/)’) STAT! STI CALENERGY

' O?VIMOZ( VDUR ENERGV CDS'S

o B RECEWED

~ ~ SEP 17208 -
Rosemary Chravetta A R '
Csecretary © s - T T T e .‘ij PUBLIC UT}LITY COMMISSION
Pennsylvania Public Utrlsty Commnssron LT SECRETARY'S BUREAU :
400 North Street *- Pl T S :
o Harnsburg, PA 17120

A_, ZO(Q) SOO‘i‘?SS

ub ect: Addltlonal Documents for Statlstlcal Ener I.I.C's Electrlc Broker Aggllcatlon Dated 8-31-18

Dear Ms. Chiavetta:’ e

In response to your Ietter dated September 10 2018 please f nd enclosed in thns letter the followmg '
documents whlch you requested - : e : C

ke

1 Please frnd coples of Statrstrcal Energy LLC's OhIO and New Jersey natural 8as, and electrlc
. - -brokerage. lncenses ‘ L RIS ,
- 2 Professnonal Llablllty Pollcy from CNA lnsurance

) Our agent, Harbor Compllance, wnII be forwardmg the proof of publlcatnons you also requested. When |
' ": spoke with Harbor Compllance today, they were still waatmg for 2 of the newspapers to respond with-

_ their proof of publications but were confident they would be sent: wnthm a week or so. Ican have them L

forward the 5 we have already recelved lf that is helpful

: Besides the outstandmg proof of publlcatlons (whrch ] wnll send as soon aswe have aII 7 proofs), please
.~ advise if there is anythmg else you need from me.: ’ Lo : -

Warmest Regards,

Jlm Risk

.CFO.& Partner - . "+ . .

. Statistical Energy LLC | L R A S
- 4967 Countrysrde Road e -

- ‘lyndhurst, OH 44124 . - v N

. 216-536-2582 . .

-Www.statisticalenergy. com S

“Jim. Rlsk@iatlstlcalenergy com’.. h ‘
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44 South Cllnton Avenue 3"’ Floor Surte 314, P.O. Box 350, Trenton; New Jersey 08625-0350
HEREBY REGISTERS

Stattstlcal Energy LLC
4967 Countryside Road
Lyndhurst, tho 44124

| -To'cBIiductibu‘sinésS in the State of New Jers'efy asan

! “En rg' Agent e
‘ 2 ~ 'fRegistratxon No. - EA-0456

“Ireme Kim Asbury ~ {_J - = Effective Date: ' October20, 2017
Secretary of the Board ’ . Expiration Date:  October 19, 2018




ChisChiste .~ STATEOFNEWJERSEY - . jnc kimAsbury
Govemor . | Board of Public Utilities " . Secretary to the Board

. © "~ 44 South Clinton Avenue, 3" Floor, Suite 314 * (609) 292-1599
Kim Guadagno - ~ PostOffico Box 350 | . L
| Lt Governor - . Trenton; New Jersey 086250350 . - i " .
R i - wewenj.govibpul iAo

A

[

JimRisk :

Managing Partner .-

Statistical Energy LLC ,

4967 Countryside Road ~ - .

Lyndhurst, Ohio 44124 - - . - .

.- Re:  Energy Agent initial Registration :
Docket No. EE17050443L ' ;

Dear Mr. Risk:

.. In accordanice with the Electric Discount and Energy Competition Act of 1099, N.J.S.A. 48:3-46

et seq., atits October 20, 2017 Agenda meeting, the-New Jersey Board.of Public Utilities voted "

toissue REGISTRATION as an Energy Agent to Statistical Enérgy LLC. Your registration .~
number is EA-0456. . S el T -

[

S

The enclased registration is effective October 20, 2017 and expires an October 19, 2018. This
registration and the rights thereunder are Non-Transferable, =~ - . . -

2

This letter is not an’ endorsemeiit of, nor is it intended for use In, the inarketing '
promotions of the registrant. Registrants shall comply with all applicable law, including
the Electric Discount and Energy Competition Act, which prohibits the unauthorized
change of a customer’s energy provider and other fraudulent and ittegal marketing
activities... - - = T DL - o

] r Sy

 If you have any questians, bleéSe_;é%)nfac;,I)‘ajrjteiicusi’ét'i('sq;é)'_2}‘9,2'-‘1‘355 ST e

. S C \ Sinéere_ly, EADR
N C’gen‘;;imAsbury, S OV
M ‘ $L LT Secretary of the Board
iKA/dec R L s '
Encl. (s) 2 -
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’P'ubli:c Utilitles

John Kasich, Governor
'Anmz.ﬂaque.chafunan

CemﬁedasaCompetitiveRe&dlE?earIcSemoeProﬂder

R

Cquﬁcate Number
6-1 42E l

IsmedesuanthascNmnba(s) o

A certificaté as 4 Competitive Retail Electric Service Provider is hereby granted to, Statistical
Energy LLC whose office or principal place of business is located at 4967 Countryside Road,

Lyndbarst, OH 44124 to provide w_smﬁm within the ante ot‘
Ohio eﬂ'ecﬁve November 15,2016, .

A
. u-,. y

The oemﬁcanon of oompetmve retail electnc snpplms is govamed by Sectwn 4901: 1-24-(01- o ‘
13) of the Ohio Administrative Code, Section 4901: 1-21-(01-15) of the Ohxo Administrative
Codz-, mdSecuon4928 080fthe OlnoRewsedCode.

: 'l'hlsCemﬁcatelsrcvocablexfalloftheoondatmns i
set: forth m tbe aforemenuoned ease(s) mnotmet.

Subject to all mlee and mgulanons of the Counmnsnon, nnw cxishng orhereaﬁet promulgawd
qummesealofﬂueCommmonaﬁxedatColmnhus,Ohm _‘ ‘ i

PUBLIC UTILITIES commssrou OFOHIO"

. ////QJ

- Tanowa M. oupe AchngSecwmry SREE
‘ :.,I:;:".FelemaD Bnrdett,AonngSeeremry :

'm‘*s 9.3 ta ccvti"y t’* i.;'orzs sr:'cwa**"" i

socuraterand comy ..uc.c e A3 of a TAF NG ;

docufient éw.w ey in i:ﬁ.a re,ua:c cour:e of m..m.n.uu o T
180 East nmds:reet ‘ (614) 466-3016
Colmmbm, mmts-mhnicm — Dal'-ﬂ ?IMCSSM “wvew.PLICG.obio. gov




R Date: 11-14-16
Case Number 16—2005-EL-AGG

Regulatory Phone: ms-sae-m
. D Renewal '.;_‘,i,-‘-

. Issue Cemﬁcate Numberto Staﬂstleal Energy u.c
Effecﬂve Date of Cerﬂﬂcate 11-1 1-16 Cernﬁcate Explres 11-11-18

I Retaii Generaﬁon
Aggregatlon

‘ Power Marketer

L . Power Broker

; _ D Reﬂect name change 'from -
e [:l Reflect address charige ftomc '
. D Cormct Admlmstrahve Error:

_‘ D Cancel Cortifcate Nurber b -
' [] Pro!act Un-redacted copies until; - )

SNl close Case File, Case mmdmwn at Appl;cam s Request s i "5
D Closa Case Flle , o




i ) o
: O tndpe” i 8 '

| camrovmmm
- 7" CASE DESCRIPTION:
" ' DATE OF SERVICE: . * 11/1472016 K

. 7% DOCUMENTSIGNEDON: {1 [ /] . .

X o
1
e e .

L7 TS PARTY OF RECORD.
. STATISTICAL ENERGY LEC, . ¢ ¢ if e

: CONMRISK e bk n el e
-+ 4967 COUNTRYSIDEROAD .. ' .- 0
~ 4. IYNDHURST.OH44124 _ .. '
f«'% . Phone:216-638-2582 ©. .

-SleliC KisReports/6-200856rviceNotice i) -+ <
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. The Publlc Utlhtles Commissmn of Ohio '
N Ohio Compeﬂﬂve Retail Natural Gas Aggtegatorlaroker Cerﬁﬁcate

S0 T !suedpursuanttoCaseNumber(s)
I 16-2014-GA-AGG

N - '.. . e 's . " . . il '
o Ohso Compeimve Retaﬂ Naiural Gas Aggregotor/Broker Cerﬁﬁcoie Number
U . N S M R R A !‘-5566 (’) g

-

. S ‘ Granied ta:
 Stafisfical Eneigy l.l.c

Whose ofﬁce or principal place of busm&cs is locaied at:
... 4967 Counhyelde Road, I.vndhurs}, OH 44124

T el e : And is hereby cerified to: provlde SR
A N Refan Natuial Gas Aggregator/Broker §ervices ‘
. 3 ; wdhin !he state of OHio, for a two-year penod

s o e Certiﬁcaﬁon Effechve ‘ *
R Novembet 12, 2016 thtough NbVember 12, 2018
" The cerhﬂcatson of Ohio compefitive r nsiail natuicl gas aggregafors/bwkers is govemed: -
" by Chaptér - 4901:1-27 ot the Ohio Admm!stroﬁve Code and secﬁon 4929.20 of the ©hio
:ReVised dee L _ ‘ :
Cx . ;. This Cerﬁﬂcate is rev::cable ifaff of the condmons set
oo o : -forth In the ai‘oremenﬂomed case[s) as well as ihose
under law, ore not met .
Cemﬁed enhfy s sub;ect to ol m!es and regolahons of the commnsseon, nbw e)usﬂng or
. hereafter promu!gated. :

Witness the sedi of the Commission offixed ct Cotumbus. Ohso e
Dafed November 14 2016 ' e
. T ,}%—._ ». LR v ) ; ' . S 'ByOrderof . ’ )
. TEaT e T The BcUhrHesCommzssconothxo
ST e, .‘. .'\’ \ . o ; ; < » . 4 ‘ .
'.i":':"""-!.-"f' ST " , Tanowa M Troupe, Acting Secreiﬁfv
R AT S ERNIN Fe!ecfaD Burdeﬂ Achng Secretary

FMNO.CRWAW.., 3 o Ces r,:'_:-.: t"‘p- Lrsy 2 Bew TLon -
B Eurend PR OUDG L @ TRWE GGG Dl &t 1= 53 B
. GouumEnt delivensd in the regilex cousgd of Lud N

2echniclan - _Date Procesaad;

. L
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I‘

."‘ . L e _-,.'
R GRenewCetﬁﬂcateNumberfrom._

} ) z] Cer&ﬁed To Prov:dethe Followlng SeMces: |

N Ej Revise Certficate Number ;

i '[j Cancel Certificate No. - .~ " " "

[ Close Case Flle, Case Withdrawn atAppiicam Raquest
"-.CloseCaseFIle ‘ L : :

Regutamry Contact' Jim Rlsk Ty G e
A Regu!atory Emall ]rlskenergy@gmall.com SR
" ;

. Renewal

lssue Cenmcate Number 16-5560 (1) to Staﬁstical Energy u.c _
Effective Date ofCertiﬁcate 11!12!2016 (Gemﬁcete Expmes: 11!12!2018

EffecﬁvaDateofCelﬁﬂcate'

- X Retall Natural Gas Aggmgabr

X] Retall Natural Gas Broker ., =~

" ] Retail Natural Gas Suppller e
EI Natural Gas Govemmenbal Aggregamr

EI Reﬂect name changa from

[}:} Reflect address change fmm. T o
- [ Comect Administrative Emor: » 1. . . °
E] Reflect Change of Ownershlp to.:,; I

{7 Protect Un-redacted coples until

e o




' CASE DESCRIFTION: .
' DATE OF SERVICE: ‘ ll/l4l2016 2%
i 1Y T / L

STATISTICAL ENERGY LLC
JIMRISK =7

4967 COUNTRYSIDE ROAD
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Epack

_Extra

Policy Declarations = .

" [ NAMED INSURED AND ADDRESS PRODUCER

tem 1 Statistical Energy LLC ‘ |, BUSHA-OKESON INSURANCE
o 4967 Countryside Road ™~ Christopher K Okeson
o Lyndhurst, OH 44124 . ' : 23980 CHAGRIN BLVD., STE 200
Attn: A T BEACHWOOD, OH 44122
CUSTOMER NUMBER INSURER
L 708033 ' . | Continental Casualty Company
| POLICY NUMBER 333 S. Wabash Ave. ‘
. , . Chicago; IL
596755163 o 60604

. lterh 2, -Policy Period: - 1/29/2018.to 1/29/2019
12 01 a.m. Iocal tlme at the address stated in ltem 1.

: !tem 3. Policy Premium: $2 540 (does not mclude Surcharges or Taxes, if applicable)

Lines of Business ] Policy Year Premium

Policy Period Premium

Professional Liability R : - ‘ $2,540

ltem 4. Coverage Parts and Endorsements: _ .
Epack Extra - Miscellaneous Professaonal Llabullty Coverage Part
Professional Services Endorsement Consultmg Services

" Amendatory Endorsement Ohio .
- Cancellation/Non-Renewal Endorsement - Ohio

© . GSL12086¢_032010 . A
' ' ©CNA All Rights Reserved

$2540

. GSL12042XXC  03/2010,

G-143895-AC  03/2010
.G-139036-A34  10/2011

GSL-7541-OH  09/2010

l Page 1



eNA 0 Emmcky

. ltem's, Notices 6ij'laim‘s to Insurer:

| CNA - Claims Reporting’
- | P.O.Box 8317 '
.| Chicago, IL 60680-8317
Fax: 866-773-7504
Emall SpeaaltyNewLoss@cna com’

" These Declarations, along mth the completed and sugned Applxcatxon the Pollcy. and: any written endorsements attached :
shall constitute the oontract between the Insureds and the Insurer. : _

‘Authorized Representatlve % /S M

Date:

GSL12066¢_032010 " - S Page2
: ©CNA All Rights Reserved ' ~ N



S K - . ' Professional Liability 00verage Part Declarations
. . ' 'NOTICE o _
" MANY OF THE PROFESSIONAL LIABILITY COVERAGE PARTS ARE WRITTEN ON A CLAIMS MADE BASIS, AND AS. :

SUCH, TO ALL PROVISIONS, APPLIES ONLY TO ANY CLAIM FIRST MADE DURING THE POLICY PERIOD. NO -
COVERAGE EXISTS FOR CLAIMS FIRST MADE AFTER THE END OF THE POLICY PERIOD UNLESS, AND TO THE

- EXTENT THAT, THE EXTENDED REPORTING PERIOD APPLIES. DEFENSE COSTS REDUCE THE LIMIT OF

" LIABILITY AND ARE SUBJECT TO THE RETENTION. PLEASE REVIEW THE POLICY CAREFULLY AND DISCUSS
THE COVERAGE WITH YOUR INSURANCE AGENT OR BROKER. .

Named lnsured Statistical Energy LLC ) . _
: Policy Number: 596755163 o .~ Policy Perlod: 1/29/2018 to 1/29/2019

. Item 1. Policy Year Limits of Liablhty and Retentions (inclusive of Defense Costs). Regardless of the Optlon selected,
: as indicated by a checked box, please refer to the Coverage Sohedule below for applicable Coverage Parts.

The c(werage Parts des:gnated below are issued with the Llrmts of Llabnlrty and Retention Optlon selected below

- @ Single Limit of Liability and Scheduled Retentlons ' . '
Single Limit of Liability* = : . $1,000,000/ $1 .000,000 :

Scheduled Retentlons B ' "7 Referto Column 3 below
0 Scheduled lents of Liability and Scheduied Retenttons : -
Scheduled Limits of Liability - . _ Referto Column 2 below
Scheduled Retentions =~ . : " . Refer to Column 3 below
() ' ® ) - B
Coverage Part ' S ol Scheduled || Retroactive| Policy Policy
Sehedtoniity | Retentions |  Date Year Period
Per Claim or Privacy Per Claim Premium ; Premium
_Event/Aggregate Limit ;

' Misceltaneous Professional Liability " : | $2500 011202017 ©  $2540 . $2,540

* Smgle Limit applies to clalms made coverage parts only If an occurrence ooverage part is selected the limit for that
ooverage part isa sepazate scheduled I|m|t . .

: NOTE: The premium shown on this Declarattoné page does net'_include Surcherges or Taxes, if applicable. .

. Authorized Representative:

Date: 121121017

GSL12048_032010 ' - o . . Pagel
' S o "~ © CNA All Rights Reserved o i



CNA * EI’*“’k Exta
' : s - " i GENERAL TERMS AND CONDITIONS -
. The Insurer and the Insureds in consuderatlon of the payment of the premium and i in reliance upon all statements made in
the Application fumished to the Insurer designated in the Policy Declarations, a stock insurance corporation, hereafter
called the “Insurer,” agree as follows. Terms in bold face type have special meanlng .See the Glossary of Def ned Terms or-
- the appllcable Coverage Parts of this Pollcy ‘ ‘ .

. TERMSANDCONDITIONS ' - - | - _ ) s

The terms and OOndltIOI'IS of each Coverage Part apply only to that Coverage Part and shall not apply to any other-

Coverage Part. If any provision in the General Terms and Conditions is inconsistent or in conflict with the terms and -
" conditions of any Coverage Part the terms and conditions of such Coverage Palt shall control for purposes of that

Coverage Part. . ’

5 CANCELLATION _ T _ o 3 — ]

A lnsurer’s Right to Cancel

" The Insurer shall not cancel this Policy except for non-payment of any premlum when due. The Insurer shall
. provide to the Named Insured written notice of such cancellation stating when, not less than twenty (20) days
thereafter, such cancellation shall be effective, except that non-payment of premium due at lnceptlon of thls
- Pollcy wull result in the pollcy bemg cancelled effective as of the effectave date

"B.” Named Insured’s Rightto Cancel -

, The Insureds grant the exclusive authority to cancel this Policy to the Named Insured The Named lnsured ,
. may cance! this Policy by providing the Insurer written notice stating when thereafter such cancellation shallbe . . -
effective. The mailing or delivery of such notice shall be sufficient. The uneamed premium shall be computed
on a pro-rata basis and premium adjustment may be made at the time cancellatlon is effected or as soon as
: - . practicable. . : !

[ NON-RENEWAL T : 1

. If the Insurer decudes'not to offer any renewal terms for this Policy, the Insurer.shall provide wrltten noticetothe
- Named Insured at least sixty (60) days prior to the Pollcy explratlon date. The notice shall inciude the reason for
such non-renewal. . :

[IV.  NAMED INSURED AU'THORiZATION AND NOTICES TO THE NAMED INSURED T ]

The Insureds agree that the Named Insured will act on behalf of the lnsureds with respect to giving of all notlces R
to the insurer (except pursuant to Section XXII. Paragraph A. Notice of Claim or Privacy Event or B. Notice of
Circumstance), the receipt of notices from the Insurer, the payment of the premiums, the receipt of any retum
premiums that may become due under this Policy, and the acceptance of endorsements.

Any.notices required under Section Il CANCELLATION and Section lil. NON-RENEWAL shall be provuded tothe |
Named Insured at the last known address and to its insurance agent or broker. . The mallmg by oeruf ed mail of
such notlce shall be sufﬁcuent ‘ :

" [V._APPLIGATION __ . o J

A The Insureds represent and acknowledge that the statements oomemed in the Appllcation (whlch shall be
- maintained on file by the Insurer and be deemed attached to and incorporated into this Policy as if physically.
attached), are true and are the basis of this Policy and are to be considered as incorporated into and cons'ututmg
a part of this Pohcy This Po!tcy is |ssued in reliance upon the truth of such representatlons

GSLI2049XX (01-2011) S , . . . Ppaget
SR o ‘ Copyright © CNA All Rights Reserved. . e : .



. CNA | - B | o " EpaCK Extra

GENERAL TERMS AND CONDITIONS

B. Inthe event the Application contains any mlsreoresentatron or omission made with the intent to deceive, or -
_ which materially affects either the acceptance of the nsk or the hazard assumed by the Insurer under the Polrcy
then this Policy shall be voided as to:

1. the Insured Entity, if the Chief Executrve Officer, Chairperson, Chlef Fmancnal Officer, President {orany
: equivalent posmon) or the signer of the Appllcatron knew of such misrepresentation or omission and,.

2. any Insured Persons who knew of such mlsrepresentatlon or omission. Such knowledge shall not be
imputed to any other Insured Persons : r

Notwithstanding anything to the contrary in thls Polrcy and solely to the éxtent there is a Non-Indemnifiable Loss
" the Insurer shall not seek to rescind the Polucy with respect to any Insured Person for any reason.

| VI. - CHANGES

Notice to or knowledge possessed by any agent or other person acting on behalf of the Insurer shall not effect a

" waiver or a change in any part of this Policy or stop the Insurer from asserting any right under the provisions of this
Policy, nor shall the provisions be waived or changed except by written endorsement issued to form a part of thls
Pollcy : . r

(VI NOACTION AGAINST INSURER

A. No action shall be taken against the Insurer unless, as a condition precedent, there shall have been full
compliance with all the provisions of this Policy or until the amount of the Insureds' obligation to pay shall have
been finally determined either by final and nonappealable Judgment agamst the Insureds after trial or by written .
agreement of the Insureds, the claimant and the Insurer. '

8. No personor organlzatlon shall have any right under this Policy to join the Insurer as a party to any Clalm
against the Insureds to determine the Insureds' liability, nor shall the Insurer be impleaded by the insureds or
their legal representatives in any such Claim. . . . :

[Vil.  ASSIGNMENT OF INTEREST

Assignment of interest under this Policy shall not bind the Insurer unless its consent is endorsed to this Policy.

[IX. = TERRITORY

Coverage shall aoply. worldwide. -

- | X. . . ENTIRE AGREEMENT

The lnsureds agree that this Pollcy constitutes the entlre contract exlstlng between them and the Insurer or any of
"its agents relating to this insurance. . - ‘ )

[ Xt COORDINATION AMONG COVERAGE PARTS '

-Subject always to the apphcable lelt of Llablllty, should two or more 60verage Parts apply to the same Claim; the B
. Insurer will not pay more than the actual Loss mcurred by the Insureds :

Txu. COVERAGE FOR NEW SUBSIDIARIES AND PLANS

A. .'If, after the effective date Oflthihs Policy:

GSL12049XX (012011) - L el . Page2
‘ e Copyright © CNA Al Rights Reserved. : . _



GENERAL TERMS AND CONDITIONS

1.. an Insured Ennty creates or acquires a pnvately held entity or plan, or

2. anlinsured Entrty or any Plan merges with another pnvately held entlty or plan such that an Insured Entity
or any Plan is the surviving entity or plan,

then such entity or plan and any subsidiaries, plans, directors, ofﬁoers trustées or employees of such entlty or
plan who otherwise would thereby become an Insured shall be automatically. covered under this Policy, sub]ect
to its terms and conditions.

' _Notwnthstandmg the above solely with respect to the coverage provided under the Crime Coverage Part; Sectlon V
CONDITIONS, Paragraph A. 2 .New Employee Benefit Plans, of the Crime Coverage Part controls whether or not
"~ such newly created, acquired, or merged plan is an Insured as set forth above.

B. Solely with respect to any Ilablhty Coverage Part, there shaiI be no coverage for any Wrongful Act by such created
“acquired or merged entity or Plan, or by any persons or entities considered to be Insureds pursuant to paragraph A
_ of this Section, where such Wrongful Act occurred in whole or in part before the effective date of such acqu:sntlon or
merger or for any Wrongful Act occurring on or after such date which, together with any. Wrongful Acts oocumng
before such date, would be cons:dered Interrelated Wrongful Acts

[ CHANGE OF STATUS OF INSUREDS

‘A'. Takeover of the Named Insured

In the event of a Takeover of the Named Insured, ooverage under this Policy shall contmue untll this Pollcy
expires or is otherwise términated, but only with respect to Wrongful Acts or Crime Loss that takes place
- before the effective date of the Takeover, unless: :

1. the Insurer is notified in writing of the Takeover prior to the- Takeover effective date and agrees in wntmg to
provide coverage for Wrongful Acts occurnng on or after such effective date, and

2. the Named Insured accepts any spectal terms, condmons, exclus:ons or addmonal premlum charge
‘ required by the Insurer _

B. Cessation of Subsidiary

g 'If any insured Entrty oeasee to be a Subsidlary. coverage under this Policy shall contlnue for such Subsldlary
but only for Wrongful Acts by such Subsidiary or any Insured Person or Ptan of such Subsidiary occurring
" prior to the date such lnsured Entity ceasedtobe a Subsrdlary .

C. Transfer or Termination of a Plan

- Ifthe sponsorshlp of a Plan is transferred so that an Insured Eritlty is no Ionger the sole employer sponsor of
such Plan or if a Plan is terminated, coverage under this Policy shall continue for any Wrongful Act by or with
~ respect to such Plan occurring prior to the date of such transfer or termination.

XV TRADE AND ECONOMIC SANCTIONS

o _This Policy does not prov:de coverage for Insureds, transactlons or that part of Loss that is un:nsurable under the
~ lawsor regulatlons of the United States concemlng trade or economic. sanctlons ’ ,

| Xv. - VALUATION

-All prémiums, limits, retentions, Loss and other amounts under this policy are.expressed and payable in United
States of America currency. If any judgment, settlement or any part of Loss is expressed or calculated in any other
currency, payment of such Loss due under this Policy will be made in the currency of the United States of America,

_ at the rate of exchange published in The Wall Street Journal on the date the Insurer's obllgatlon to pay such Loss i is
established, or, if not pub|lShed on that date, on the date of next publlcatron : .

GSLIZQ;49XX(01-2011) ' et - o ' S Page 3
: S ~Copyright © CNA All Rights Reserved. : ST



‘NA | - | | EpaCK Extra

e ‘ g S " GENERAL TERMS AND CONDITIO_NS

[ Xvi. HEADINGS

“The descnpttons in the-headings of this Pollcy are solely for convemence, and form no part of the terms and
conditions of ooverage . O

A ‘ | XVIL. BANKRUPTCY
_~Bankruptcy or msolvency of any Insured shall not relleve the Insurer of any of its obllgatuons hereunder

THOSE LIABILITY COVERAGE PARTS DESIGNATED AS "CLAIMS MADE" APPLY ONLY TO CLAIMS FIRST
MADE AGAINST THE INSURED DURING THE POLICY PERIOD. CLAIMS MADE UNDER ANY CLAIMS
MADE LIABILITY COVERAGE PARTS MUST BE REPORTED IN ACCORDANCE WITH THE SECTION
XXIl., NOTICE/DATE OF CLAIMANTERRELATED CLAIM CLAUSE. NO COVERAGE EXISTS FOR CLAIMS
FIRST MADE AGAINST THE INSURED AFTER THE END OF THE POLICY PERIOD UNLESS, AND TO THE .

- . EXTENT THAT, THE EXTENDED REPORTING PERIOD APPLIES. DEFENSE COSTS REDUCE THE LIMIT
OF LIABILITY AND ARE SUBJECT TO THE RETENTION. PLEASE REVIEW THE POLICY CAREFULLY
AND DISCUSS THE COVERAGE WITH YOUR INSURANCE AGENT OR BROKER. THE FOLLOWING
TERMS AND CONDITIONS APPLY ONLY TO LIABILITY COVERAGE PARTS:

| XVIil. EXTENDED REPORTING PERIOD )
' " Solely with respect to those Liability Coverage Parts. written on a cIaims made basis, the f'ollowing applies:
A. Optlonal Extended Reporting Period T

, If the Named Insured cancels or non-renews this Pollcy or |f the Insurer decudes not to offer any
- -renewal terms for this Policy, the Named Insured shall have the right to purchase, upon payment of

an additional premium an extension of this Policy immediately following the end of the Policy Period,
but only with respect to any Wrongful Act committed before the earlier of the end of the Policy |
Period or the effective date of any Takeover. The additional premium for such extension is a percentage
of the total Policy Premium attributable to the Policy Year in effect upon such cancellation or non-
renewal. For a one year extension, the premium equals seventy-five percent (75%) of such total Polic'y' o
Premium; for a two year extension, the additional premium equals one hundred and twenty-five .

* percent (125%) of such total Policy Premium; and for a three year extension, the additional premlum
equals one hundred and fifty percent (150%) of such total Pollcy Premlum ; '

" This period shall be referred to as the Extended Reportmg Period..
B. Payment of Extended Reportlng Period Premium

As a condition precedent to the right to purchase the Extended Reporting Penod the total premium for thls

" Policy must have been paid. The right to purchase the Extended Reportmg Period ends sixty (60) days after
termination or expiration of the Policy Period unless the Insurer receives written notice and full payment of the
premium for such Extended Reporting Period wathin sixty (60) days after such termlnatlon or explratlon

c. Non-CancelablelPrequm Fully Eamed

if the Extended Reporting Period is purchased the! entxre premium shall be deemed fully eamed atits -
commencement without any oblagatgen by the Insurer to retumn any portion thereof..

D No Separate Limit

There is no separate or addmonal limit of Ilabulnty for the Extended Reportmg Period. The remalnder of the: L|m|t
of Liability applicable to the Policy Year in effect at the end of the Policy Period is the lxmlt of |Iablllty for aII
Claims reported during the Extended Reporting Penod o ) . C

| XIX ESTATES LEGAL REPRESENTATIVES AND SPOUSES
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Solely with respect to Llabltlty Coverage Parts the estates, heirs, legal representatrves assrgns, spouses and any
Domestic Partners of the Insured Persons shall be considered Insureds under this Policy; provided, however,
. coverage is afforded to such estates, heirs, legal representatnves, assigns, spouses and Domestic Partners oniy for
. Claims arising solely out of their status as such and, in the case of a spouse or Domestic Partner, where such
Claim seeks damages from marital community property, jointly held property or property transferred from the
Insured Person to the spouse or Domestic Partner. No coverage is provided for any act, error or omission of an
estate, heir, legal representative, assign, spouse or Domestic Partner. All terms and conditions of this Policy,
“including without limitation the retention, applicable to Loss incurred by the Insured Person, shall also apply to loss
incurred by such estates heirs, legal representatives, assigns, spouses and Domestic Partners

* [XX._LIMITS OF UABILTY/RETENTIONS . . . T ]

Solely with respect to Llablllty Coverage Parts:
A. Options '

This Policy is offered with one of the followmg op'aons as set forth in the respective Management Llablllty
. Coverage Part Declarations or the Professional Liability. Coverage Part Dedaratlons

1. a Single per Policy Year Limit of Lrablllty and Scheduled Retentlons or
2. ' Scheduled per Policy Year Limits of Liability and Scheduled Retentions.

The Policy Year Limits of Liability may not be aggregated or transferred in whole or in part so as to provide

any additional coverage with respect to Claims first made or deemed made during any other Policy Year. If the
applicable Limits of Liability of for any Policy Year are exhausted, the Insurer's obllgatlon for that Policy Year
shall be deemed completely fulflled and ex'ungurshed

B. . Single Limit of Liabllity Option

' Where the Single Limit of Liability Option has been selected as set forth in the respective Management Ltabrhty
Coverage Part Declaratxons or the. Professmnal Liability Coverage Part Declarat:ons, the Ilmlts apply as
follows: . : ‘

1. the limit of liability set forth in the Management Liability Coverage Part Declaratlons shall be-the maximum
' per Policy Year aggregate limit of liability of the Insurer for all Loss under this Policy from all Management
Liability Coverage Parts shown on the Management Llablhty Coverage Part Declarauons, regardless of
- the number of such Coverage Parts. .

-+ 2. the limit of liability set forth in the Professional Liability Coverage Part Declarations shall be the maximum .
per Policy Year aggregate limit of liability of the Insurer for all Loss, all Privacy Event Expenses, and all
Network Extortion Expenses under this Policy from all Professional Liability Coverage Parts shown on .
the Professional Liability Coverage Part Declarations, regardless of the number of such Coverage Parts

C. Scheduled Limits of Liability Option

Where the Scheduled Limits of Liability Option as set forth in the respectlve Management Lrablllty Coverage o
Part Declarations or the Professional Liability Coverage Part Declarations, the Scheduled Limits of Liability for -
each Coverage Part shall apply as separate Limits of Liability for each such Coverage Part and shall be the
maximum per Policy Year aggregate limit of liability of the Insurer for all Loss, all Privacy Event Expenses

and all Network Extortron Expenses under the respectlve Coverage Part for each Pollcy Year

D. Each Claim Limits of Liabillty

Subject to the' appltcable Limit of Liability provuded in Paragraph B. or C,, above, the. amounts set forth in the e
Professional Liability Coverage Part Declarations as the each Claim Ltmnt of Llabmty shall be the per Pollcy
Year limit of liability of the Insurer for all Loss for each such Claim. ; . .

E. - Privacy Event ExpensesINetwork Extortion Expenses Sub-leit of Llabllity -
'Subject to the appllcabte Limits of Llablllty provrded in Paragraph B., C.orD., above:
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1. the amount set forth in the Professwnal Liability Coverage Part Declarations if any, as the Privacy
- - Regulation Proceedings in the Aggregate Limit shall be the per Policy Year limit of Ilabrllty of the. Insurer
for all Loss for all Privacy Regulation Proceedings . '

- 2. the amounts set forth in the Professional Liability Coverage Part Dedclarations, if any, as the Privacy Event '
- - .Expenses in the Aggregate Limit and as the Network Extortion Expenses in the Aggregate Limit are ‘the -
per Policy Year limits of liability of the Insurer for all such Privacy Event Expenses and all such Network
Extortion Expenses

Such amounts as set forth in paragraphs E 1 and 2 above are sub!rmrts of liability which further reduce, and in
no way increase, the applicable each Claim and Aggregate lelts of Insurance as set forth on the Professronal
Liability Coverage Part Declarations. .

'F. Additional Limit of Liabllity for Non-lndemnifiable Loss : : C
Solely with respect to Section I, INSURING AGREEMENT A. of the Dlrectors & Officers Lrabllrty Coverage Part -

there is an additional Limit of Liability which shall not exceed $1,000,000 (the "non-indemnifiable Loss limit") per - .

Policy Year. This non-indemnifiable Loss limit is available only after the applicable Limits of Llablllty as set
forth in the Management Liability Coverage Part Declaratxons has been exhausted ‘

G. Retentions -

1.. Retentions set forth in the respectlve Management Liability 00verage Part DecIaratlons or the Professronal :

- Liability Coverage Part Declarations shall apply under each Coverage Part as set forth in such -
Declarations. The Insurer sha!l pay Loss in excess of any retention as it becomes due and payable tothe -
Insureds. , .

2. Subjectto paragraph 3. below, the lnsurer‘s obligation to pay Loss is in excess of any applicable retentrons

" The Insurer will have no obligation to pay all or any portion of any applicable retention. Should the Insurer, .
in its sole discretion, pay any retentron then the Named Insured shall have the oblrgatlon to reimburse the
Insurer for such amounts. . o _

3. Solely with respect to the Directors & Oﬁicers Llablhty Coverage Part and the Fiduciary Llabrhty Coverage
Part, no retention applies to any Insured Person w;th respect to any Clalm agamst such Insured Persons -

a. the Insured Entlty andlor any Plan are not permrtted to advance Defense Costs orto mdemmfy such .
Insured Person for Loss by reason of.. . . :

. Flnanclal Insolvency. or .

i | a good faith determmatlon by the lnsured Entity and/or any Plan that such payment is not
permitted under the broadest constructron of applicable law; or, .

o. there is a determination of No Liability of such Insured Person wrth respect to such Claim, orif such
~ Claim is dismissed, or, there is a stipulation to dlsmuss such CIaim with prejudlce and wrthout the .
payment of any consideration. .

4: Subject to Section XI. Coordinatlon Among Coverage Parts, if a Single Loss is covered under more than
one Coverage Part and if more than one retention applies to such Single Loss, the maximum total
retention amount applicable to such Single Loss shall be the highest of such applicable retentions.

H. Supplementary Payment - Defendant Reimbursement

If the Insurer requests an Insured Person’s presence at a trial, heanng. deposition, medlatlon or ar‘om'atron, the
. Insurer will pay up to $250.00 a day per person for reimbursement of costs and expenses incurred in connection -
* - with such presence, subject to a maximum amount of $2,500 per Claim per Policy Year. Such payments arein
- addition to the limits of liability and do not erode -any retention.

l Multiple Insureds, Claims and Clalrnants
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.. The applicable limit of hablllty shown in the respectlve Management Luabllity Coverage Part Declarations or the

Professional Liability Coverage Part Declarations, and subject to the provisions of this Policy, is the amount the
Insurer will pay for Loss, Privacy Event Expenses (as applicable) or Network Extortion Expenses (as

applicable) per Policy Year regardless of the number of Insureds, Claims (including Privacy Regulation

o Proceedings), Privacy Events, Network Extortions, or persons or entities making Claims.
| Xxt. DEFENSEISEﬂLEMENTIMEDIATIONIPRE-CLAIM ASSISTANCE - ’

Solely with respect to Liability Coverage Parts, and solely with. respect to those Claims that are not Prlvacy "
Regulation Proceedings: :

A Defense of Claims .

The Insurer has the right and duty to defend all Claims even if the: allegatlons are groundless false or
fraudulent. The Insurer shall have the right to appoint counsel and to make such investigation and defense of a -
Claim as it deems necessary. Alternatively the insurer may at its option, give its written consent to the defense
of any such Claim by the Insureds. The Insurer’s obligation to defend any Claim or pay any Loss, including
Defense Costs, shall be completely fulfilled and extinguished if the applrcable llmlt of liability has been

* “exhausted by payment of Loss. : .

_ B. Settlement '
* 4. Consent

The Insurer shall not settle a Claim wrthout the written consent of the Named Insured. If the Named ]
‘Insured refuses to consent to a seftlement or compromise recommended by the Insurer, and acceptable to
the claimant, then the limit of liability appllcable to such Clalm for all Loss mcludlng Defense Costs under

this Policy shall be reduced to:- : . :

a. the amount of the proposed settlement plus Defense Costs incurred up to the date of the Named
Insured’s refusal to consent to proposed settlement of such CIalm, .

plus, solely with respect to the Directors & Officers Llablllty 60verage Part, the Employment Practuces
Liability Coverage Part; and the Flduclary Liability Coverage Part:

" b. eighty percent (80%) of any Loss, including Defense Costs, in excess of the amount referenced in
’ paragraph a. above, incurred in connection with such Claim. The remalnlng twenty percent (20%) of’
- any Loss, including Defense Costs, in excess of the amount referenced in paragraph a. above will be
. bome uninsured and at the Insured’s own risk;

which amount shall not exceed the remainder of the applicable llmlt of llablllty spemﬁed in the Management -
Liability Coverage Part Declarat:ons or the Professuonal Llabrhty Coverage Part Declaratrons

2. Mediation . : o . C C

If, prior to institution of arbrtratron proceedmgs or service of surt or Wlthlﬂ srxty (60) days of the instltutlon of
such proceedings or sérvice of suit, the Insurer and the Named Insured agree to use a process of non . N
. ,brndmg intervention by a neutral third party to resolve any Claim reported to the Insurer, and if such Claim
"is resolved through such process, the Insurer will reduce the retention appltcable to such CIaim by ﬁfty
percent or ten thousand dollars ($10 000.00), whlchever is less. - .

3. Admrss:on

The Insureds shall not admit Irablhty. consent to any judgment, agree to any settlement or make any .

settlement offer without the Insurer's prior written consent, such consent not to be unreasonably wnthheld

The Insurer shall not be liable for any Loss to which it has not consented. The Insureds agree that they
- shall not knowingly take any action which increases the Insurer's exposure for Loss under this Pollcy

. 4 Payment of Loss in Excess of Retentions
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The Insurer is Ilable to pay only that amount of a covered Single Loss in excess of the appllcable retention,
if any, up to the appllcab!e limit of liability. The retention shall be uninsured.

5. Cooperation/Assistance of Insureds

The Insureds shall fumish the Insurer with copies of reports, investigations, pIeadings and all related
papers, and such other rnformatnon assnstance and cooperatlon as the Insurer may reasonably request.

C Pre-Clalm Asslstance

' Until the date a Claim is made, the Insurer may pay for all costs or expenses it incurs, at its sole discretion, asa
result of investigating a circumstance that an Insured reports in accordance with Section XXIl. NOTICE/DATE = -

~ OF CLAIM/INTERRELATED CLAIM CLAUSE. Should a circumstance be investigated pursuant to this
Section, and that circumstance later becomes a covered Claim under this Policy, then the limits of liability and
the retention applicable to such Claim shall apply to such Claim.

D. -Defense of Privacy Regulatlon Proceedings

- Solely with respect to those Claims that are Privacy Regulation Proceedmgs the Insureds and not the
Insurer have the duty to defend any Privacy Regulation Proceedings. The Insurer shall be entitied to
effectively associate in the defense and the negotiation of any settlement of any Privacy Regulation
Proceeding that involves or appears réasonably likely to invoive the Insurer.  °

. .E. Allocation

If, in any Clalm under a liability Coverage Part, the Insureds who are afforded coverage for such Claim
incur an amount consisting of both Loss that is covered by this Policy and also loss that is not covered by this

" Policy because such Claim includes both covered and uncovered matters or covered and uncovered partles.
then coverage shall apply as follows:

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

loss other than Defense Costs: all remaining loss incurred by such Insured frorn such Claim will be
allocated between covered Loss and uncovered loss based upon the relatwe legal exposures of the parties to -
~ such matters. :

[ XXl NOTICE/DATE OF CLAIM/INTERRELATED CLAIM CLAUSE:

 Paragraphs A. and B. apply only to those Liabilty Coverage Parts_wﬁtten on a claims made basis.
'A. Notice of Claim or Privacy Event ' 3 - .

_ The Insureds shall, as a condition precedent to the obligations of the Insurer under this Policy, give prior written
" notice to the Insurer of a Claim or a Privacy Event as soon as practicable after the Named Insured’s Chief
~ Executive Officer, Chairperson, Chief Financial Officer, President, Risk Manager, in-House General Counsel or
. . Plan Fiduciary (or any equivalent position) leams of such Claim or Privacy Event but in no event later than
ninety (90) days after termination or explratlon of the Policy Period or any subsequent renewal Policy Period
“inan unlnterrupted series of renewals or prior to the explratlon of the Extended Reportmg Period, if appltcab[e

B. Notice of Circumstance '

If, during the Policy Period or the Extended Reportmg Period, if appl:cable the Insureds first become aware of
_ aWrongful Act that occurred during the Pollcy Period which may reasonably give rise to a future CIaIm (a
" "circumstance") and during such penod give written notice to the Insurer of:

1. the names of any potential clanmants and a description of the Wrongful Act which forms the basis of thelr
potential Claim;

2. the identlty of the specsﬁc Insureds allegedly responsnb!e for such spectf c Wrongful Act;
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3. the consequences which have resulted or may result from such spec:ﬁc Wrongful Act;

4. the nature of the potential monetary damages or non-monetary reltef which may be sought in consequence '
‘of such specific Wrongful Act; and,

5. the circumstances by ‘which lnsureds first became aware of such specrﬁc Wrongful Act;

. then any Claim otherwise covered pursuantto a Coverage Part which is subsequently made and which arises

out of such circumstance shall be deemed to have been first made and reported to the Insurer by the Insureds
at the time such written notice was received by the Insurer. No ooverage is provided for fees and expenses

- .- incurred prior to the time such notice results in a Claim.
.- Notice of Occumence for the Media Liability 00verage Part (Occurrence) .
Solely with respect to the Media Liability Coverage Part (Occurrence) the Insureds asa condltron preoedent

to the obligations of the Insurer under Media Liability Coverage Part, shall give written notice to the Insurer as
set forth in such Occurrence form o

R -Interrelated Claims =~

1. More than one Clalm involving the same Wrongful Act or Interrelated Wrongful Acts shaII be consudered :
as one Claim whnoh shall be deemed made on the earlier of: .

a. the date on which the eadrest such Clalm was ﬁrst made, or

“b. the first date valid notice was glven by the Insureds to the Insurer under this PoItcy of any Wrongful
_ Actor under any prior policy of any Wrongful Act or any fact, cwcumstance, situation, event or
" transaction which underiies any such Claim. - ,

~ 2. 'More than one Privacy Event involving the same Wrongful Act or Related Wrongful Acts shall be

- considered as one Privacy Event which shall be subject to the Privacy Event limit applicable to the earliest
such Privacy Event reported to the Insurer under thls Policy or under any pnor pollcy

,To Whom Notice of Claim or CIrcumstance is Sent o _
" The Insureds shall give written notice of Clalms or circumstances to the Insurer under thls Pollcy as spec:ﬁed in .

the Policy Declaratnons, which notrce shall be effective upon receipt.

OTHER INSURANCE

B xitm.

. -Solely wuth respect to Llabllity Coverage Parts

A.

If any Loss resuItmg from any Clalm is insured under any-other valid and oollecﬂble insurance, this Policy shall
apply only as excess over such other insurance unless such other i msuranoe is wntten onIy as specific excess

. insurance over the limit of Ilablllty prowded by this Policy.
. Any coverage under this Pollcy for CIalms against any Insured Person while acting as an Outslde Entlty

Executive shall be specifically excess of any valid and collectible insurance and/or indemnification available to
such Outside Entity Executlve from the Outside Entity. Payment by the Insurer or any affiliate of the Insﬂrer

-under another policy as a result of a Claim against an Insured Person while acting as an Outside Entity
. Executive shall reduce, by the amount of such payment the Insurer's lelt of Lrablltty under this Policy wrth

respect to such Claim.

" oV

SUBROGATION AND RECOVERY

(N

A

. Solely ‘with respect to Ltablllty 00verage Parts

To the extent it pays any Loss, the Insurer shall be subrogated to all the Insureds nghts of recovery therefore. :
including without limitation an Insured Person's right to indemnification or advancement from an Insured

Entity. The Insureds shall execute all papers necessary to secure such rights, including executing any )
documents necessary to enable the Insurer effectively to bring suit in their name, and shaII take no action whleh i
impairs the Insurer's rights of subrogatton or reoovery o
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B. ifaSingle Loss isin part msured and in part unlnsured under thls POlle or is in an amount in excess of the
‘ applicable limit of liability, the Insureds and the Insurer shall attempt to agree upon an equitable allocation of
- any recoveries made, whether before or after payment of the Loss by the Insurer, from any person or source - -
responsible for causing the Loss. Reasonable expenses incurred in making a recovery shall always have

priority of payment from all such recoveries. if, after exerting their best efforts, the Insureds and the Insurer are o

unable to agree upon such an allocation after taking into account due consideration for the respective parties’
willingness to pay the expenses of making any recovery, the Insurer, if requested by the Insureds, shall submit
the dispute to binding arbitration. The rules of the American Arbitration Association shall apply with respect to
the selection of the arbitration panel, which shall consist of one arbitrator selected by the Insureds, one

" arbitrator selected by the Insurer, and a third independent arbitrator selected by the first two arbitrators.

C. Inno event shall the Insureds be entitied to recoup from recoveries any amount to satusfy any retention until
' after all amounts which the lnsurer is requnred to pay or pays under any appllcable Coverage Part are .
reimbursed to the Insurer.

D. No person or Insured Entity shall have any nght under this Polxcy to join the lnsurer asa party toany CIalm . -
against the Insureds to determine the Insureds' liability, nor shall the Insurer be nmpleaded by the Insureds or
_their legal representatives in any such Claim.

E. .Solely with respect to ooverage under the Fnduc:ary Llablhty Coverage Part, the Insurer shall have the rightto
full recourse against Insured Persons who-actually commit a Wrongful Act, provided however, that if the
Insured Persons or the Insured Entity shall have paid the premium set forth in the Policy Declarations and no
_ part of such premium has been paid, directly or md;rectly, from any assets of the Plan, then the Insurer shall
" have no such nghts of recourse.

IN WITNESS WHEREOF, the Insurer has caused this Policy to be signed by its Chairman and Secretary at Chicago, lllinois, -
.but the same shall not be binding upon the Insurer unless countersigned by a duly authorized representative of the Insurer.

Chairman B I : jSe,c':rétary- . s

QM ko
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CNA o Epack’,

For purposes of this Pollcy, words in bold, whether expressed in the smgular or the plural have the meaning set forth
below .

| |'ADMINISTRATOR N

Administrator means an Insured' who‘renders ‘Administration. Services in ‘connection with the Plan.

| ADMINISTRATION SERVICES

Administration Servtces means any of the followang servrces in connectlon wrth the Plan

1. communlcating with or provrdrng information to Employees or Plan partrcrpants or beneficiaries regardmg any
Plan; : o .

'.determlmng vestmg and .eligibility for Plan partmpatnon or beneﬁts
,calculatmg benefits provnded under the Plan; : .
* processing applrcations and related forms required for the- payment of benefi ts.

sn.e.wsv'

performing.any record-keepmg and data processmg functlons required by ERISA or any Similar Act or the
© -Plan;

_ 6.. preparing and fi Ilng any necessary reports or returns requnred under ERISA or any Similar Act or the Intemal
~ Revenue Code, and the regulations thereunder; :

7. 'effectmg the payment of benefits or authorized administrative expenses or,
8. enrolhng, termmatrng or cancelmg Employees or Plan partrcupants or beneﬁcrarles

J APPLICATION

Applicatlon means all srgned appllcatlons for this Policy and for any pollcy in dn umn'terrupted series of potrcres
Jissued by the Insurer or any affiliate of the Insurer of which this Policy is a renewal or replacement. Application
includes-any materials submitted or required to be submitted therewith. An "affiliate of the, lnsurer" means an

_ insurer cc)ntrollmg, controlled by, or under-common control wrth the Insurer S

-{ ASSUMED UNDER CONTRACT

Assumed Under Contract means |labt|lty of others, for Material fumrshed by the Insured, that the Insured agrees

to assume under a hold harmless or mdemnlty agreement but only to the extent such Irabllrty arises out of any Media
" Activity. ) . S

fcutm

Claim rneans

1_. -a written demand for monetary damages or non-monetary relief (mcludmg demands for injunctive or. declaratory
refief) against an Insured alleging a Wrongful Act, which Claim shall be deemed made on the date of the
Insureds’ receipt of such written demand; or

2. awritten request received by the Insured to toll or waive a statute of limitations in connection with a CIalm as
- defined in paragraph L through V. below, which Claim shall be deemed made on the date of the Insureds
- .receipt of such written request or ' :
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When used in the:: .
). --Directors & Ofﬁcers Liability Coverage Part Claim also means:
- A. solely with respect to the Insunng Agreements A., B. and C1,a proceedlng which i is ’
: ‘i. a civil or cnmlnal prooeedlng in a court of Iaw or equlty or any altematrve dlspute resolution’ proceedmg,
/ or, _
ii. aformal cwrl or criminal administrative or regulatory prooeedmg, . :
" against an lnsured alleging a Wrongful Act, including any appeal therefrom. Such Claim shall be deemed .

made on the earliest of the date of service upon, or other receipt by; any Insured of a complaint, subpoena,
" indictment, notice of charge or similar document in such proceedmg or arbrtratnon

< B solely with respect to Insunng Agreements A. and B., a formal civil, cnmmal admmzstratzve or regulatory
investigation of an Insured Person alleging a Wrongful Act, which Claim shall be deemed made upon
_such Insured Person being identified by name in a formal order of investigation, Wells Notice, target letter
{within the meaning of Title 9, §11.151 of the United States Attorney’s'Manual), or similar document, as
someone against whom a formal civil, criminal, ‘administrative or regulatory mvestuga’aon may be brought; or,

. C. solely when used with respect to Insuring Agreement C:2., a Shareholder Demand whlch CIaIm shall be
deemed made on the date of any Insured’s receipt of such written demand :

- Il. Employment Practices Liability Coverage Part, Claim also means: .
" A. acivil proceeding in a court of law or equity or any altematlve dispute resolutron proceedmg, or,

’ ~B. a formal civil administrative or regulatory proceedlng or formal civil, administrative or regulatory lnvestlgatlon
(including an EEOC Proceeding); :

against an Insured, alleging a Wrongful Employment Practice, mcludmg any appeal thérefrom. Such Claim
shall be deemed made on the earliest of the date of service upon, or other receipt by, any Insured of a.

" complaint, subpoena, formal order of investigation, target letter (within the meaning of Title.9, §11.151 of the
United States Attomey's Manual), or similar document-in such proceeding, arbltratlon or investigation.

However, Claim does not include any criminal proceedmg, criminal administrative or criminal regulatory -
proceeding or criminal investigation. Nor does Claim include an audit conducted by the Office of Federal
Contract Compliance Programs unless a Notice of \folatxon Order to Show Cause or wntten demand for.
monetary relief or injunctive relief has been issued; - . .

m.’ Flduclary Liability Coverage Part, Claim also means a proceedlng whichiis a:
~ A. civil or criminal proceedmg in a court of law or equity or any alternatrve drspute resolution prooeedlng, or

B. aformal civil or criminal admlnrstratlve or regulatory proceedlng or fon'nal civil, admtntstratlve or regulatory '
mvestlgatlon, :

against an Insured alleging a Wrongful Act mcludmg any appeal therefrom Such Claim shall be deemed
made on the earliest of service upon, or other receipt by, any Insured of a complaint, subpoena, indictment,

. notice of charge, formal order of investigation, target letter (within the meaning of Title 9, §11.151 of the United :
States Attomey’s Manual) or similar document in such proceeding, arbitration or investigation.

IV. Miscellaneous Professional Liability Coverage Part, the Media Liability Coverage Part and the Technology &
Telecommunzcatlons Liability 00verage Part. Claim also means a proceeding which is a:

A. civil proceedmg in a court of law or equnty or any altemahve dispute resolution proceedlng. )

B. aformal civil admlnlstratlve or regulatory prooeedlng or formal oml admmsstratlve or regulatory '
.. investigation,” . .

against an Insured, alleging a Wrongful Act including any appeal therefrom. Such Claim sha!l be deemed
made on the earfiest of the date of service upon, or other receipt by, any Insured of a complaint, Sproena
formal order of mvestlgat:on or similar document i m suchproceeding; arbltratlon or mvestrgatlon
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However, a CIaIm does not mclude any criminal proceedlng, cnmlnal admlnlstratlve or criminal regulatory
proceeding or criminal |nvest|gat|on or informal civil investigation; and, -

V. Network Security & anacy Injury Llabllnty Coverage Part, Claim also means:

‘A civil proceeding in a court of law or equity or any altemative dispute resolution proceedmg, or Privacy
Regulation Proceeding, against an Insured, alleging a Wrongful Act including any appeal therefrom. Such
Claim shall be deemed made on the earliest of the date of service upon, or other receipt by, any Insured ofa
complaint, or similar document in such proceeding or arbltratlon . .

_ However, a Claim does not include any criminal proceedlng or'criminal or civil investigation. Nor does Claim
include any regulatory prooeedmg except if the regulatory proceeding is a Prtvacy Regulatlon Proceeding.

[ COMPLIANCE COSTS

Compliance Costs means:
1. COnsuItlng Fees incurred in connection with, or
2. any fines, penaltles or sanctlons pald by an Insured toa govemmental authonty pursuant to,

a Voluntary Compllance Program for the actual or alleged madvertent non-compliance by a Plan with any statute.
- rule or regulation; provided Compliance Costs shall not include: (i) any costs to correct the non-compliance, or (ji)
' .- any Consulting Fees, fines, penalties or sanctions relating to a Plan which, as of the earlier of inception of this
) Policy or inception of the first policy in an uninterrupted series of policies issued by the Insurer of which this Policy
is a direct or mdlrect renewal or replacement, any Insured Person knew to be actually or allegedly non-oompllant .

| CONSULTING FEES

, Consulung Fees means reasonable and necessary fees; costs and expenses incurred by the Insureds with the -
prior written consent of the Insurer, including the fees charged by a third party actuary, benefits consultant, - :
~ accountant or legal counsel, resulting solely from the comrection of an actual or alleged inadvertent non-compliance -
by a Plan with any statute, rule or regulation. However, Consuiting Fees shall not include fees, costs or expenses '
" relatingto a Plan audit or relatlng to ﬁndlng, assessmg or ldentrfylng such wolatlon

| COVERAGE PART

.. Coverage Part means only those coverage parts deslgnated.as included in the Declarations.

| DEFENSE COSTS

~ Defense Costs wnth respect to all Liability Coverage Parts (except Insunng Agreement C.2 of the Dlrectors &
Officers Liability Coverage Part), means: . .

1. alifees charged by attomeys desugnated by the Insurer and all reasonable fees charged by attomeys
designated by the Named Insured with the Insurer’s prior written consent; .

2. all other fees, costs and expenses resultmg from the :nvestugataon ad;ustment defense and appeal of a
Claim incurred by the Insurer or by the Insureds with the prior written consent of the Insurer; and, .

.’ 3. the costs of appeal, attachment or slmllar bonds The Insurer has no obllgation to provude such bonds

Defense Costs do not include any fees costs or expenses mcurred by an Insured to the extent the Defense o
Costs are without the Insurer’s pnor written consent: . . .

Solely with respect to Insunng Agreement C:2. of the Directors & Ofﬁcers Luablllty 00verage Part, Defense
. Costs means lnvestlgatlve Costs . ‘

o
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_ All fees costs and expenses incurred in the investigation, adjustment defense and appeal of a Claim must be
- reasonable and necessary to the defense of the Claim. .

However, Defense Costs does not include salaries, wages, fees, overhead or benef t expenses associated with
. the d|rectors officers, Employees of the Insured Entity , . L

DENIAL OF SERVICE ATTACK | , ' ) I |

Denial of Service Attack means an attack executed over one or.more networks or the Intemet which attack is
specifically designed and mtended to disrupt the operatlon of a network and render a network inaccessible to
authorized users. .

| DIRECT AND CONTINUOUS PHYSICAL CONTROL . ] S , ‘ |

" Direct and Continuous Physlcal Control means at all times:

" 1. located within a facility occupied by the Insured Entity where the Insured Entity physically limits access to
the facility to only Insureds who are authorized by the Insured Entity to access information on the laptop,
and where the Insured Entity does not permit access by third partles unless they are escorted at aII times by
* an Insured Person; .

2. « within an Insured Person's physical reach and unobstructed view while such lnsured Person is awake; or,
3. within a locked container, vehicle or premise which: . '
- a. -can only be unlocked by an Insured Person;

b. where the Insured has not entrusted the keys or combination (if secured by a combmatlon Iock) to a third
: party other than a Third Party Custodian; and,

¢. where any such locked container is physmally afﬁxed to the structure of a bulldmg or premlse in a manner
- that precludes its removal. . . , .

[ DOMESTIC PARTNER

‘Domestic Partner means any person quallfylng asa 'domesuc partner’ under any federal state or local laws or
under the Insured Entlty’s employee benefit plans.

[EEOC PROCEEDING . .~ .. S 3 ]

EEOC Proceeding means an mvestlgatlve prooeedmg belore the Equal Employment Opportumty Commissionor *
- anadjudicatory or investigative proceeding befare any similar federal, state or local government body whose
" purpose is to address Wrongful Employment Practices.

| EMPLOYEE '

Employee means all past, present or future full-time or part-tlme employees of the lnsured Entity or Plan.

including seasonal and temporary employees and employees leased or loaned to the Insured Entity. Employee

does not include any volunteers or independent contractors except when used in connectron with the Employment
" Practices Liability 00verage Part. :

When used in connectron wnth the Crime Coverage Part Employee has the meanmg set forth therem
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[ EMPLOYMENT RELATED BENEFITS -

Employment Related Benefits means perquisites, fringe benefits, deferred compensation or payments..
(including insurance premiums) in connection with an employee benefit plan, Stock Benefits and any other
payment to or for. the benefit of an Employee arising out of the employment relationship. Employment Related
Benefits shall not include salary, wages, commlssmns or non-deferred cash mcenttve compensahon , :

| ERISA OR ANY SIMILAR ACT

ERISA orany. SEmilar Act means the Employee Retlrement Income Security Act of 1974 ‘as amended, or any
. similar common or statutory law of the United States Canada or thelr states temtones or provmces or any other .
jurisdiction anywhere in the world. . : .

I..EXECUTIVE

Executive means any past present or future: .
1. dulye elected or appointed dlrector ofﬁoer trustee, govermnor or Manager of the Insured Entlty or Plan
2. management committee member if the Insured Entlty is a jomt venture; or,

3. official in the Insured Entity orgahlzed and operated in a Foreign Jurisd:ctron who is holdmg a pOSttIOl‘I that
is equnvalent to an executlve position listed i in. 1.or2 above o _

When used in the Employment Practices Liability Coverage Part Executtve also mcludes the dlrector of human
resources or functlonal equuvalent position of any Insured Entity .

[FDUCIARY — — T — — —

Fiduciary means any Insured Person who is descnbed as a fiduciary wnth respect to the Plan in Sectlon '
3(21 )(A) of Employee Retlrement Income Secunty Act of 1974, as amended

'| FiNANCIAL INSOLVENCY

‘Financial Insolvency means:

1. the appomtment of a recéiver, conservator, liquidator, trustee, rehabllstator or slmllar official to take control of
. supervise, manage or liquidate such Insured Entity or P!an, or such Insured Entity or Plan becommg a
* debtor in possession; or . -

2. ‘the inability of such Insured Entlty or Plan fi nanmally or under appltcable Iaw to advance Defense Costs or -
-indemnify- the Insured Persons for Loss ) .

- [ FOREIGN JURISDICTION

. Forelgn Jurisdlctlon means any jI.II"ISdICtIOﬂ other than the Unlted States or any of its temitories or possessnons

* | INJURY

Injury means:
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1 any form of libel, slander-or defamatron or other tort related to drsparagement or harm to the character

’ reputatron or feelmgs of any, person or organization, including product dtsparagement or trade libel;

2. any form of i invasion, mfnngement or interference with rights of privacy or publicity, mcludmg false Ilght publrc ’
* disclosure of private facts, intrusion and commercial appropriation of name or Ilkeness

false arrest, detention or imprisonment or malicious prosecution; ) .
-wrongful entry or eviction, trespass, eavesdroppmg or other invasion of the right of private occupancy,
mfnngement of copynght title, slogan logo, trademark trade name, trade dress, service mark or service name;

- plagiarism, piracy, mssappropnatron of ideas, mcludlng ideas under lmplled oontract or other mlsappropnatton of
 intellectual property rights or information;

7. unfair competition or unfair trade practices alleged in conjunction with 5. and 6. above, including but not limited
‘to dilution, oonfusson, deceptive trade practices or unfair trade practices, civil actions for consumer fraud, false
drsruptrve or misleading advertising or mlsrepresentatlon in advertising; .

ARG IS

8.. negltgent supemsron of an Employee alleged in conjunction with 1. through 7. above or
9. n,eglrgentor mtentronal mﬂrctlon'of emotional distress, outrage or outrageous conduct. -

o INSlIRED

lnsured means the Insured Person and the Insured Entlty

When used in the Fiducrary Lrab:hty 00verage Part Insured also means any Plan

| INSURED ENTITY .

. Insured Entlty means the Named Insured and any Subsldrary including any such entity as a debtor in
possession under Unlted States bankruptcy law or an equivalent status under the law ‘of any other country

When used in connectlon with the Cnme CO\rerage Part Insured has the meanlng set forth therern

[ INSURED PERSON

' Insured Person means Executlves and Employees of the Insured Entity
When used in the: ) : _ Co
I. Directors & Off icers Ltabrlrty Coverage Part lnsured Person aiso lncludes any Outslde Entlty Executive
" Il. Fiduciary Lrabrllty Coverage Part, Insured Person also mcludes Executlves or Employees of any Plan

Hl. Miscellaneous Professional Liability Coverage Part Media Llabrlrty Coverage Part Technology &
Telecommunications Liability Coverage Part or the Network Security and Privacy Injury I.rablllty Coverage Part,
Insured Person also includes an mdependent contractor of the Insured Entity, or : .

IV. Media Liability Coverage Part lnsured Person also includes any agent or non—oompensated author of the
. Insured Entity. , B : . .

| INTERNET SERVICES

~Internet Services means services to obtam malntaln or use lnternet oonnectrvrty mcludmg
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1. ‘serwces as an Intemet access prowder appllcat:on service prowder domain name reglstrar domam name
reglster search engme web browser; .

2. web hostmg, e-commerce transaction servroes electromc exchange and auction services, Internet medla
services, managed and network secunty services, public key mfrastmcture services and web portal services; or

‘3. development desngn and maintenance of chat rooms, websutes e-mall serv;oes bulletm boards.

[ leERRELATED WRONGFUL ACTS

Interrelated Wrongful Acts means Wrongful Acts whlch are Ioglcally or causally connected by reason of any
common fact, cwcumstance situation, transaction or event . _

| INVESTIGATIVE COSTS -

" . Investigative Costs means reasonable and necessary fees and expenses (other than regular or overtime wages or
salaries) incurred by the Insured Entity, with the prior-written consent of the Insurer in connection with the -
investigation or evaluatnon ofa Shareholder Demand : .

| LAPTOP COMPUTER BREACH _

Laptop Computer Breach means the loss or theft of a laptop computer or a removablé storage device that is: ‘
1. inthe Insured's Direct and Continuous Physlcal Control and, »
2 used by an Insured for a busmess purpose,

whether or not such Iaptop is lost or stolen from the: lnsured’s premises or from any third party’s premnses

: I,LOSS

Loss means:

1. »damages settlements, Judgments (lncludlng any : award of pre-judgment and post-;udgment interestona
- covered judgment) and Defense Costs for. which the Insured is Iegally obllgated to pay.on account ofa
covered Claim; and - . .

2. punitive and exemplary damages and the multiplied pomon of multlphed awards (subject to this Policy’s other
terms, conditions and fimitations). Enforceability of this paragraph shall be governed by such applicable law -
that most favors coverage for.such punitive, exemplary and mult:plled amounts As used herein,’ apphcable
law" means the law of any of the following jurisdictions: _

- a. where the Claim seeking such Loss is brought or where such Loss is awarded or tmposed or -
b.-. where the Wrongful Act giving nse to the Claim occurred; or '

c. where the Insureds subject to such Loss are lncorporated have thelr pnnmpal place of busmess or .
. reside;or . _ .

d. where the lnsurer is moorporated or has its pnnclpal place of busrness

Solely with respect to the: . .
1. Directors & Ofﬁcers Luabnllty Coverage Part lnsunng Agreement C.2, Loss also mcludes Investlgatlve
Costs; . .
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2. Employment Practices Liability Coverage Part, Loss also includes back pay and front pay, and liquidated
damages awarded pursuant to the Age Drscnmmatlon in Employment Act or the Equal Pay Act.

However, Loss does not mclude

1. any amount for which an Insured Person is absolved from payment byreason of any covenant agreernent
.or court order; -

2. any matters which are unlnsurable (other than punitive, exemplary and the multiplied pomon of multrplled
- awards as set forth above) under the law pursuant to. which this Pollcy shall be construed

. In addition to the above, and solely with respect to the:

I. Directors & Officers Llablllty Coverage Part Loss does not mclude

civil or criminal fines, penalties, taxes, sanctions or forfeitures unposed on an Insured whether pursuant ’

1.
to law, statute, regulation or court rule, other than those civil fines or penalties imposed under 42 USC -
1320d-5(a) of the Health Insurance Portability.and Accountability Act of 1996, provided however that the
= maximum limit of the Insurer’s liability for all such fines-and penalties shall be $100,000 per ctalm Thls ,
. - sublimit of Liability is part of and not in addition to the applicable Limits of Liability; ) o
2. any amount (other than Defense Costs) attrlbutable to the cost of any non-monetary relief, mcludmg '

- . without Ilmltatton any costs associated with oompllance with any mjunctwe relief of any kind or nature;

'3. any amounts for which an Insured is liable due to an act or omission in knowmg viotation of any written’
contract or agreement or due to its assumption of the liability of others under any contract or agreement;v
or :

- 4, compensatlon earned by the c!almant in the course of employment but unpaid by.the Insured lnctudmg
salary, wages, commissions, severance, bonus or incentive compensation.
. Employment Practices Liability Coverage Part, Loss does notinclude: - { ; '
1.. civil or criminal fines; penalties, taxes sanctlons or forfeltures |mposed onan lnsured whether pursuant
to law, statute; regulatlon or court rule; - . )
2. compensation earned by the claimant in the course of employment but unpald by the Insured mcludmg
A salary, wages, commissions, severanoe. bonus or incentive compensation; or _
3. any amounts for which an lnsured is Ilable due to an act or omission in knownng vnotatlon of any wntten
contract of employment . )
4. amounts, other than Defense Costs, representmg medlcal or insurance premlums or benefit clalm
o payments; : . : : _
© 5. future salary, wages or commrssnons ofa clalmant who is hlred prornoted or reznstated to employment
pursuantto a settlement of, order i, or other resolutron of any Claim; or -
6. Employment Related Beneflls .

"Il Fiduciary Liability Coverage Part, Loss does not lnclude CIVll or criminal fi ines, penaltles taxes, sanctions or
forfeitures, imposed on an lnsured whether pursuant to Iaw, statute regulatlon or court rule other than:

.
2.

Compliance Costs; -

‘the five percent or less or the twenty percent or less penalty :mposed upon an lnsured asa Flduclary
“under Section 502(i) or 502(1) of ERISA,; or,

those civil fines or penalties imposed under 42 USC 1320d-5(a) of the Health Insurance Portablltty and
Accountability Act of 1996, provided however that the maximum limit of the Insurer's llablllty for.all such
fines and penalties shall be $100,000 per Claim. ThIS subllmtt of Liability is part of and not in addition to
the appllcable Limits of Luabmty o
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IV Miscellaneous Professional Liability Coverage Part, Media Lrablllty Coverage Part, Technology & -
~ Telecommunications Liability Coverage Part, or the Network Secunty and anacy Injury Liability Coverage
Part, Loss does not include: . o

1.

civil or criminal fines, penaltles taxes, sanctlons or forfeitures, |mposed on‘an Insured whether pursuant

"to law, statute, regulation or court rule, except that solely with respect to the Network Secunty and anacy ‘

Injury Liability Coverage Part this shall not include Privacy Regulatron Fmes

fees, costs and expenses paid or incurred or charged by any Insured no matter whether claimed as
restitution of specific funds, fi nancial loss, set-off or paid in the form of service credlts or coupons or other
non-cash consu!eratron by the Insured _ .

Itqundated damages pursuant to a written oontract or agreement in excess of the Insured s Ilablllty
caused by the Wrongful Act; :

any amounts for which.an. Insured is Ilable due to an-act or omission in knowing vnolatlon of any wntten
contract or agreement or due to its assumption of the liability of others under any contract or agreement;

. ‘solely with respect to the Media Llabrtlty Coverage Part, the Insured's production costs, or the Insured’s

. cost of reprinting, recalling, recovering, shipping, mailing, correcting, reprocessing, restoring, repamng,

6.

" replacing, or reproducmg erroneous, damaged or lost tangible property or Materlal or

funds, monles, or securltles that an lnsured transferred or falled to transfer

When used in connection wrth the Crime Coverage Part, Loss has the meamng set forth therem '

[ MANAGEMENT CONTROL '

Management Control means: . ,
.1, owning interests representlng more than 50% of the voting; appomtment or deslgnatlon power for the selectlon

ofa

majority of the Board of Directors of a corporation; the management committee members of a 1omt 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 smtar documents
‘'of the Insured Entity, 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.

‘| MANAGER

Manager means any natural person manager, member of the management board or equrvalent executive of an -
. Insured Entrty that is a limited Ilabtllty company.

' | MATERIAL

Materiat means medla content, in any format and all soﬂware used to distribute or dlsplay such medla content
" provided however, that Materlal does not include: :

1. the goods or products based on or denv,\ed‘from such content; or_, ’

- 2. the

insured Entity’s trade name. -

- | MEDIA ACTVITY

Media Actlvrty means: - - oy

1. gathering, aoqumng. obtammg. researchnng, developmg, edmng, preparing, fi Imlng, vudeotapmg and recording
! Material;or 4 . _ .

2. the drssemmatlon or utterance of Materlal by any means, including: ‘ ' R .
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. oa publlshmg, producmg, pnntmg, advertlsmg. marketmg, promotmg and exhlbmng,
b. broadcasting, telecasting, webcasting, cable castmg, or, T
¢ syndicating, selling, leasmg, licensing, dlstrlbutmg. serialnzing or releasmg Materlal

through any medium, mcludmg but not limited to wireless or electronlc medium.

] MERCHANDISINGAC'nvrrY T . . K . — ]

Merchandising Activity means the manufacture productlon or d:stnbutlon of goods (other than media) which
contain intellectual property. N :

. [NAMED INSURED ' —_ e

* Named Insured means the person or entity named in item 1 of the Policy Declarations;

[NETWORK — . . — |

VNeMork means a party’s local or w:de area network owned or operated by or on behalf of or for the benefit of that
party; provided,- however, Network shall not include the internet, telephone company networks, or other public
infrastructure network (collectively “public infrastructure network”) unIess such publlc infrastructure network is
operated and controlled exciusnvely by the Insured Ent:ty ' ‘

| NETWORK DAMAGE

Network Damage means: Cl .

_ 1. the unscheduled and unplanned mabllrty of an authonzed userto gam access to the Network; _

" 2, the unauthorized destruction or alteratlon of any thlrd-party‘s mformatlon resuding on the Network; or -,
.+ 3. the suspension or interruption of the Network. .

'~_'|NETWORKEXTORTION - N I |

Network Extortion means a third party demand to the Insured Entity for money or secuntles in exchange for

1." the return of, or reframmg from disclosing, the Insured Entity’s confidential lnformatlon or the confidential .
infarmation of others in the Insured Entlty’s care, custody or control;:

‘2. not publicizing that the Insured Entity’s Network wnll be or has been |mpa|red compromised or destroyed or
3. not |mpalring. alterlng or destroying the Insured Entlty’s Network or website;

. provrded that the insured Entity’s Executlves reasonably believe that the third party’s demand is credible and
* - thatthere is imminent and probable danger that the extortionist can execute on its demand.

"|NETWORKEXTORTIONEXPENSE o ' J

" Network Extortion Expense means all reasonab!e and necessary expenses mcurred by the Insured Entity in

. order to directly respond to a Network Extortion, including the payment of money or securities demanded by an
extortionist, provided, however that the payment of money or securities demanded by an extortionist must be
made in conjunction with, and at the direct direction of, any law enforcement agency conducting an investigation
of the Network Extortion. Network Extortion Expenses shall not include the repeated payment of money or

. securities demanded by any single extortionist or group of extortionists acting in collusion, or in response to .
multlple extortion demands connected by common facts or carcumstances
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' | NO LIABILITY

No Llablllty means a final ]udgment of no tlabrllty obtalned in favor of an Insured Person aﬁer the

exhaustron of all appeals

. NON-INDEMNIFIABLE LOSS

' Non-lndemmﬁable Loss means Loss which the Insured Entnty falls or refuses to mdemntfy an Insured Person

1, because of Financial Insolvency; or,

2, because itis not permitted to indemnify. pursuant fo law or contract or the charter, bylaws operatmg agreement
or srmllar documents of the lnsured Entlty or Plan.

[ NONPUBLIC CORPORATE INFORMA‘I’ION

Nonpubllc Corporate lnformatton means proprietary trade secret information owned by a third-party that is in the

.care, custody or control of the Insured Entity by operation of law or pursuant to a contractual obligation that

~ requires the Insured Entity to maintain the e_onﬁdentra_lsty of such proprietary trade secret information. .

- | NONPUBLIC PERSONAL INFORMATION

Nonpublic Personal Information means two or moré elements of information not ‘available to the general public
* from.which an individual may be. identified, including without limitation, an individual's name, address, telephone
. number social security number, acoount relatsonshlps. account numbers, acoount ‘balances, and acoount htstones

] NOT-FOR-PROFIT OUTSIDE ENTITY

Not-For-Profit Outslde Entity means any organrzatron exempt from federal income taxatron pursuant to 26US. C.

§501(c)(3). (4). (6) (7) and (10) as amended

] OCCURRENCE

Occurrence means an acc1dent mcludmg contlnuous or repeated exposure to substantsally the same generai

harmful oondmons

| OUTSIDE ENTITY

Outslde Entlty means any Not-For-Proﬁt Outslde Entrty

- | OUTSIDE ENTITY EXECUTIVE

' 'Outslde Entity Executive means an, Executrve of the Insured Entrty who is or was actlng asa member of the -

- board of directors, board of trustees, board of managers or functional equivalent thereof, in any Not-For-Profit -

B . Outside Entity, prowded and so long as such service is at the specrf iC request consent or dlrectlon of the Insured

Entity

sy

" [PENSIONPLAN.
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Pension Plan means any employee pension benefit plan, as def ned in 29 U.S.C. §1002 subject to regulation

under ERISA or any Similar Act. However, Pension Plan shall not include an excess benefit plan as deﬁned in .
- 29 U.S.C. §1002 or an employee stock ownershlp plan as defined i in 26 US.C. §4975

IPERSONAIJPROPRIETARYINJURY ' ' R e T o]

PersonallProprietary Injury means injury ansmg out of one or more of the followmg

1. . false arrest, detentlon or imprisonment, or mahclous prosecutlon 4

2, wrongful entry or eviction, or other i mvasron of the nght of private occupancy.

3: libel, slander, or other forms of defamatron .
4. ' plaglansm mlsappropnatlon of ideas (including advertising |deas) or breach of conf dentfallty.
5. invasion, mfnngement or interference with the rights of pnvacy or pubhcnty, or

6

.. infringement of copyright, title, slogan, logo, trademark, trade name trade dress service mark or service name.
Infringement of copyright does not includes infringement of software, computer code and computer f irmware -
except with respect to the Technology & Telecommunlcatlons Liability Coverage Part, ’ .

Planmeans | . |

1. any Welfare Plan or ‘Pension Plan which was on or prior to the effective date of this Policy, sponsored solely
by the Insured Entity, or sponsored jointly by the Insured Entlty and a labor ofganization, solely for the
benefit of the Employees of the Insured Entity; : :

‘2. any Welfare Plan or Pension Plan which, after the effective date of this Pollcy, becomes sponsored solely by
the Insured Entity, or jointly by the Insured Entity and a iabor organization, solely for the benefit of the
Employees of the Insured Entity, if and to the extent coverage with respect to such Pian is afforded
pursuant to paragraph A of Section XI1. COVERAGE FOR NEW SUBSlDIARIES AND PLANS of the General

* Terms and Conditions of this Policy;

3. any other plan or program otherwise described in paragraphs 1. and 2. above while such plan or program is
being actively developed, formed or proposed by the !nsured Entlty prior, to the formal creatton of such plan ,
or program; or, . .

4. any government-mandated msurance for workers compensatlon unemployment socual secunty or dlsablllty
. benefits for Employees of the Insured Entity.

Plan does not mclude any multt-employer plan as deﬁned in ERISA or any Slmilar Act.

[POLICYPERIOD R —

" Policy Period means the period of time from the effective date and time of this Policy to the date and time of
termination as shown in the Policy Declarations,.or its earlier cancellation date. If the length of the Policy Period
is the same as the Policy Year the terms Pollcy Penod and Pollcy Year are used |nterchangeably herein.

-t

"|POLICYPREMIUM -

Pollcy Premlum means. the original premium and the fully annuallzed amount of any addmonal premlums other
_than the Extended Reportmg Period premlum charged by the Insurer before or dunng the Pollcy Period '
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| POLICY YEAR

Policy Year means the period of one year following the effective date of the Policy Penod or any subsequent
" one-year anniversary thereof. As permitted by mdlwdual state law, a Poticy Year may be extended or reduced
" by endorsement or by termmatlon of the Policy. .

| POLLUTANTS

Pollutants means any substance exhlbmng hazardous charactenstlcs as is or may be defined or sdentlﬁed on any
* list of hazardous substances issued by the United States Environmental Protection Agency or any state, local or
- .foreign counterpart. Pollutants includes, without limitation, any solid, liquid, gaseous or thermal irritant or
_ . contaminant, including smoke, vapor, soot, fumes, acids, alkalis, chemicals or waste (including materials to be -
" recycled, reconditioned or reclaimed), as well as any air emrss|on odor waste water orl or oil products infectious or
- 'medical waste, asbestos, or asbestos products or any norse ‘

[ PRIVACY EVENT

Prlvacy Event means an act, eror or omission by’ the Insured Entity, by an Insured Person within the scope of
such individual's duties on behalf of the Insured Entity or by someone who the Insured has engaged to provide

. services pursuant to a written contract and for whom the Insured Entity is legally responsible which, in the
reasonable opinion of an Executive, caused, or is reasonably likely to cause, the unauthonzed dlsclosure of
Nonpubllc Personal Informatlon or Nonpublrc Corporate Information »

| PRIVACY EVENT EXPENSES

- Privacy Event Expenses means all reasonable and necessary fees costs and expenses incurred by the lnsured .
Entrty to dlrectly respond toa anacy Event. , .

| PRIVACY INJURY

. Privacy injury means:

1. any unauthorized dlsclosure of inability to access, maocuracy in, or the Insured’s fallure to prevent
unauthorized access to, Nonpublic Personal Informatlon

2. the Insured’s failure to implement and maintain procedures desrgned to protect Nonpublic Personal
- Information from unauthorized use or disclosure, in vrolatlon of: . .

a. .the Named Insured’s anacy Policy; or,

b. any federal, state, foreign or other law, statute or reguiatlon govemlng the conf' dentlahty integrity, or
- accessibility of non-public personal information, including but not limited to the Health Insurance Portability
: and Accountability Act of 1996, Gramm-Leach-Bliley Act, Children's Online Privacy Protection Act the EU
Data Protection Act, or the Fair and Accurate Credlt Transactions Act; or

3. any unauthorized dlsclosure of, inability to access maccuracy inoran Insured’s fallure to prevent unauthonzed
access to Nonpubllc Corporate Informatlon _

IPRIVACYPOLICY i S T -
Privacy Pollcy means the Insured Entity’s polucres in wntten or electronlc form that:”

1. govem the collection, dlssemlnatlon conﬁdenuallty, mtegnly, accuracy or avarlablllty of Nonpublnc Personal
Informatlon and, . . : . 4 .
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2. the lnsured Entity provides to those customers, Employees or others who prowde it with Nonpubllc Personal
Information. .. . : .

| PRIVACY REGULATION FINES

Privacy Regulation Fines means civil ﬁnes, sanctions or penalties imposed under any Privacy Regulation .
Proceeding for a violation of any Security Breach Notice Law or any Iaw statute or regulatlon referenced under
the definition of Privacy lmury A , :

[T

|PRIVACY REGULATION PROCEEDING _ . : . - ]

Privacy Regulation Proceedrng means a crvul administrative or regulatory proceeding agamst an Insured by a
federal, state or foreign governmental authority alleging a violation of any Security Breach Notice Law or any law,
_statute or regu!atron referenoed under the definition of Prlvacy Injury. .

| PROFESSIONAL SERV!CES

Professronal Services means solely with respect to any Professronal Lrabllrty Coverage Part, those semces
* performed by the Insured Entity or by an Insured Person within the scope of such individual's duties on behalf of
the Insured Entity for others and thal are specuﬁed in the attached “Professuonal Serwces Endorsement "

[ PROPERTY DAMAGE °

.Property Damage means

" 1. physical ihjury to tangible. property mcludlng all resultmg loss of use of that property Al such Ioss of use shall
.be deemed to occur at the time of the physrcal ln;ury ‘that caused it; or, _

' 2.' loss of use of- tangable propeny that is not physically damaged except that with respect to the Technology & .
Teleoommumcauons Luabnlrty Coverage Part such loss of use must be caused by an Occurrence. S

“When used in the Technology & Telecommunications Liability Coverage Part or the Network Security & anacy
* Injury Coverage Part, Property Damage does not include electronic data. As used in this definition, electronic data
. means information, facts or programs stored as or on, created or used on, or transmitted to or from computer
. software, including systems and applications software, hard or floppy disks, CD-ROMS, tapes. drives, cells. data
: processrng devroes or any other medra whrch are used with electronrcally controlled eqmpment

B RELATED CLAIMS

Related Claims means all CIaims ansmg out ofa smgle Wrongful Act or ansung out of lnterrelated Wrongful
_Acts, ) , . ) .

| RETROACTIVE DATE

N

Retroactlve Date means the date set forl;h in the Professwnal Llablllty Coverage Part Declaratlons

o ROGUE EMPLOYEE '.

Rogue Employee means an Employee of the Insured Entlty who acts outslde of his or her scope of employment
_ -authority to delrberately cause an event that glves rsetoa CIalm . o

Fsecunmr BREACH '
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Security Breach means the faalure of the Insured Entity’s Network hardware software orfi rmware the functlon
or purpose of whlch is to:

1. xdentnfy and authentlcate partles prior to aocessmg the Insured Entity’s Network
. control access to the tnsured Entrty’s Network or monitor and audlt such access;

2
3. protect against malicious code; *
4

. defend against Denial of Service Attacks or oo-optlon of the Insured Entlty’s Network to perpetrate a Denial
" of Service Attack agamst others; or,

5. ensure oonﬁdentrallty, mtegnty and authentlmty of information on the lnsured Entity’s Network

] SECURITY BREACH NOTICE LAW

Security Breach Notice Law means any statute or regulation that requires an entity storing Nonpublic Personal
Information on its Network to provide notice to specified individuals of any actual or potentual Securlty Breach
‘with respect to such Nonpubllc Personal Informatlon

‘ ‘LSHAREHOLDER DEMAND

_ Shareholder Demand means any written demand by one or more shareholders of the lnsured [Entity upon the
“board of directors of any Insured Entity to bring a civil prooeedmg in a court of law against any Insured Person for
a Wrongful Act provided such demand i is brought w1thout the assrstance partucrpatlon or solicitation of any -
Executive. . . )

. | sINGLELOSS

 Single Loss means all l.oss arising from each CIaIm

[ STOCK BENEFITS

Stock Benefits ‘means:

' 1. any offering, plan or agreement between the Named Insured and any Employee which grants stock, stock
warrants or stock options of the:Named Insured to'any such Employee, including but not limited to grants of
. stock options, restricted stock, stock wairants, performance stock shares, or any other oompensatron or
mcentwe granted in the form of securities of the Named Insured; or

2. any payment or mstrument in the amount or value of which i is derived from the value of secuntles of the Named
Insured, mcludmg but not limited to stock appreciation nghts or phantom stock plans or arrangements.

However, Stock Benefits shall not include employee stock ownershnp plans or employee stock purchase plans o
= - : ( " L » "

| SUBSIDIARY

~ Subsidiary means:

1. any entity (other than a partnershlp) in whlch the Named Insured has Management Control drrectly or
mdlrectly through one or more other Subsrdianes

a. on or before_the effective date of this Policy; or

| GSL13699XXc (Ed.03-2010) ~ ~ °  ©CNA All Rights Reserved. - .. Pagets



‘GLOSSARY OF DEFINED TERM

~'~¢'NA; o - ERack
‘b. after the effective date of this Polrcy by reason of belng created or acquired by the Named Insured and any '

Subsidiary after such date, if and to the extent coverage with respect to the entity is afforded pursuant to
the General Terms and Conditions, Section Xil., COVERAGE FOR NEW SUBSIDIARIES AND PLANS or

2 any not-for-profit entity under section 26 U.S.C. §501(c)3), (4), (6) (7), and (10), as amended, sponsored
exclusively by any insured Entity or any Political Action Committee formed by any Insured Entity.

When used in connection with the Crime Coverage Part; Subsidiary has the meaning set forth therein.

| TAKEOVER

Takeover means:
1. the acquisition by another entrty or person, or group of entrtnes or persons actmg m concert of
a. the Management Controt of the Named Insured; or; -

b.. assets of the Named Insured resulting in the ownership of more than 50% of the total consolrdated
assets of Named Insured as of the date of the Named Insured’s most recent audrted consolldated
financial statement prior to such acqursutlon

‘2, the merger of the Named Insured into another entrty such that the Named Insured is not the survuvmg enttty
-oor, - . . .

3. -the consolidation of the Named Insured with another entity. .

. [ TECHNOLOGY PRODUCTS

Technology Products means _
1. ‘computer hardware products, components and penpherals. . . _
- 2. computer software, computer firmware and all related machme ob;ect or source code or
3. electronic, telecommumcatrons and wrreless eqmpment

~ ‘, created, designed, manufactured, sold, or distributed by or on behaIf of the Insured Entity or licensed or leased, by
the Insured Entity to others .

* [ TECHNOLOGY SERVICES ~

' Technology Servrces means: , . . .
1." analysis, design, mtegratlon and’ conversron of computer systems cornputer networks and electronic systems; -

- 2. designing, developing, programmmg. installing, servicing, supportlng, mamtammg and repairing computer -
software, computer code and computer ﬁrmware. ot

designing, installing, integrating, servicing, supportmg, mamtalmng and repamng computer hardware
education and training in the use of computer hardware and/or computer software
information services; '

s».m.e-.w'

disk wiping, remedlatmg computer equrpment for redeployment and desrgnatmg computer equtpment for
disposal; : : . . . .

7. data processihg,'managément or warehousing; .

8. hostlng, managlng or admmrstenng the computer systems or facrlltres of another '
9. Internet Services; or, _ ’ 4 e :
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10. pmject management and consuitmg, mcludmg the |dentrfy|ng, screenmg. quahfymg and placlng of potential
" . candidates for temporary and permanent employment wuth a client, related to 1. through 9 above or on
Technology Products. . .

. [TELECOMMUNICATIONSERVICES . ...~ . ]

Telecommunication Services means:

1. local, regional and long distance wireline and wireless dial tone access and'sw‘itched services, including value
added services such as directory assistance, toll free services, vo:ce mall call forwardmg. call waiting and caller
iD; : . ;

ground based satellite oommumcatlons services;
. 'DSL and ISDN services;
video conferencing:se"rvioes;
‘ paging services; o .
basic yvire maintenance; " 3 . R T T e
911 emergency services; - _ '
directory services and operator assnstance

e N e AW N

. analysis, design, tntegratlon and oonversuon of telecommumcatlon systems; '
10 voice-over Intemnet protocol (“VoIP") services; mcludtng related VolP rmplementatlon services; or, «

- 11. project management and consulting, including identifying, screéning; qualifying, placing of potentlal candldates L
for temporary and permanent empIOyment with a client, related to 1. through 10. above

ITHIRDPARTYCUSTODIAN R ]

Third Party Custodian means ‘a third party to whom the Insured Entlty entrusts Nonpubllc Personal .
.information or Nonpublic Corporate Information where such third party:

1. is contractually obligated to protect such mfonnatlon using safeguards at least as effective as the lnsured .
Entity’s own; . o

. 2. without limitation; indemnifies the Insured, wrll defend the Insured and hold the Insured harmless for any
"~ unauthorized dlsclosure, access to or use of such information whlle in such third party s care, custody or
control; . : .

" 3. isaudited and mspected by the Insured Entity to ensure that the protectlve safeguards employed by that
s thlrd party are at least as effective as the Insured Entity’s own; and,- - .

4. is not authorized: by the Insured to entrust such mforrnatron to any other thlrd party

1

|UNAUTHORIZEDACCESS — T 1

Unauthorized Access means any aocessrng of the Network or mformatron resrdmg on the Network by _
unauthonzed persons orby authonzed persons accessung such information i m an unauthonzed manner. , .

|VOLUNTARYCOMPLIANCEPROGRAM T ]
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Voluntary Compliance' Program means any voluntary compliance resdlutton program or similar voluntary .
settlement program administered by the United States Intemal Revenue Service, the United States Department of
Labor or other similar govemmental authonty located outside the United States, including without limitation:

1. the Employee Plans Compllance Resolution System consnstrng of the Self—Correctlon Program, the Voluntary
N Compliance Resolution Program and the Audit Closing Agreement Program all as set forth in IRS Revenue
. Procedure 2003-44 (as amended, modified, expanded or superseded by any successor Revenue Procedure), or

2 , Dellnquent Filer Voluntary Compllance Program and the Voluntary Frduclary Correctron Program administered’
- by the Department of Labor. . r

| WELFARE PLAN

Welfare Plan means any employee welfare benefit plan as def ned in 29 U.s.C. §1002, sub;ect to regulatlon

" under ERISA or any SImlIar Act ‘Welfare Plan shall not mclude an excess benef t plan as defi ned in 29 U.S. C
§1002 r : :

| WHISTLEBLOWER ACTIVITY

Whlstleblower Actwrty means the kind of activity. protected under a federal or state whlstleblower statute or any

regulation promulgated thereunder, regardiess of whether or not such actuvrty is done by an Employee protected
under such statute or regulatuon :

| wnoneruu. ACT

Wrongful Act has the meamngs set forth below , .
L ,When used in the Directors & Ofﬁcers Liability Coverage Part, Wrongful Act means :

1. "any actual or alleged error, mlsstatement misleading’ statement act, omission, ‘neglect or breach of duty
(including violations of the privacy provisions of. the Health Insurance Portabrlrty and Aocountablllty Act
(HIPAA)) commltted or attempted by: Co

a. the Insured Persons in thelr capacity as such or

b. the Insured Entity or by any natural person for whose Wrongful Act the Insured is Iegally
responsrble or,. . .

-2. any matter clalmed against the Insured Persons solely by reason of their sewlng in. such capacrty

.. When used in the Employment Practices Liability Coverage Part, Wrongful Act means any actual or alleged
~ error, misstatement, misleading statement, act, omission, neglect or breach of duty commltted or attempted
- by the Insured Persons in their capacity as such or by an Insured Entity. - =

~ Il When used in the Flducrary Llablllty Coverage Part ‘Wrongful Act means

1. .any actual or alleged error, omission, negligent act, misstatemenit, mlsleadmg statement neglect or breach
of duty imposed upon an Insured by ERISA or any Similar Act, solely in such Insured’s capacity as a

Fiduciary of a Plan, or any matter clalmed against an Insured solely by reason of hlS. her orits status asa
" Fiduciary of a Plan;. - .

2. ‘any actual or alleged en'or omlsswn negllgent act mlsstatement mlsleadlng statement negleot or breach

-~ of duty committed or attempted by the Insureds; mcludlng any violation of regulation 45 CFR, Subchapter .
C, Part 164, under the Health Insurance Portablhty and Acoountabrllty Act of 1996, solely in such lnsured’
capacity as an Administrator, or,.

3 the fallure to properly or tlmely provude COBRA notlces but only wrth respect to a Plan
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V. When used in any Professronal Liability CoveraQe Part, Wrongful Act means any actual or alleged act, error,

omission, neglect, breach of duty or PersonallProprletary In]ury committed solely i in the conduct of
_"_ Professional Services. -

V.” When used in thé Media Liability 00verage Part Wrongful Act means any actual or alleged act eroror
~ omission, giving rise to an Injury, in the course of performing Media Activity.

V1. When used in the Technology & Telecommunications Liability Coverage Part, Wrongful Act means any actual
. oralleged act, error omission, neglect or breach of duty, or PereonaIIProprietary Injury: :

1. . committed solely in the conduct of Technology Services or Telecommunication Services for others or

2. resulting in the failure of the Insured Entlty (] Technology Products to perform the functlon or serve the
purpose intended.

VI When used in the Network Secunty and anacy Injury Lrabllrty Coverage Part:

1. solely with respect to Section l. COVERAGE AGREEMENTS, Part A, Insurlng Agreements Paragraph 1.
~ Network Security, Wrongful Act means any actual or alleged act, error, omission, neglect or breach of
- duty that results in any Security Breach of the Insured Entity’s Network;

2. solely with respect to Section |. COVERAGE AGREEMENTS, PartA. Insurlng Agreements Paragraph 2]
- Basic Privacy Injury Liability, Wrongful Act means any actual or alleged act, error, omission, neglect or
breach of duty that results in any Security Breach of the Insured Entity's Network;

- 3. solely with respect to Section |. COVERAGE AGREEMENTS, Part A. Insuring Agreements, Paragraph 3.
_ Laptop Computer Breach Privacy Liability, Wrongful Act means any actual or alleged act, error, -
- omission, neglect or breach of duty that results in any Laptop Computer Breach;

4. solely with respect to Section 1. COVERAGE AGREEMENTS, Part A. Insuring Agreements, Paragraph 4
Broad Form Privacy Injury Liability, Wrongful Act means, with.respect to-any information in durable and
persistent form and in the Insured’s care, custody or oontrot any actual or atleged act, error, omission,

. neglect or breach of duty; and, oL

- 5, - solely with respect to Section |. COVERAGE AGREEMENTS Part A Insunng Agreements, Paragraph 5.
Privacy Regulatory Proceeding, Wrongful Act has the meaning set forth in Paragraph 1.2 or 4 above to
the extent such referenced lnsunng Agreements have been purchased .

| WRONGFUL EMPLOYMENT PRACTICE

Wrongful Employment Practlce means any Wrongful Act constitutlng or relating to: V
1. ~wrongful dlsmlssal drscharge or termmatlon of employment whether actual or, constructive;
S 2, employment-related mlsrepresentatlon, ' ’ '

~ . .3. violation of any federal, state or local laws (whether common-law or statutory) concemlng employment or
" discrimination in employment, including the Americans with Disabilities Act of 1992, the Civil Rights Act of

- 1991, the Age Discrimination in Employment Act of 1967, Title VIi of the Civil nghts Act of 1964 the Civil
_ nghts Act of 1866 and the Family and Medical Leave Act of 1993, . -

R 4. " sexual harassment or other unlawful harassment

wrongful depnvatron of career opportunity, demotlon failure to grant tenure fallure to employ or promote
failure to afford partnership or other eqmty status and fallure to traln, N , .

6. wrongful drscrplrne of Employees.

7. . retaliation against Employees for the exercrse of any Iegally protected nght or for.engaging in any Iegally :
protected actrvnty, . . .

' ‘,8.. negllgent evaluation of Employees negligent hmng, negllgent supervrsron and negligent trarnmg,

9. .failure to adopt adequate workplace or employment policies and procedures; o Co
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10. employment-related libel, slander or defamatlon humiliation or invasion of pnvacy,

1 1. employment-related wrongful mfllctson of emotional dlstress or

12, solely with respect to any natural person other than an Employee any actual or alleged discrimination, sexual
~ harassment or violation of an individual's civil rights relating to such discrimination or sexual harassment.

1.,
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INSURING AGREEMENT C ' . '-‘.A |

‘The Insurer will pay on behalf of the Insured that Loss, in excess of the - retentron ‘and up to the N

. applicable limit of liability, resutting from any Claim first made against the Insured during the Policy

Period, or any Extended Reportirig Period, if applicable, for a Wrongful Act by the Insured Entity,

by an Insured Person within the scope of such individual's duties on behalf of the Insured Entityor -
by someone for whose Wrongful Act the Insured is legally responsible, provided that:

.A. ‘prior to the mdeptlon date'ef thle Policy, or the first profess:bnal liability policy issued and
continuously renewed by any insurer, of which this Pollcy is a replacement or renewal,
whichever is earfier: '

1. no lnsured gave notice to any pnor msurer of such Claim or any Related Claim;

. 2. nolinsured gave notice to a pnor insurer of any such Wrongful Actor any Interre!ated :
- Wrongful Act; and ’

3. " nolinsured had a basis to belleve that any such Wrongful Act or any Interrelated
Wrongful Act, might reasonably be expected to be the basis of such Claim;

' B. the Wrongful' Act occurred on or after the  Retroactive Date for the Miscellaneous

Professional Llabrlrty Coverage Part as set forth In the Professional Lrabllrty Coverage Part
. Declarations and pnor to the end of the Poticy Period and L

C. such Claim is reported in accordance with Sectlon XX, NOTICEIDATE OF
CLAIMIINTERRELATED CLAIM CLAUSE of the General Terms and Condrtrons

TEXCLUSIONS .. . — —

" The Insurer shall not be Irable to pay any Loss under this Coverage Part in. connectlon with any

Clalm made against any lnsured

A. Bodrly InjuryIProperty Damage

-~ for any actual or alleged bodily injury (rncludlng death), srckness disease, emotronal distress,
" mental anguish, of any person, or Property Damage. :

' B. Claims by lnsureds

by or on behalf of any Insured in any capacrty provrded however that thls exclusron shall not .
apply to:- . - -
1. . any Claim that is in the form ofa crossclalrn thlrd-party clalm or othemse for contnbuhon .

or indemnity which is part of and' results dsrecﬂy from a Clalm which is not otherwise .
excluded under this Policy; or ~ - .

. 2.~ any Claim brought or ‘maintained by or. on ‘behalf of a bankruptcy or msolvency trustee .
examiner, ||qu|dator receiver or rehabilitator for an-Insured Entity. or any assrgnee of such .
trustee, exammer I|qurdator receiver or rehabilitator. : .

. c Deliberate ActelCommrnglmg or Misappropriatlon of Funds

. based upon or arising out of any actual or alleged dishonest, fraudulent crlmlnal or maliclous
" act or omission, commrnglmg, misappropriation or misuse of funds, or intentional wrongdomg,
" . including the intentional misappropriation of trade secrets, by an Insured if a final judgment, =~ ° .
ruling or other finding of fact in any proceeding establishes that such act, omission, .
commingling,, misappropriation, misuse or intentional wrongdomg was committed. The
lnsurer wrll not defend any. cnmmal act which was the subject of a criminal prosecutlon in

GSL12042XXc (Ed 03-10)

Page 1

_ Copyright ® CNA Al Rights Reserved.



‘oA
| Epack

: MISCELLANEOUS PROFESSIONAL LIABILITY COVERAGE PART

which the Insured was found gurlly or pleaded guiity, nolo com‘endere orno contest
. _Cnmmal proceedings are not covered under thls Polucy regardless of the allegatrons made -
. against any Insured. : :

- For purposes of determining the appllcabrllty of thss exclusion:.

1. the facts pertaining to and knowledge possessed by.any Insured Person shall not be’
imputed to any other insured Person; and, - :

2. only facts pertaining to and knowledge possessed by any Executlve shall be lmputed to
" the insured Entities; .

b. ERISA or any Similar Act

for any actual or alleged vrolatlon of the responslblhtles obhgatlons or dutres imposed upon ‘
fiduciaries by ERISA or any SImilar Act;

' E. Inlunctlve Relief

for the cost of any non-monetary relief, including w1thout llmrtatlon any costs assocuated with
compliance_with any injunctive relief of any kind or nature imposed by any judgment or
setlement. However, the Insurer shall provide a defense for any Clalm seeking mjunctlve
relief. Such defense will not waive any of the Insurer's rights under this Pollcy, .

-F. Owned Entity

by any entity that is not an Insured under’ this Pollcy, if, at the time of the Wrongful Act glvmg
rise to such Claim:

| 1. any Insured controlled owned operated or managed such entrty, or
2. any Insured was an Executive or Employee of such entity; )

For the purpose of this excluswn. a 10% or more owner of the votlng stock of a publicly held .
corporation or a 50% or more owner of the voting stock of a pnvately held corporation shall be ' -
_ deemed to own such entlty. s .

'G. Patent Infringement

C “based upon or arising out of actual or alleged mfnngemenl of patent
. H. Pollutants | » _

| ‘baseduponoransmgoutof ‘ ) L e

1. any nuclear reaction, radlatlon or contammatlon or any actual, alleged or threatened :
discharge, release, escape, or disposal of, or exposure to, Poliutants;

2.- any request, direction or order that any of the Insureds test for, monitor, clean up, remove, . -

contain, treat, detoxify, -neutralize or in any.way respond to or assess the effect of
_Pollutants or nuclear reaction, radlatlon or. contamination, or any voluntary decision to do'
SO; or ,

| 3. 'any actual or alleged Property Damage or bodlly m;ury, snckness, dlsease or death of any :
_ person, or financial loss arising out of paragraphs 1 or 2 above o _

~ L. Securities Claims
based upon or arising : out of:

1. the filing of any registration’ statement under the Secunltes Acts of 1933 or the Securities.
Exchange Act of 1934, any State Blue Sky Law, or any other state or local securities law; or

GSL12042XXc (Ed 03- 10)
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: 2 the Secunttes Act of 1933, the Securities and Exchange Act of 1934, rules or regulatlons of

.

Kl

the Securities Exchange Commission under either or both acts; similar securities laws or '

' regulatrons of state, or any laws of any state relating to any transactlon ansrng out of,
involving, or relating to the public offering of secuntles, o .

Unfair CompetmonIAntltrust CIatmislco Clarms

- based upon or arising out of any actual or alleged: .
1. unfair competition; d!lutlon decepttve trade practices, civil actlons for consumer fraud
2. charges of pnce fixing, monopollzatlon or restralnt of trade

"3. any violation of: '

a. ~the Federal Trade Commtssron Act;

b. the Sherman Act, the Clayton Act, or any federal statutory provision regardlng anti-trust,
' monopoly, price fixing, price . dlscnmmatron predatory pricing or restraint of trade; '

c. the Racketeer Inﬂuenoed and Corrupt Organrzatrons Act;
- d.- any rules or regulatlons promulgated under orin connectron wuth the above statutes. or
o e. any state federal or local  statutory law or common law similar to the above statutes; or
4. false or deceptive advertlsmg or mlsrepresentatcon in advertising, - ‘

not directly related to a Claim alleging a PersonalIProprletary nghts Injury as deﬁned m
paragraphs & and 6 of the definition of Personal/Proprietary Rights In]ury,

- Wrongful Employment PracticelDiscrtmlnatioanumlIIatlonIl-larassment ,'

for any actual or alleged Wrongful Employment Practlce or any other dlscnmmatlon

: humlllauon or harassment

“RISK MITIGATION CREDIT O J}

A

The Insurer will reduce the Insured Entity’s retentron for a CIalm by 50% or up to $10,000, -

. whichever is less, if the Insured Entlty involved in such Clalm demonstrates, to the Insurer’s -

reasonable satlsfactlon the existence of the followrng three (3) condlttons

- 1. acopy of the Insured Entity's executed contract or services agreement with the cllent

bnngmg the Claim that outlines professuonal servuces to be performed

-2 proof that the Insured Entity documented cllent approvals dunng the pro;ect and upon ﬁnal .

) acoeptanoe of the completed project.

3., proof that if there were any interim changes made to the. exrstmg contract w1th the client

- bringing the Claim that such changes were documented in wntmg and approved by both
the Insured Entity and the cllent

In the event that one Claim is elsglble for both this Rlsk Mttlgatlon Credit Sectlon and the o
Mediation provision found in the General Terms & Conditions, Section XX!. . S
DEFENSEISETTLEMENTIMEDIATION /PRE-CLAIM ASSISTANCE, Paragraph B 2
Mediation, then the Insured Entity shall receive only the benefit of one retention credit, but not

- both. In no'way shall either section be construed to afford any more, than a total of 50% or

-1 0 000 credlt toward any one retentlon for any one clalm

le

: VICARIOUSLIABILITY .

GSL1 2042XXc (Ed 03-1 0)
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MISCELLANEOUS PROFESSIONAL LIABILITY COVERAGE PART )

.- . Any entxty the Insured Entlty is requlred by contract ‘to mclude as an insured for
. - liability of such entity for an Insured’s Wrongful Acts shall be insured under this”
" Policy but solely to the.extent that a Claim is ' made agamst such entity for a Wrongful

Act of an Insured, and only so long as the written contract is entered into before such

Wrongful Act occurs. Any coverage afforded by this Section is subject always to all of

the Policy’s terms and condltlons prov1ded however

A. there shall be no coverage afforded to such entlty for.its Wrongful Acts, and

'B. nothmg herein shall serve to confer any rlghts or dutles to such entlty under this

" Policy, other than as prov1ded in thts Sectlon

GSL1 2042XXc (Ed 03—1 0)
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' - PROFESSIONAL SERVICES ENDORSEMENT .
CONSULT!NG SERVICES ‘

n consuderatlon for the premlum paid for this Pollcy, it is agreed that pollcy is amended as follows

L The Glossary of Deﬁned Terms is amended as follows:

A The definition of Professlonal Services‘is amended 1o include Consulting Services.
2. - The followrng new defi nmon is added
o Consultlng Servloes are services provided to |dentrfy reoommend and m‘rplement solutions for |

personal and busmess management or operational’ matters or issues.
.- The Mlscellaneous Professional Ltablllty Coverage Partis amended as follows

Solely with respect to Consultmg Services, Sectlon L., EXCLUSIONS is amended by the addition of the followung i

new exclusrons
. ' based upon or arising out of any actual or alleged exercise of any authonty or dlscretronary control mth
‘ respect to any client funds or aooounts ;
. based upon or ansmg out of any actual or alleged rendering of or farlmg to render a ﬁnancnal opinion;
T e | based upon or- arising out of any actual or alleged investment advrce, or the selectlon of any investment
: 'manager or investment aclvrsory/ custodial ﬁrm e N
s °  based upon or ansmg out of any actual or alleged ﬂuctuatron in the market value of any secunty
. . based upon or ansrng out of any actual or alleged advrce as to the present or future value of any funds o
assets or mvestments, _ S
SR based upon or ansmg out of any actual or alleged farlure to pay. collect or safeguard funds
Ce ‘based upon or. ansrng out of any actual or alleged formatlon promotlon syndrcatlon, offer. sale or. L

. management of any entrty or any interest thereln,

. o based upon, directly or lndlrectly arising out of, or in any way mvolvrng serwces as a dlrector oft‘ icer, rntenm'
T manager or tumaround manager of any third party entlty ' . :

. All other terms and condmons of the Polrcy remaln unchanged

Thls endorsement which forms.a part of and is for attachment to the Pollcy |ssued by the desrgnated insurers, takes effect
on the effective date of said Policy at the hour stated in said Policy,. unless anolher effectlve date IS shown below, and

exprres ooncurrently with said Pollcy

G143895AC (3-10) — T PolicyNo, 596755163

- Page 1 _ : R ' ©_ EndorsementNo: 1 -
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- In consnderatuon of the premlum pard rt is agreed that:

AMENDATORY ENDORSEMENT- OHIO

L ‘ Paragraph 2, of the definition of Loss in the Glossary of Deﬁned Terms shall be revrsed to add the followmg

Not wuthstandang anylhrng to the contrary, punittve and exemplary damages and the mulitiplied portron of multlphed
awards are not msurable in the state of tho :

’

Al other terms and conditions of the Po!ncy remain unchanged

This endorsement whlch forms a part of and is for attachment to the Polrcy issued by the desrgnated Insurers takes effect
.on the effective date of said Policy at the hour stated in said Policy, unless- another effective date is shown below and

expires conourrently with sard Policy.

A

G—139036A34(10-11) o . PolicyNo: 596755163
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.

o CANCELLATIONINON-RENEWAL ENDORSEMENT OHIO

Wherever used in thrs endorsement: 1) Insurer means "we , “us”, our" or the “Company" as those terms are deﬁned in the
policy; and 2) Named Insured means the first person or entity named on the declarations page; and 3) “Insured(s)” means all

- ‘persons or entities afforded coverage under the policy.’

Any cancellatlon non-renewal or termination provrsmn(s) in the pohcy are deleted m thelr entrrety and replaced with the”
‘ followmg ] .. ,

CANCELLAT!ON AND NON-RENEWAI. .
A CANCELLATION
1 The Named Insured may cancel the policy. at any tlme To do so, the Named Insured must retum the pollcy- .
_ to the Insurer or any of its authorized representatives, indicating the effective date of cancellation; or provnde, o
-a written notice to the Insurer, stating when the cancellatlon is to be effectuve ' _

‘ . 2. The Insurer has the nght to cancel this policy at any time and for any reason wuthln the first mnety (90) days.

Notice of cancellat:on must be mauled at Ieast thlrty (30) days pnor to the effectuve date of such cancellation.
) , After this pollcy has been in effect for nlnety (30} days or more. it may be canceled for one of the followmg
reasons
La.- Nonpayment of premrum , L
b. Discovery of fraud or material m[srepresentatlon in the procurement of the insurance or with respect
’ to any claims submitted thereunder; . _
c. . Discovery of a moral hazard or willful or reckless acts or omlssmns on the part of the named insured
. . thatincrease any hazard insured against; - ‘
- d - Occurrence of a change in the individual risk which substantlally mcreases any hazard insured

against after insurance coverage has been issued or renewed, except to the extent the insurer -

‘ - reasonably should have foreseen the change or contemplated the risk in writing the contract;

-.e. . Loss’ of applicable reinsurance or a substantial decrease in applicable reinsurance, if the .

" . superintendent has determined that reasonable efforts have been made to prevent the loss of, or:
substantial decrease in, the applicable reinsurance, or to obtain replacement coverage;.

f. . . A determination by the superintendent of insurance that the continuation of the policy would create"
- ~ a condition that would be hazardous to the pollcyholders or the public.
.. @ - Failre of the insured to correct material v:olat:ons of safety codes or to comply W|th reasonable
-written loss control recommendations. . .
4. .° The notice of cancellation requrred by thls must be in wntlng. be malled to the lnsured at the msured s last‘ .
~ -, know address, and oontasn all of the followmg : :
B The pollcy number'
2. . Thedate of thenotlce;
3 l’he effective date of the cancellation' ‘
4. An explanatron of the reason for cancellatron

5 Such notloe of. cancellatlon also shall be malled to the msured’s agent

‘Notlce of cancellatton must be malled at least thirty (30) days pnor to the effective date of such cancellatlcn
If cancellation is for non-payment of premium, the insurer must mail notice of cancellation at least ten (10)
. days prior to the effective date of such cancellation. All notices shall state the reason for cancellatlon Proof
' of mailing will be sufﬁclent proof of notlce i ,

GSL7SAToH @-10) T —Poiicy No: 596755163
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B. NON -RENEWAL

- The Insurer has the right to non-renew this policy effective at the pollcy expuratlon date All notices of non-renewal
must be mailed to the Named Insured at the last mailing address known, at least thirty (30) days prior to the
expiration date of the policy and shall provide a specific explanatlon of the reason(s) for non-renewal. Proof of
malllng will be sufficient proof of notice. . .

.' Such notice shall contaln all of the followrng

. 1. The policy number : |

K 2. - “Thedateofthe notice;" »
3, . The expiration date of the policy;
4 An explanation of the reason for non‘-renewal' C
5. '; Such notroe of nonrenewal also shall be malled to the msured s agent.

- If the notice of non-renewal is mailed less than thlrty days before the exptratlon date of the pohcy, the insured’s - -

. coverage then in effect remains in effect until thirty days after the date of mailing the notice, unless the insured
notifies the insurer in wntlng that the insured accepts the non-renewal as stated. The insurer shall notify the insured
of the amount of the premium for the time after the expiration date that the coverage may remain in effect, and the

insured shall pay such premium unless the insured accepts the stated non-renewal. The premlum must be
calculated usmg the rates originally apphcable to the msured's ooverage then in effect.

Alt other terms and conditions of the Pohcy remam unchanged

This endorsement, wh:ch forms a part of and is for attachment to the Pollcy |ssued by the desngnated Insurers, takes effect -
. on the effective date of said Policy at the hcur stated in said Pollcy, unless another effectlve date is shown below, and

) explres concurrently with sald Pollcy

~GSL75410H (9-10) T N _PollcyNo 506755163 -
Page2 e R - 'EndorsementNo 3
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