received by an Insured Person; and

(i) any subsequent Related Claim that is reported in
accordance with Clause 7(a) above shall be deemed to
be a Claim first made at the time that such previously
reported Pre-Claim Inquiry was first received by an
Insured Person.

With respect to any subsequent Related Pre-Claim Inquiry, this
policy shall not cover Loss incurred before such subsequent
Related Pre-Claim Inquiry is actually received by an Insured
Person, and with respect to any subsequent Related Claim,
this policy shall not cover Loss incurred before such
subsequent Related Claim is actually made against an Insured.

If during the Policy Period or Discovery Period (if applicable) an
Organization or an Insured Person becomes aware of and
notifies the Insurer in writing of circumstances that may give
rise to a Claim being made against an Insured and provides
details as required below, then any Claim that is subsequently
made against an Insured that arises from such circumstances
and that is reported in accordance with Clause 7(a) above shall
be deemed to have been first made at the time of the
notification of circumstances for the purpose of establishing
whether such subsequent Claim was first made during the
Policy Period or during the Discovery Period (if applicable).
Coverage for Loss arising from any such subsequent Claim
shall only apply to Loss incurred after that subsequent Claim is
actually made against an Insured. In order to be effective,
notification of circumstances must specify the facts,
circumstances, nature of the alleged Wrongful Act anticipated
and reasons for anticipating such Claim, with full particulars as
to dates, persons and entities involved; however, notification
that includes a copy of an agreement to toll a statute of
limitations shall be presumed sufficiently specific as to the
potential Claims described within that agreement.
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8. DISCOVERY PREMIUM

In the event the Named Entity or the Insurer shall cancel or refuse to renew this
Coverage Section, the Additional Premium Amount for: {(a) one year shall be no more
than 125% of the Full Annual Premium; and (b) two to six years shall be an amount to
be determined by the Insurer. As used herein, "Full Annual Premium" means the
premium level in effect for this Coverage Section immediately prior to the end of the

Policy Period.

In the event of a Transaction, the Additional Premium Amount shall be an amount to be

determined by the Insurer.

9. DEFENSE AND SETTLEMENT

A. For Claims And Pre-Claim Inquiries

{1) No Duty to Defend or
Investigate

(2) Right to Tender
Defense

(3) Advancement

116370 (6/13)

The Insureds shall defend and contest any Claim made
against them. The Insurer does not assume any duty to
defend or investigate.

Notwithstanding the foregoing, the Insureds shall have the
right to tender the defense of any Claim to the Insurer,
which right shall be exercised in writing by the Named
Entity on behalf of all Insureds. This right shall terminate if
not exercised within thirty (30) days of the date the Claim
is first made against an Insured. Further, from the date the
Claim is first made against the Insureds to the date when
the Insurer accepts the tender of the defense of such
Claim, the Insureds shall take no action, or fail to take any
required action, that prejudices the rights of the Insureds or
the Insurer with respect to such Claim. Provided that the
Insureds have complied with the foregoing, the Insurer shall
be obligated to assume the defense of the Claim, even if
such Claim is groundless, false or fraudulent. The
assumption of the defense of the Claim shall be effective
upon written confirmation thereof sent by the Insurer to the
Named Entity. Once the defense has been so tendered,
the Insured shall have the right to effectively associate
with the Insurer in the defense and the negotiation of any
settlement of any Claim. However, the Insurer shall not be
obligated to defend such Claim after the Policy Aggregate
or any applicable Separate Limit of Liability, Shared Limit of
Liability or Excess Limit for Executives has been exhausted.

When the Insurer has not assumed the defense of a Claim

pursuant to subparagraph (2) above of this Clause 9, it
shall advance, excess of any applicable Retention, covered
Defense Costs or Pre-Claim Inquiry Costs, respectively, on
a current basis, but no later than ninety (90) days after the
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Insurer has received itemized bills for those Defense Costs
or Pre-Claim Inquiry Costs. Such advance payments by the
Insurer shall be repaid to the Insurer by each and every
Insured Person or Organization, severally according to their
respective interests, in the event and to the extent that any
such Insured Person or Organization shall not be entitled
under this Coverage Section to payment of such Loss.

The Insurer shall have the right, but not the obligation, to
fully and effectively associate with each and every
Organization and Insured Person in the defense and
prosecution of any Claim or Pre-Claim Inquiry that involves,
or appears reasonably likely to involve the Insurer,
including, but not limited to, negotiating a settlement.
Each and every Organization and Insured Person shall give
the Insurer full cooperation and such information as it may
reasonably require.

(4) Claims Participation
and Cooperation

The failure of any Insured Person to give the Insurer
cooperation and information as required in the preceding
paragraph shall not impair the rights of any other Insured
Person under this Coverage Section.

The Insureds shall not admit or assume any liability, enter
into any settlement agreement, stipulate to any judgment
or incur any Defense Costs or Pre-Claim Inquiry Costs,
without the prior written consent of the Insurer. Such
consent shall not be unreasonably withheld.

If all Insured defendants are able to dispose of all Claims
and/or Pre-Claim Inquiries which are subject to one
Retention (inclusive of Defense Costs) for an amount not
exceeding the Retention, then the Insurer's consent shall
not be required for such disposition.

(5) Full Settlement
Within Retention/
Consent Waived

This Defense and Settlement Clause is not applicable to
Personal Reputation Expenses. Nevertheless the Insurer
does not, under this Coverage Section, assume any duty to
defend.

(6) Applicability

B. Pre-Authorized Securities Defense Attorneys

The list of approved panel counsel law firms ("Panel Counsel") is accessible through
the online directory at hittp://www.aig.com/us/panelcounseldirector v under the
"Directors & Officers (Securities Claims)" link. The list provides the Insureds with a
choice of law firms from which a selection of legal counsel shall be made by the
Insureds (or, in the event the Insurer has assumed the defense pursuant to Clause
9.A.(2) of this Coverage Section, the Insurer) to conduct the defense of any Securities
Claim made against such Insureds. With the express prior written consent of the
Insurer, an Insured may select a Panel Counsel different from that selected by another
Insured defendant if such selection is required due to an actual conflict of interest or is

115370 {6/13) Page 13 of 28 @ All rights reserved.
PRIVATE D&O COVERAGE SECTION



otherwise reasonably justifiable. The list of Panel Counsel may be amended from time
to time by the Insurer. However, if a firm is removed from the list during the Policy
Period, the Insureds shall be entitled to select such firm to conduct the defense of any
Securities Claim made against such Insureds during the Policy Period.

The Insureds (or, in the event the Insurer has assumed the defense pursuant to Clause
9.A(2) of this Coverage Section, the Insurer) shall select a Panel Counsel to defend the
Securities Claim made against the Insureds in the jurisdiction in which the Securities
Claim is brought. In the event the Claim is brought in a jurisdiction not included on the
list, Panel Counsel shall be selected in the listed jurisdiction which is the nearest
geographic jurisdiction to either where the Securities Claim is brought or where the
corporate headquarters of the Named Entity is located. In such instance the Insureds
also may, with the express prior written consent of the Insurer, which consent shall not
be unreasonably withheld, select a non-Panel Counsel in the jurisdiction in which the
Securities Claim is brought to function as "local counsel” on the Claim to assist the
Panel Counsel which will function as "lead counsel” in conducting the defense of the
Securities Claim. This Pre-Authorized Securities Defense Attorneys Clause does not
apply to Defense Costs solely relating to Extradition even if the underlying Wrongful
Acts relate to a Securities Claim.

C. Pre-Approved E-Consultant Firms

The list of pre-approved E-Consultant Firms is accessible through the online directory at
http://www.aig.com/us/panelcounseldirectory under the "e-Consultant Panel Members"
link. The list provides the Insureds with a choice of firms from which a selection of an
E-Consultant Firm shall be made. Any E-Consultant Firm may be hired by an Insured to
perform E-Discovery Consultant Services without further approval by the Insurer.

D. Allocation

If both Loss covered by this Coverage Section and Loss not covered by this Coverage
Section are incurred, either because a Claim is made against both Insureds and others
or because a Claim includes both covered and uncovered matters, the Insureds and the
Insurer shall use their best efforts to agree upon a fair and proper allocation of such
amount between covered Loss and uncovered Loss. In the event that a determination
as to the amount of Defense Costs to be advanced under this Coverage Section cannot
be agreed to, then the Insurer shall advance Defense Costs excess of any applicable
Retention amount which the Insurer states to be fair and proper until a different amount
shall be agreed upon or determined pursuant to the provisions of this policy and
applicable law.

10. SUBSIDIARY COVERAGE

A. Subsidiary Additions

(1) If "Auto-Acquisition Subsidiary Coverage" is selected on the Declarations for this
Coverage Section, then in addition to the definition of "Subsidiary” set forth in
Clause 14. DEFINITIONS of this Coverage Section, Subsidiary also means any
for-profit entity whose securities are not publicly traded of which the Named Entity
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acquires Management Control during the Policy Period, whether directly or indirectly
through one or more other Subsidiaries.

(2) if "Threshold Acquisition Subsidiary Coverage" is selected on the Declarations for
this Coverage Section, then in addition to the definition of "Subsidiary" set forth in
Clause 14. DEFINITIONS of this Coverage Section, Subsidiary also means any
for-profit entity whose securities are not publicly traded: (i) of which the Named
Entity first had Management Control during the Policy Period, whether directly or
indirectly through one or more other Subsidiaries, and (ii) whose assets amount to:

(a) less than 25% of the total consolidated assets of each and every Organization
as reported in the Named Entity's audited financial statements as of the
Inception Date of this policy; or

(b) 25% or more of those total consolidated assets, but such entity shall be a
"Subsidiary” only: (i) for a period of sixty (60) days from the date the Named
Entity first had Management Control of such entity; or (ii) until the end of the
Policy Period, whichever expires or ends first (the " Auto-Subsidiary Period");

provided that, with respect only to entities described in subparagraph (b) above, the
Named Entity or any other Insured shall report such Subsidiary to the Insurer, in
writing, prior to the end of the Policy Period.

The Insurer shall extend coverage for any Subsidiary described in subparagraph (b)
above, and any Insured Person thereof, beyond its respective Auto-Subsidiary
Period if during such Auto-Subsidiary Period, the Named Entity shall have provided
the Insurer with full particulars of the new Subsidiary and agreed to any additional
premium and amendment of the provisions of this policy required by the Insurer
relating to such Subsidiary. Further, coverage as shall be afforded to any Subsidiary
and any Insured Person thereof is conditioned upon the Named Entity paying when
due any additional premium required by the Insurer relating to such Subsidiary.

B. Former Subsidiaries

In the event the Named Entity loses Management Control of a Subsidiary during or prior
to the Policy Period, coverage with respect to such Subsidiary and its Insured Persons
shall continue until termination of this Coverage Section but only with respect to
Claims for Wrongful Acts that occurred or are alleged to have occurred during the time
that the Named Entity had Management Control of such entity either directly or
indirectly through one or more of its Subsidiaries.

C. Scope Of Subsidiary Coverage

Coverage as is afforded under this Coverage Section with respect to a Claim made
against any Subsidiary and/or any Insured Person thereof shall only apply for Wrongful
Acts committed or allegedly committed during the time that such Subsidiary and such
Insured Person meet the respective definitions of Subsidiary and Insured Person set
forth in this Coverage Section.
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11. APPLICATION AND UNDERWRITING
A. Application And Reliance

The Insurer has relied upon the accuracy and completeness of the statements,
warranties and representations contained in the Application. All such statements,
warranties and representations are the basis for this Coverage Section and are to be
considered as incorporated into this Coverage Section.

B. Insured Person Coverage Non-Rescindable

Under no circumstances shall the coverage provided by this Coverage Section for Loss
under Insuring Agreement A. Insured Person Coverage be deemed void, whether by
rescission or otherwise, once the premium has been paid.

C. Severability Of The Application

The Application shall be construed as a separate application for coverage by each
Insured Person. With respect to the Application, no knowledge possessed by any
Organization or any Insured Person shall be imputed to any other Insured Person.

If the statements, warranties and representations in the Application were not accurate
and complete and materially affected either the acceptance of the risk or the hazard
assumed by the Insurer under this Coverage Section, then the Insurer shall have the
right to void coverage under this Coverage Section, ab initio, with respect to:

(1) Loss under Insuring Agreement B. Indemnification Of Insured Person Coverage for
the indemnification of any Insured Person who knew, as of the Inception Date of
this policy, the facts that were not accurately and completely disclosed; and

(2) Loss under Insuring Agreement C. Organization Coverage if any Insured Person who
is or was a chief executive officer or chief financial officer of the Named Entity
knew, as of the Inception Date of this policy, the facts that were not accurately
and completely disclosed.

The foregoing applies even if the Insured Person did not know that such incomplete or
inaccurate disclosure had been provided to the Insurer or included within the
Application.

12.PAYMENTS AND OBLIGATIONS OF ORGANIZATIONS AND OTHERS

A. Indemnification By Organizations

The Organizations agree to indemnify the Insured Persons and/or advance Defense
Costs to the fullest extent permitted by law. If the Insurer pays under this Coverage
Section any indemnification or advancement owed to any Insured Person by any
Organization within an applicable Retention, then that Organization shall reimburse the
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Insurer for such amounts and such amounts shall become immediately due and payable
as a direct obligation of the Organization to the Insurer. The failure of an Organization
to perform any of its obligations to indemnify the Insured Persons and/or advance
Defense Costs under this Coverage Section shall not impair the rights of any Insured
Person under this Coverage Section.

B. Other Insurance And Indemnification

Such insurance as is provided by this Coverage Section shall apply only as excess over
any other valid and collectible directors and officers liability insurance, unless such
other insurance is specifically written as excess insurance over the applicable Separate
Limit of Liability, Shared Limit of Liability or Excess Limit for Executives provided by
this Coverage Section. This Coverage Section shall specifically be excess of any other
valid and collectible insurance pursuant to which any other insurer has a duty to defend
a Claim for which this Coverage Section may be obligated to pay Loss. Such insurance
as is provided by this Coverage Section shall apply as primary to any personal
"umbrella” excess liability insurance purchased by an Insured Person.

In the event of a Claim made against an Outside Entity Executive, coverage as is
afforded by this Coverage Section, whether under the Insured Person Coverage or the
Indemnification Of Insured Person Coverage, shall be specifically excess of: (a) any
indemnification provided by an Outside Entity; and (b) any insurance coverage afforded
to an Outside Entity or its Executives applicable to such Claim. Further, in the event
such other Outside Entity insurance is provided by the Insurer or any other insurance
company affiliate thereof ("Other Policy") (or would be provided but for the application
of the retention amount, exhaustion of the limit of liability or failure to submit a notice
of a claim as required), then the Insurer’'s applicable Separate Limit of Liability, Shared
Limit of Liability or Excess Limit for Executives for all Loss under this Coverage Section,
as respects any such Claim, shall be reduced by the amount recoverable under such
Other Policy for loss incurred in connection with such Claim.

C. Subrogation

To the extent of any payment under this Coverage Section, the Insurer shall be
subrogated to all of the Organizations' and Insureds' rights of recovery. Each
Organization and each Insured Person shall execute all papers reasonably required and
provide reasonable assistance and cooperation in securing or enabling the Insurer to
exercise subrogation rights or any other rights, directly or in the name of the
Organization or any Insured Person.

In no event, however, shall the Insurer exercise its rights of subrogation against an
Insured under this Coverage Section unless the Conduct Exclusion applies with regard
to such Insured.

13. ALTERNATIVE DISPUTE RESOLUTION

ADR Options All disputes or differences which may arise under or in

connection with this Coverage Section, whether arising
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Mediation

Arbitration

ADR Process
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before or after termination of this policy, including any
determination of the amount of Loss, shall be submitted to
an alternative dispute resolution (ADR) process as provided
in this Clause. The Named Entity may elect the type of
ADR process discussed below; provided, however, that
absent a timely election, the Insurer may elect the type of
ADR. In that case, the Named Entity shall have the right to
reject the Insurer's choice of the type of ADR process at
any time prior to its commencement, after which, the
Insured’s choice of ADR shall control.

In the event of mediation, either party shall have the right
to commence a judicial proceeding; provided, however,
that no such judicial proceeding shall be commenced until
the mediation shall have been terminated and at least
ninety (90) days shall have elapsed from the date of the
termination of the mediation. '

In the event of arbitration, the decision of the arbitrator(s)
shall be final, binding and provided to both parties, and the
arbitration award shall not include attorney's fees or other
costs.

Selection of Arbitrator(s) or Mediator: The Insurer and the
Named Entity shall mutually consent to: {i) in the case of
arbitration, an odd number of arbitrators which shall
constitute the arbitration panel, or (i) in the case of
mediation, a single mediator. The arbitrator, arbitration
panel members or mediator must be disinterested and have
knowledge of the legal, corporate management, or
insurance issues relevant to the matters in dispute. In the
absence of agreement, the Insurer and the Named Entity
each shall select one arbitrator, the two arbitrators shall
select a third arbitrator, and the panel shall then determine
applicable procedural rules.

ADR Rules: In considering the construction or interpretation
of the provisions of this policy, the mediator or arbitrator(s)
must give due consideration to the general principles of the
law of the State of Formation of the Named Entity. Each
party shall share equally the expenses of the process
elected. At the election of the Named Entity, either choice
of ADR process shall be commenced in New York, New
York; Atlanta, Georgia; Chicago, lllinois; Denver, Colorado;
or in the state reflected in the Named Entity Address. The
Named Entity shall act on behalf of each and every Insured
under this Alternative Dispute Resolution Clause. In all
other respects, the Insurer and the Named Entity shall
mutually agree to the procedural rules for the mediation or
arbitration. In the absence of such an agreement, after
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reasonable diligence, the arbitrator(s) or mediator shall
specify commercially reasonable rules.

14.DEFINITIONS

The following definitions shall apply only for purposes of coverage provided under this
Coverage Section. Terms appearing in bold in this Coverage Section but not defined herein
shall have the meaning and/or value ascribed to them in the Declarations or in the
Definitions Clause of the General Terms and Conditions.

Affiliate means: (1) any person or entity that directly, or indirectly
through one or more intermediaries, controls or is controlled
by, or is in common control with, another person or entity; or
(2) any person or entity that directly, or indirectly through one
or more intermediaries, is a successor in interest to another
person or entity.

Application means:

(1) the written statements and representations made by an
Insured and provided to the Insurer during the negotiation
of this policy, or contained in any application or other
materials or information provided to the Insurer in
connection with the underwriting of this policy; and

(2) all warranties executed by or on behalf of an Insured and
provided to the Insurer in connection with the underwriting
of this policy or the underwriting of any other directors and
officers (or equivalent) liability policy issued by the Insurer,
or any of its affiliates, of which this policy is a renewal,
replacement or which it succeeds in time.

Asset Protection means reasonable and necessary fees, costs and expenses

Costs consented to by the Insurer incurred by an Executive of an
Organization to oppose any efforts by an Enforcement Body to
seize or otherwise enjoin the personal assets or real property
of such Executive or to obtain the discharge or revocation of a
court order entered during the Policy Period in any way
impairing the use thereof.

Claim means:

(1) a written demand for monetary, non-monetary or injunctive
relief, including, but not limited to, any demand for
mediation, arbitration or any other alternative dispute
resolution process;

(2) a civil, criminal, administrative, regulatory or arbitration
proceeding for monetary, non-monetary or injunctive relief
which is commenced by: (i) service of a complaint or
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similar pleading; (ii) return of an indictment, information or
similar document (in the case of a criminal proceeding); or
{iii} receipt or filing of a notice of charges;

{3) an Insured Person Investigation;

(4} a Derivative Demand; or

(5) an official request for Extradition of any Insured Person, or
the execution of a warrant for the arrest of an Insured
Person where such execution is an element of Extradition.

"Claim" shall include any Securities Claim.

means expenses (including but not limited to legal and

professional fees) incurred in testing for, monitoring, cleaning

up, removing, containing, treating, neutralizing, detoxifying or

assessing the effects of Pollutants.

means reasonable and necessary fees, costs and expenses
consented to by the Insurer (including the cost of E-Discovery

Consultant Services and premiums for any appeal bond, -

attachment bond or similar bond arising out of a covered
judgment, but without any obligation to apply for or furnish
any such bond) resulting solely from:

{1) the investigation, adjustment, defense and/or appeal of a
Claim against an Insured; or

{2) an Insured Person lawfully: (i) opposing, challenging,
resisting or defending against any request for or any effort
to obtain the Extradition of that Insured Person; or (ii)
appealing any order or other grant of Extradition of that
Insured Person.

Defense Costs shall not include: (a) Derivative Investigation
Costs, (b) Pre-Claim Inquiry Costs, or (c) the compensation of
any Insured Person.

means a written demand by any shareholder of an
Organization upon the board of directors (or equivalent
management body) of such Organization to commence a civil
action on behalf of the Organization against any Executive of
the Organization for any actual or alleged wrongdoing on the
part of such Executive.

means, after receipt by any Insured of a Claim that is either a
Derivative Suit or a Derivative Demand, any investigation
conducted by the Organization, or on behalf of the
Organization by its board of directors (or the equivalent
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management body) or any committee of the board of directors
(or equivalent management body), as to how the Organization
should respond.

means reasonable and necessary costs, charges, fees and
expenses consented to by the Insurer and incurred by the
Organization, or on behalf of the Organization by its board of
directors (or the equivalent management body} or any
committee of the board of directors {or equivalent
management body), in connection with a Derivative
Investigation. Derivative Investigation Costs shall not include
the compensation of any Insured Person.

means a lawsuit purportedly brought derivatively on behalf of
an Organization by a shareholder of such Organization against
an Executive of the Organization.

means any past, present or future employee, other than an
Executive of an Organization, whether such employee is in a
supervisory, co-worker or subordinate position or otherwise,
including any full-time, part-time, seasonal and temporary
employee. An individual who is leased to the Organization
shall also be an Employee, but only if the Organization provides
indemnification to such leased individual in the same manner
as is provided to the Organization's employees. Any other
individual who is contracted to perform work for the
Organization, or who is an independent contractor for the
Organization shall also be an Employee, but only if the
Organization provides indemnification to such individual in the
same manner as that provided to the Organization's
employees, pursuant to a written contract.

means the amount stated as such in the Declarations for this
Coverage Section.

means any:

(1) past, present and future duly elected or appointed director,
officer, trustee or governor of a corporation, management
committee member of a joint venture and member of the
management board of a limited liability company (or
equivalent position);

(2) past, present and future person in a duly elected or
appointed position in an entity organized and operated in a
Foreign Jurisdiction that is equivalent to an executive
position listed in subparagraph (1) above, or a member of
the senior-most executive body (including, but not limited
to, a supervisory board); and

(3) past, present and future General Counsel and Risk Manager
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(or equivalent position) of the Named Entity.

Extradition means any formal process by which an Insured Person located
in any country is surrendered to any other country for trial or
otherwise to answer any criminal accusation.

Extradition Costs means Defense Costs incurred by an Insured in lawfully
opposing any effort to obtain the Extradition of an Insured
Person.

Foreign Policy means the standard executive managerial liability policy

{including all mandatory endorsements, if any) approved by the
Insurer or any of its affiliates to be sold within a Foreign
Jurisdiction that provides coverage substantially similar to the
coverage afforded under this Coverage Section. If more than
one such policy exists, then "Foreign Policy" means the
standard basic policy form most recently offered for sale for
comparable risks by the Insurer or any of its affiliates in that
Foreign Jurisdiction. The term "Foreign Policy” shall not
include any partnership managerial, pension trust or
professional liability coverage.

Insured means any:
(1) Insured Person; or
{2) Organization.

Insured Person means any:
(1) Executive of an Organization;
(2) Employee of an Organization; or
(3) Outside Entity Executive.

Insured Person means any civil, criminal, administrative or regulatory
Investigation investigation of an Insured Person:

(1) once the Insured Person is identified in writing by an
Enforcement Body as a target of an investigation that may
lead to a criminal, civil, administrative, regulatory or other
enforcement proceeding;

(2} in the case of an investigation by the SEC or any state,
local or foreign body with similar regulation or enforcement
authority, after the service of a subpoena (or in a Foreign
Jurisdiction, the equivalent legal process) upon the Insured
Person;

{3) commenced by the arrest and detainment or incarceration
for more than 24 hours of an Insured Person by any law
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enforcement authority in a Foreign Jurisdiction.

Writings which may identify an Insured Person as a target can
include a target or "Wells" letter, whether or not labeled as
such.

means:

(1) reasonable and necessary fees, costs and expenses
consented to by the Insurer and incurred by an Insured
Person in order for an Insured Person to lawfully seek the
release of the Insured Person from any pre-Claim arrest or
confinement to a (i) specified residence or (ii) secure
custodial premises operated by or on behalf of any law
enforcement authority; or

{2) reasonable and necessary premiums (but not collateral)
consented to by the Insurer and incurred by an Insured
Person for a bond or other financial instrument to
guarantee the contingent obligation of the Insured Person
for a specified amount required by a court that are incurred
or required outside the United States of America during the
Policy Period, if such premiums: (i) arise out of an actual or
alleged Wrongful Act, or (ii) are incurred solely by reason of
such Insured Person's status as an Executive or Employee
of an Organization.

means damages, settlements, judgments {including
pre/post-judgment interest on a covered judgment), Defense
Costs, Derivative Investigation Costs, Liberty Protection Costs
and Pre-Claim Inquiry Costs; however, "Loss" (other than
Defense Costs) shall not include: (1) civil or criminal fines or
penalties; (2) taxes; (3) any amounts for which an Insured is
not financially liable or which are without legal recourse to an
Insured; and (4) matters which may be deemed uninsurable
under the law pursuant to which this policy shall be construed.
Notwithstanding the foregoing subparagraph (4), the Insurer
shall not assert that, in a Securities Claim alleging violations of
Section 11, 12 or 15 of the Securities Act of 1933, as
amended, the portion of any amounts incurred by Insureds
which is attributable to such violations constitutes uninsurable
loss, and, unless precluded from doing so in a court order, shall
treat that portion of all such settlements, judgments and
Defense Costs as constituting Loss under this Coverage
Section.

Notwithstanding the foregoing paragraph, Loss shall
specifically include (subject to this policy's other terms,
conditions and limitations, including but not limited to the
Conduct Exclusion): (1) civil penalties assessed against any
Insured Person pursuant to Section 2(g)(2)(B) of the Foreign
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Corrupt Practices Act, 15 U.S.C. § 78dd-2(g)(2)(B); and (2)
punitive, exemplary and multiplied damages. Enforceability of
this paragraph shall be governed by such applicable law that
most favors coverage for such penalties and punitive,
exemplary and multiple damages.

means:

(1) owning interests representing more than 50% of the
voting, appointment or designation power for the selection
of a majority of: the Board of Directors of a corporation;
the management committee members of a joint venture; or
the members of the management board of a limited liability
company; or

(2) having the right, pursuant to written contract or the
by-laws, charter, operating agreement or similar documents
of an Organization, to elect, appoint or designate a majority
of: the Board of Directors of a corporation; the
management committee of a joint venture; or the
management board of a limited liability company.

means Loss for which an Organization has neither indemnified
nor is permitted or required to indemnify an Insured Person
pursuant to law or contract or the charter, bylaws, operating
agreement or similar documents of an Organization.

means any: (1) not-for-profit entity; or (2) other entity listed as
an "Outside Entity " in an endorsement attached to this policy.

means any: (1) Executive of an Organization who is or was
acting at the specific request or direction of an Organization as
an Executive of an Outside Entity; or (2) any other person
listed as an Outside Entity Executive in an endorsement
attached to this policy. ’

In the event of a disagreement between the Organization and
an Outside Entity Executive as to whether such Insured was
acting "at the specific request or direction of the Organization,
" this Coverage Section shall abide by the determination of
the Organization on this issue and such determination
shall be made by written notice to the Insurer within ninety
(90) days after the Claim against such Outside Entity
Executive is made. In the event no notice of any such
determination is given to the Insurer within such period, this
Coverage Section shall apply as if the Organization
determined that such Outside Entity Executive was not
acting at the Organization's specific request or direction.

means any negative statement that is included in any press
release or published by any print or electronic media outlet
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regarding an Executive of an Organization made during the
Policy Period by any individual authorized to speak on behalf of
an Enforcement Body.

means reasonable and necessary fees, costs and expenses of
a Crisis Firm (as defined in the CrisisFund® Appendix attached
to this policy) retained within 30 days of a Personal Reputation
Crisis solely and exclusively by an Executive to mitigate the
adverse effects specifically to such Executive's reputation
from a Personal Reputation Crisis. "Personal Reputation
Expenses"” shall not include any fees, costs or expenses of any
Crisis Firm incurred by an Executive if such Crisis Firm is also
retained by or on behalf of an Organization.

means, but is not limited to, any solid, liquid, gaseous,
biological, radiological or thermal irritant or contaminant,
including smoke, vapor, dust, fibers, mold, spores, fungi,
germs, soot, fumes, acids, alkalis, chemicals and Waste. "
Waste" includes, but is not limited to, materials to be recycled,
reconditioned or reclaimed and nuclear materials.

means any pre-Claim:

(1) verifiable request for an Insured Person of any
Organization: (a) to appear at a meeting or interview; or (b)
produce documents that, in either case, concerns the
business of that Organization or that Insured Person's
insured capacities, but only if the request came from any:
(i} Enforcement Body; or

(i) Organization, or, on behalf of an Organization, by its
board of directors (or the equivalent management body)
or any committee of the board of directors (or the
equivalent management body):

(A) arising out of an inquiry or investigation by an
Enforcement Body concerning the business of that
Organization or that Insured Person's insured
capacities; or

(B) as part of its Derivative Investigation; and

(2) arrest or confinement of an Executive of an Organization to
a: (a) specified residence; or (b) secure custodial premises
operated by or on behalf of an Enforcement Body, in
connection with the business of any Organization or an
Insured Person's capacity as an Executive or Employee of
an Organization.

"Pre-Claim Inquiry" shall not include any routine or regularly
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scheduled regulatory or internal supervision, inspection,
compliance, review, examination, production or audit, including
any request for mandatory information from a regulated entity,
conducted in an Organization's and/or Enforcement Body's
normal review or compliance process.

means:

(1) with respect to any Pre-Claim Inquiry as defined in
subparagraph (1) of the Definition of such term, the
reasonable and necessary pre-Claim fees, costs and
expenses consented to by the Insurer and incurred by an
Insured Person solely in connection with his/her preparation
for and response to a Pre-Claim Inquiry directed to such
Insured Person, including attendance at an interview or
meeting requested by an Enforcement Body, but excluding
(i) any compensation of any Insured Person; and {ii} the
costs of complying with any formal or informal discovery or
other request seeking documents, records or electronic
information in the possession or control of an Organization,
the requestor or any other third party; and

(2) with respect to any Pre-Claim Inquiry as defined in
subparagraph (2) of the Definition of such term, any Liberty
Protection Costs.

means a Claim alleging, arising out of, based upon or
attributable to any facts or Wrongful Acts that are the same as
or related to those that were either: (i} alleged in another Claim
made against an Insured; or (i) the subject of a Pre-Claim
Inquiry received by an Insured Person.

means a Pre-Claim Inquiry involving, arising out of, based upon
or attributable to any facts or Wrongful Acts that are the same
as or related to those that were either: (i) alleged in a Claim
made against an Insured; or (i) the subject of another
Pre-Claim Inquiry received by an Insured Person.

means a Claim made against any Insured:

(1) alleging a violation of any law, rule or regulation, whether
statutory or common law (including but not limited to the
purchase or sale or offer or solicitation of an offer to
purchase or sell securities) which is:

(i) brought by any person or entity alleging, arising out of,
based upon or attributable to the purchase or sale or
offer or solicitation of an offer to purchase or sell any
securities of an Organization; or
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(ii) brought by a security holder of an Organization with
respect to such security holder's interest in securities of
such Organization; or

{2) which is a Derivative Suit.

means the Retention applicable to Loss (including Pre-Claim
Inquiry Costs) that arises out of (i) a Securities Claim, or (ii)
Pre-Claim Inquiry Costs incurred in response to: (a) a Pre-Claim
Inquiry by an Enforcement Body charged with the regulation of
securities, or (b) a Derivative Investigation.

means the reasonable and necessary fees, costs and expenses
consented to by the Insurer (including the premium or
origination fee for a loan or bond) and incurred by the chief
executive officer or chief financial officer of the Named Entity
solely to facilitate the return of amounts required to be repaid
by such Executive pursuant to Section 304(a) of the
Sarbanes-Oxley Act of 2002. SOX 304 Costs do not include
the payment, return, reimbursement, disgorgement or
restitution of any such amounts requested or required to be
repaid by such Executive pursuant to Section 304(a).

means:

(1) any for-profit entity, whose securities are not publicly
traded, of which the Named Entity has or had Management
Control on or before the Inception Date of this policy, either
directly or indirectly through one or more of its other
Subsidiaries; and

(2) any not-for-profit entity sponsored exclusively by an
Organization.

A for-profit entity ceases to be a Subsidiary when the Named
Entity no longer maintains Management Control of such entity
either directly or indirectly through one or more of its
Subsidiaries. A not-for-profit entity ceases to be a Subsidiary
when such entity is no longer sponsored exclusively by an
Organization.

means, in addition to the definition set forth in the General
Terms and Conditions, the appointment by any Enforcement
Body of, or where any Enforcement Body assumes the role of,
a trustee, receiver, conservator, rehabilitator, liquidator or
similar official to take control of, supervise or oversee the
Named Entity, or to liquidate or sell all or substantially all of
the assets of the Named Entity.
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means Defense Costs incurred by an Insured Person that result
solely from the investigation, adjustment, defense and/or
appeal of a Claim against an Organization for violation of the
United Kingdom Corporate Manslaughter and Corporate
Homicide Act of 2007 or any similar statute in any jurisdiction.

means:

(1) any actual or alleged breach of duty, neglect, error,
misstatement, misleading statement, omission or act:

(i) with respect to any Executive or Employee of an
Organization, by such Executive or Employee in his or
her capacity as such or any matter claimed against
such Executive or Employee solely by reason of his or
her status as such;

(i) with respect to any Outside Entity Executive, by such
Outside Entity Executive in his or her capacity as such
or any matter claimed against such Outside Entity
Executive solely by reason of his or her status as such;
or

(2) with respect to an Organization, any actual or alleged

breach of duty, neglect, error, misstatement, misleading
statement, omission or act by such Organization.

[The balance of this page is intentionally left blank.]
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National Union Fire Insurance Company of Pittsburgh, PA
A capital stock company

CRIMEGUARD CHOICE ® FIDELITY & CRIME INSURANCE
("Crime Coverage Section”)

Notice: The General Terms and Conditions are not applicable to this Crime Coverage
Section.

In consideration of the payment of the premium, and each of their respective rights and
obligations in this policy, the Insureds and the Insurer agree as follows:

1. INSURING AGREEMENT

The Insurer will indemnify the Insured for the Loss of Assets, excess of any applicable
Deductible, resulting directly from Agent Theft, Computer Fraud, Dishonesty, Forgery,
Funds Transfer Fraud, Impairment, or Non-Payment of Money Order/Counterfeit Paper
Currency, which is first discovered by the Insured during the Policy Period or applicable
discovery period pursuant to Clause 6(a) Discovery of Loss of this Coverage Section.

2. LIMIT OF LIABILITY

Any payment under this Coverage Section for a covered loss shall not reduce the
Insurer’s liability for other covered loss arising from unrelated acts, except as noted in
the Declarations. The maximum liability of the Insurer for any single loss shall not
exceed the applicable Limit of Liability amount stated in ltem 6 of the Declarations for
this Coverage Section.

The Limit of Liability stated in Item 6 of the Declarations for this Coverage Section shall
be the maximum liability of the Insurer for all loss arising from a single act or series of
related acts under this Coverage Section.

Regardless of the number of years this Coverage Section is in force and the number of
premiums paid, the limit of the Insurer's liability as specified in the Declarations shall
not be cumulative over policy periods.

3. DEDUCTIBLE AND OTHER INSURANCE

For each covered loss, coverage under this Coverage Section will be in excess of the
greater of the following amounts:

e the Deductible amount set forth in Item 6 of the Declarations for this
Coverage Section, and

e the amount of any other valid and collectible insurance or indemnity
available to the Insured.

If a loss is covered partly under this Coverage Section and partly under a prior policy
written by another carrier, the Deductible amount under this Coverage Section
applicable to the loss will be reduced by the amount of any deductible amount actually
applied to loss under such prior policy. If the amount of any deductible amount actually
applied to loss under such other carrier's prior policy is greater than the Deductible
amount under this Coverage Section, then no deductible shall apply to the amount of
covered loss under this Coverage Section.
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4. EXCLUSIONS .-
The coverage afforded by this Coverage Section does not apply to:

a. loss or damage caused by fire, other than loss of or damage to Money,
Securities, safes or vaults;

b. loss resulting from Theft or any other fraudulent, dishonest or criminal act by
the Insured, or any partner, owner, trustee, governor, management committee
members, members of the management board, or director, of the Insured,
except while any director is acting within the scope of the usual duties of an
employee whether acting alone or in collusion with others;

c. loss of potential income, including interest and dividends, of the Insured, a Client
or any third party;

d. loss or damage arising out of war, whether or not declared, civil war,
insurrection, rebellion or revolution, or any act or condition incident to the
foregoing;

e. loss resulting from the loss of or damage to manuscripts, books of account or
records maintained in any format or medium; provided, however, this Exclusion
shall not apply to the cost of the manuscripts, books of account or records plus
the cost of labor and computer time for the actual transcription or copying of
data maintained in any format or medium in order to reproduce such
manuscripts, books of account or records;

f. loss resulting from, arising out of, based upon, attributable to, related to, in
connection with, or from, directly or indirectly, the loss of or damage to
proprietary information, trade secrets, confidential processing methods, patents,
service marks, trademarks, copyrights, or other confidential information or
intellectual property of any kind, or infringement of copyright, patent, service
mark, trademark, trade secret or other intellectual property rights;

g. loss resulting from the surrendering of Assets away from the Premises or any
other location resulting from a threat to do:

e bodily harm to any person; or
e damage to the Premises or property owned or held or utilized by the Insured;
provided, however, this Exclusion does not apply to loss resulting from
Impairment while being conveyed by a Messenger when the Insured had no
knowledge of any threat at the time of the incident;

h. loss, the proof of which is dependent solely upon:
e a profit and loss computation or comparison, or

e a comparison of inventory records with an actual physical count;

provided, however, where an Employee is involved, inventory records and actual
physical count of inventory can be submitted as supporting documentation;
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i. loss caused by any Employee from the time that an individual, as described in
Clause 6(a) Discovery of Loss, not in collusion with the Employee shall have
knowledge or information that the Employee has committed any Theft or
fraudulent or dishonest act;

j. loss or damage to Assets while in the custody of any armored car company
unless loss or damage is in excess of the amount recovered, recoverable or
received by the Insured under:

e the Insured’'s contract with the armored car company; and
e any indemnity or insurance carried by the armored car company;

k. loss or damage resulting from Impairment of Money or Securities which benefits
any party (other than the Insured’s bank)} acting in the capacity of a broker,
factor, commission merchant, consignee, contractor or other agent or
representative of the Insured except an Agent;

I. loss or damage to other tangible property while in the custody of any party other
than the Insured or a Messenger;

m. loss or damage resulting from Impairment as a result of the unauthorized access
and use of the Insured's telephone system or service or other communications
system or service;

n. the costs of defending any legal proceeding brought against the Insured, or the
fees, costs or expenses incurred or paid by the Insured in prosecuting or
defending any legal proceeding;

o. loss or damage resulting from nuclear reaction, nuclear radiation or radioactive
contamination, or to any act or condition incident to any of the foregoing;

p. fines, penalties, consequential damages, punitive damages, expenses as a result
of regularly scheduled recurring or routine regulatory examinations, or
compliance activities or non-monetary relief, including without limitation,
injunctive relief, or other equitable remedies of any type for which the Insured is
legally liable;

q. loss or damage resulting from Impairment or Computer Fraud arising out of the
giving or surrendering of Assets in any exchange or purchase, whether
legitimate or fraudulent;

r. loss resulting from Impairment or Computer Fraud which induces the Insured to
make any purchase or sale, whether legitimate or fraudulent;

s. loss caused by Forgery or the alteration of Assets received by the Insured in
purported payment for property or services sold and delivered on credit;

t. loss or damage resulting from Impairment relating to the Theft of other tangible
property within the Premises, while the Premises are not open for business,
except other tangible property found within a safe, vault, cash box, locked cash
drawer or cash register;
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u. loss or damage resulting from Computer Fraud arising out of unintentional errors
or omissions;

v. loss of computer time or use due to Computer Fraud;

w. loss or damage resulting from Funds Transfer Fraud caused by a Financial
Institution, or any electronic funds transfer system, or electronic data processor,
except to the extent that such loss or damage exceeds any indemnity or other
insurance provided for the benefit of customers of any of the aforesaid;

x. loss resulting directly or indirectly from any authorized or unauthorized trading of
Money, Securities or other tangible property whether or not in the name of the
Insured and whether or not in a genuine or fictitious account; provided,
however, this exclusion shall not apply to direct losses caused by Dishonesty.
Direct losses as used herein shall mean only the amount of improper financial
gain to the Employee;

y. loss caused by any Agent from the time the Insured or any owner, partner or

officer not in collusion with the Agent shall have knowledge or information that
the Agent has committed any Agent Theft, or fraudulent or dishonest act;

2. loss or damage resulting from Credit Card Forgery;

aa.loss resulting directly or indirectly from the: (i) Theft, disappearance or
destruction of; (ii) unauthorized use or disclosure of; (iii) unauthorized access 10;
or (iv) failure to protect any:
(1) confidential or non-public; or

(2) personal or personally identifiable;

information that any person or entity has a duty to protect under any law, rule
or regulation, any agreement or any industry guideline or standard.

This Exclusion shall not apply to loss of any Money, Securities or tangible
property of the Insured or that the Insured is holding for a third party that was
the subject of a Theft, disappearance, damage or destruction resulting directly
from the unauthorized use or disclosure of such information;

bb.loss that is an indirect or consequential result of an Occurrence, including but
not limited to loss resulting from payment of damages of any type for which the
Insured is legally liable.

5. WORLDWIDE TERRITORY

This Crime Coverage Section shall apply to loss incurred by an Insured anywhere in the
world unless prohibited by law.

6. LOSS PROVISIONS

(a) Discovery of Loss

