THIS IS A CLAIMS-MADE COVERAGE ENDORSEMENT.

PLEASE NOTE THAT DEFENSE COSTS ARE CONTAINED WITHIN THE LIMIT OF
LIABILITY AND THE DEDUCTIBLE. THIS MEANS THAT THE LIMIT OF LIABILITY
AND THE DEDUCTIBLE SPECIFIED IN THE SUPPLEMENTAL DECLARATIONS OF
THIS EPL COVERAGE ENDORSEMENT SHALL BE REDUCED, AND MAY BE COM-
PLETELY EXHAUSTED, BY DEFENSE COSTS. IN THE EVENT THAT THE LIMIT
OF LIABILITY IS EXHAUSTED, THE INSURER SHALL NOT BE LIABLE FOR DE-
FENSE COSTS OR FOR ANY DAMAGES, JUDGMENTS OR SETTLEMENTS.

EMPLOYMENT PRACTICES LIABILITY

INSURANCE COVERAGE ENDORSEMENT — NEW YORK

Throughout this Coverage Endorsement (hereinafter referred to as “EPL Coverage Endorsement”), the words “you” and
“your” refer to the “named insured(s)” shown in the Supplemental Declarations of this EPL Coverage Endorsement and
any other person(s) or organization(s) qualifying as a “named insured” under this EPL Coverage Endorsement. The words

“we”, “us” and “our” refer to the company providing this insurance.

The word “insured” means any person or organization qualifying as such under SECTION IIl. WHO IS AN INSURED.

Other words and phrases that appear in “quotations” have special meaning. Refer to SECTION VII. DEFINITIONS.

The terms and conditions of the Cancellation Clause of the Common Policy Conditions, BP 00 03 are hereby incorporated
herein and shall apply to coverage as is afforded by this EPL Coverage Endorsement, unless specifically stated otherwise
in an endorsement(s) attached hereto.

SECTION I. WHAT IS COVERED

A. Insuring Agreement

1.

2.

“We” shall pay those “losses” arising out of
“your” “wrongful employment act” against “your”
“employees”, to which this insurance applies.
The “wrongful employment act” must commence
or take place after the “original inception date”,
but before the end of the “EPL coverage period”.
A “claim” or “suit” for a “wrongful employment
act” must be first made against “you” during the
“EPL coverage period” or any Extended Report-
ing Period and reported to “us” pursuant to the
terms of this EPL Coverage Endorsement.

A “claim” or “suit” by a person or organization
seeking damages will be deemed to have been
first made when “we” receive written notice of
the “claim” or “suit” from “you” or a third party. A
claim will also be deemed reported on the date
such naotice is received by “us”. “Claims” re-
ported to “us” alleging the same or related
“wrongful employment acts” shall be considered
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reported to “us” at the time and during the “EPL
coverage period” when the first such “claim” was
reported.

Notwithstanding the above, in the event a
“claim” is filed against, sent or delivered to, or
received by “you” prior to the “EPL coverage pe-
riod” but notice of which is received by “us” dur-
ing the “EPL coverage period” coverage under
this “EPL coverage period” shall only apply (sub-
ject to the other terms and conditions of this EPL
Coverage Endorsement) only as follows:

(a) If at the time the “claim” was filed against,
sent or delivered to, or received by “you”,
there was in existence at that time a valid
and collectible liability insurance policy, pro-
viding substantially similar coverage as is
provided by this EPL Coverage Endorse-
ment, issued to “you” by “us” of which this
policy is a renewal (hereinafter referred to as
the “Former Policy”), then coverage shall be
afforded under this EPL Coverage En-
dorsement in an amount not greater than the
amount of coverage which would have been
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provided for the “claim” under the “Former
Policy” if notice of the “claim” had been re-
ceived by “us” during the policy period of
such “Former Policy”. The foregoing sen-
tence may result in (but not be limited to):
(1) reducing the Aggregate EPL Limit of Li-
ability available for such a “claim” to the
available limit of liability applicable to the
“Former Policy”; (2) increasing the applica-
ble deductible amount to that deductible
amount applicable to the “Former Policy”; or
(3) reducing or eliminating coverage due to
exclusions or other restrictions appearing in
the “Former Policy” but eliminated, in part or
in whole, in this EPL Coverage Endorse-
ment; and

If at the time the “claim” was filed against,
sent or delivered to, or received by “you”, a
Former Policy was not existence, no cover-
age shall be afforded under this EPL Cover-
age Endorsement for such “claim.”

(b)

B. Defense

1.

“We” have the right and duty to defend and ap-
point an attorney to defend any “claim” or “suit”
brought against any “insured” for a “wrongful
employment act” to which this insurance applies,
even if the “claim” or “suit” is groundless, false or
fraudulent. “You” shall have the option to con-
sent to “our” appointment of an attorney, which
consent shall not be unreasonably withheld.

“We” have the right to investigate and settle any
“claim” or “suit” that “we” believe is proper. “You”
shall be entitled to effectively associate in the
defense of any “claim” and consent to a settle-
ment of any “claim”, which consent shall not be
unreasonably withheld.

“We” shall pay all reasonable costs “we” ask the
“insured” to incur while helping “us” investigate
or defend a “claim” or “suit”. “We”, however, will
not pay more than $100 per day for earnings lost
by the “insured” because of time taken off from
work.

“We” shall pay premiums for appeal bonds, or
bonds to release property being used to secure
a legal obligation, for a covered “suit”. “We” shall
only pay, however, for bonds valued up to “our”
Aggregate EPL Limit of Liability. “We” shall have
no obligation to appeal or to obtain these bonds.

Payments for “defense costs” are included within
the Aggregate EPL Limit of Liability. They are
not in addition to the Aggregate EPL Limit of Li-
ability. “Our” duty to defend or to make payment
of any “claim” or “suit” pursuant to paragraphs 1-
4 above, ends after the Aggregate EPL Limit of
Liability has been exhausted by payment of
“loss”, including “defense costs”.
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C.

6. “We” shall pay all interest on that amount of any
judgment within the Aggregate EPL Limit of Li-
ability:

a. which accrues after entry of judgment; and

b. before “we” pay, offer to pay, or deposit in
court that part of the judgment within the
Aggregate EPL Limit of Liability.

These interest payments shall be in addition to
and not part of “our” Aggregate EPL Limit of Li-
ability.

Transfer of Control

1. “You” may take over control of any outstanding
“claim” or “suit” previously reported to “us”, but
only if “we”, in “our” sole discretion, decide that
you should, or if a court orders “you” to do so.

2. Notwithstanding subsection 1 of this Clause C,
in all events, if the Aggregate EPL Limit of Liabil-
ity is exhausted, “we” will notify “you” of all out-
standing “claims” or “suits” and “you” will take
over control of the defense. “We” will help trans-
fer control of the “claims” and “suits” to “you”.

3. “We” shall take whatever steps are necessary to
continue the defense of any outstanding “claim”
or “suit” and avoid a default judgment during the
transfer of control to “you”. If “we” do so, “we”
shall not waive or give up any of “our” rights.
“You” shall pay all reasonable expenses “we” in-
cur for taking such steps after the Aggregate
EPL Limit of Liability is exhausted.

SECTION Il. EXCLUSIONS-WHAT IS NOT COVERED

This insurance does not apply to:

A.

Profit or Advantage

Any liability arising out of the gaining of any profit or
advantage to which an “insured” was not legally enti-
tled. However, to the extent that a “claim” or “suit” is
otherwise covered under this EPL Coverage En-
dorsement, we will defend a “claim” or “suit” assert-
ing that an “insured” gained a profit or advantage to
which the “insured” was not legally entitled, until
such time as the “insured” is determined to have
gained a profit or advantage to which the “insured”
was not legally entitled;

Criminal Acts

Any liability arising out of any dishonest, fraudulent,
criminal, or malicious act by or at the direction of any
“insured”. However, to the extent that a “claim” or
“suit” is otherwise covered under this EPL Coverage
Endorsement we will defend a “claim” or “suit” as-
serting a dishonest, fraudulent, criminal or malicious
act until such time as the “insured” is determined to
have committed such dishonest, fraudulent, criminal
or malicious act;
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The “wrongful employment act(s)” of an “insured”
shall not be imputed to any other “insured” for the
purpose of determining the applicability of the fore-
going exclusions A and B.

“Property Damage”

Any liability arising out of “property damage”;
“Bodily Injury”

Any liability arising out of “bodily injury”;

Worker's Compensation, Social Security
and Unemployment, Disability and
Retirement Benefits

Any liability arising out of any obligation pursuant to
any worker’'s compensation, disability benefits, un-
employment compensation, unemployment insur-
ance, retirement benefits, social security benefits or
similar law. This exclusion, however, shall not apply
to “loss” arising from a “claim” or “suit” for “retalia-
tion”.This exclusion, however, shall not apply to
“loss” arising from a “claim” or “suit” for “retaliation”;

Contractual Liability

Any liability arising out of any actual or alleged con-
tractual liability of any “insured” under any express
contract or agreement. This exclusion, however,
shall not apply to the extent any liability does not
arise under such express contract or agreement;

ERISA, COBRA, WARN, OSHA and NLRA

Any liability arising out of the “insured’s” failure to ful-
fill any responsibility, duty or obligation imposed by
the Employment Retirement Income Security Act of
1974 (ERISA), Consolidated Omnibus Budget Rec-
onciliation Act of 1985 (COBRA), Workers’ Adjust-
ment and Retraining Notification Act, Public Law
100-379 (1988) (WARN), Occupational Safety and
Health Act (OSHA), National Labor Relations Act of
1947 (NLRA), any rules or regulations of the forego-
ing promulgated thereunder, and amendments
thereto or any similar provisions of any federal,
state, or local statutory or common law. This exclu-
sion, however, shall not apply to “loss” arising from a
“claim” or “suit” for “retaliation”.

This exclusion, however, shall not apply to “loss”
arising from a “claim” or “suit” for “retaliation”;

FLSA

Any liability arising out of any obligation under the
Fair Labor Standards Act, or any violations of any
federal, state, local or foreign statutory law or com-
mon law that governs the same topic or subject and
any rules, regulations and amendments thereto (ex-
cept the Equal Pay Act). This exclusion, however,
shall not apply to “loss” arising from a “claim” or
“suit” for “retaliation”. This exclusion, however, shall
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not apply to “loss” arising from a “claim” or “suit” for
“retaliation”;

Any liability arising out of claims for unpaid wages or
overtime pay for hours actually worked or labor ac-
tually performed by any “employee” of the “insured”,
for improper payroll deductions or any violations of
any federal, state, local or foreign statutory law or
common law that governs the same topic or subject
and any rules, regulations and amendments thereto.

Non-Monetary Relief

That part of any “claim” or “suit” seeking any non-
monetary relief, including but not limited to: (1) in-
junctive relief; (2) declaratory relief; (3) disgorge-
ment; (4) job reinstatement; (5) costs or expenses
incurred in accommodating any disabled person,
pursuant to the Americans with Disabilities Act or
1990 (ADA), including amendments to that law or
similar federal, state or local statutory or common
law; (6) any liability or costs incurred in connection
with any educational, sensitivity or other corporate
program, policy or seminar relating to a “claim” or
“suit” alleging discrimination or other “wrongful em-
ployment act”; or (7) other equitable remedies, in-
cluding as to all of the above, the cost of compliance
therewith; provided, however, if such request for
non-monetary relief is part of an otherwise covered
“claim” or “suit”, “we” will not seek to allocate “de-
fense costs” for the portion of the “claim” or “suit”
seeking non-monetary relief;

Certain “Insureds”

Any “claim” or “suit” brought by any “insured”. This
exclusion, however, shall not apply to a “claim” or
“suit” brought by an “employee” of the “insured”,
other than an “employee” who is or was a director of
the “insured”;

Prior Knowledge

Any liability arising out of incidents, circumstances or
“wrongful employment acts”, which an “insured”,
prior to the “original inception date” as shown in the
Supplemental Declarations of this EPL Coverage
Endorsement, had knowledge or which an “insured”
could have reasonably foreseen might result in a
“claim” or “suit”;

Prior Notice

Any liability arising out of the facts alleged, or to the
same or “related wrongful employment acts” alleged
or contained in any “claim” or “suit” which has been
reported, or in any circumstances of which notice
has been given, under any policy of which this EPL
Coverage Endorsement is a renewal or replacement
or which it may succeed in time;

. Securities Holder

Any “claim” or “suit” brought by a securities holder of
the “insured” in their capacity as such, whether di-
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rectly, derivatively on behalf of the “insured”, or by
class action;

Outside Boards

Any liability arising out of any actual or alleged act or
omission of an “insured” serving in any capacity,
other than as a director, officer or “employee” of the
“insured” entity.

SECTION Ill. WHO IS AN INSURED

A.

Individual

If “you” are shown in the Supplemental Declarations
of this EPL Coverage Endorsement as an individual,
“you” and “your” spouse are “insureds”, only for the
conduct of a business of which “you” are the sole
owner.

Corporation

If “you” are shown in the Supplemental Declarations
of this EPL Coverage Endorsement as a corporation
or organization other than a partnership or joint ven-
ture, “you” and “your” “subsidiaries” are “insureds”.

Partnership or Joint Venture

If “you” are shown in the Supplemental Declarations
of this EPL Coverage Endorsement as a partnership
or joint venture, “you” are an “insured”. “Your” part-
ners or co-venturers and their spouses are also “in-
sureds”, but only for the conduct of “your” business.

“Employees”

“Your” “employees”, executive officers and directors
are “insureds”, only for the conduct of “your” busi-
ness within the scope of their employment or their
duties as executive officers or directors.

Extensions

1. Subject otherwise to the terms hereof, this EPL
Coverage Endorsement shall cover “loss” arising
from any “claims” or “suits” made against the es-
tates, heirs, or legal representative of deceased
individual “insureds”, and the legal representa-
tives of individual “insureds”, in the event of in-
competency, who were individual “insureds” at
the time the “wrongful employment acts”, upon
which such “claims” or “suits” are based, were
committed.

2. Subject otherwise to the terms hereof, this EPL
Coverage Endorsement shall cover “loss” arising
from all “claims” and “suits” made against the
lawful spouse (whether such status is derived by
reason of statutory law, common law or other-
wise of any applicable jurisdiction in the world)
of an individual “insured”, including a “claim” or
“suit” that seeks damages recoverable from
marital community property, property jointly held
by the individual “insured” and the spouse, or
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property transferred from the individual “insured”
to the spouse; provided, however, that this ex-
tension shall not afford coverage for a “claim” or
“suit” arising out of any “wrongful employment
act” of the spouse, but shall apply only to
“claims” or “suits” arising out of any “wrongful
employment acts” of an individual “insured”, sub-
ject to this EPL Coverage Endorsement's terms,
conditions and exclusions.

3. Subject otherwise to the terms hereof, during the
“EPL coverage period” and any extended report-
ing period, an individual covered by “your” EPL
Coverage Endorsement during such affiliation
shall continue to be covered under this EPL
Coverage Endorsement and any extended re-
porting period after such affiliation has ceased
for such individual's covered “Wrongful Em-
ployment Acts” during such affiliation.

SECTION IV. LIMIT OF LIABILITY
(including “defense costs™)

A.

D.

The Aggregate EPL Limit of Liability shown in the
Supplemental Declarations of this EPL Coverage
Endorsement and the information contained in this
section limits the most “we” shall pay for all “loss”
arising out of “claims” and "suits” first made against
“insureds” during the “EPL coverage period”, “Auto-
matic Extended Reporting Period” or Extended Re-
porting Period regardless of:

1. the number of persons or organizations covered
by this EPL Coverage Endorsement; or

2. the number of “claims” made or “suits” brought;
or

3. the length of the “EPL coverage period”.

The Aggregate EPL Limit of Liability is the most “we”
shall pay for all “losses” covered under this EPL
Coverage Endorsement, including amounts incurred
for “defense costs”.

The Aggregate EPL Limit of Liability for the “Auto-
matic Extended Reporting Period” and the Extended
Reporting Period shall be part of, and not in addition
to the Aggregate EPL Limit of Liability for the “EPL
coverage period”. Where “Termination of Coverage”
is due only to a decrease in the Aggregate EPL Limit
of Liability, the Aggregate EPL Limit of Liability for
the Extended Reporting Period , if elected, shall be
no greater than the amount of such decrease. In
such instance, the Aggregate EPL Limit of Liability
provided for the Extended Reporting Period shall re-
place, and shall not be in addition to, the limit of li-
ability provided for the “Automatic Extended Report-
ing Period”.

All “claims” and “suits” arising from the same or “re-
lated wrongful employment acts” shall be treated as
arising out of a single “wrongful employment act”.
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E. All “claims” or “suits” arising out of one “wrongful
employment act” shall be deemed to be made on the
date that the first such “claim” is made or “suit” is
brought. All “claims” asserted in a “class action suit”
will be treated as arising out of a single “wrongful
employment act”.

F. Any “claim” or “suit” which is made subsequent to
the “EPL coverage period”, “Automatic Extended
Reporting Period” or Extended Reporting Period
which, pursuant to Section VI, Clause D(3) and (4) is
considered made during the “EPL coverage period”,
“Automatic Extended Reporting Period” or Extended
Reporting Period shall also be subject to the one
Aggregate EPL Limit of Liability stated in the Sup-
plemental Declarations of this EPL Coverage En-
dorsement.

SECTION V. DEDUCTIBLE

“You” shall be responsible for the deductible amount
shown in the Supplemental Declarations of this EPL
Coverage Endorsement with respect to each “claim” and
“suit” and “you” may not insure against it. A single de-
ductible amount shall apply to “loss” arising from all
“claims” and “suits” alleging the same “wrongful em-
ployment act” or “related wrongful employment acts”.
Expenses “we” incur in investigating, defending and set-
tling “claims” and “suits” are included in the deductible.
The deductible is not included within the Aggregate EPL
Limit of Liability.

SECTION VI. CONDITIONS

“We” have no duty to provide coverage under this EPL
Coverage Endorsement, unless there has been full
compliance with all the Conditions contained in this EPL
Coverage Endorsement.

A. Assignment

The interest of any “insured” is not assignable. “You”
cannot assign or transfer “your” interest in this EPL
Coverage Endorsement without “our” written con-
sent attached to the EPL Coverage Endorsement.

B. Bankruptcy or Insolvency

“Your” bankruptcy, insolvency or inability to pay, will
not relieve “us” from the payment of any “claim” or
“suit” covered by this EPL Coverage Endorsement.

Under no circumstances will “your” bankruptcy, in-
solvency, or inability to pay require “us” to drop
down, in any way replace, or assume any of “your”
obligations with respect to the Deductible provisions
of this EPL Coverage Endorsement.

C. Coverage Territory
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“We” cover “wrongful employment acts” in the United
States of America, its territories and possessions,
Puerto Rico, or Canada, but only if the “claim” is
made and the “suit” is brought for such “wrongful
employment act” in the United States of America, its
territories and possessions, Puerto Rico, or Canada.

Duties in the Event of an Incident, “Claim”
or “Suit”

1. If, during the “EPL coverage period”, incidents or
events occur which “you” reasonably believe
may give rise to a “claim” or “suit” for which cov-
erage may be provided hereunder, such belief
being based upon either written notice from the
potential claimant or the potential claimant's rep-
resentative; or notice of a complaint filed with
EEOC, DOL or OFCCP (or similar federal, state
or local agency); or upon a contemporaneously
made memorandum of an oral “claim”, allegation
or threat, “you” shall give written notice to “us”
as soon as practicable and either:

a. anytime during the “EPL coverage period”,
the “Automatic Extended Reporting Period”
or the Extended Reporting Period (if appli-
cable); or

b. within thirty (30) days after the end of the
“Automatic Extended Reporting Period” or
Extended Reporting Period, as long as such
“claim” or “suit” is reported no later than
thirty (30) days after the date such “claim” or
“suit” was first made against an “insured”.

2. If a“claim” is made or a “suit” is brought against
any “insured”, “you” must:

a. Immediately record the specifics of the
“claim” or “suit” and the date received; and

b. Provide “us” with written notice, as de-
scribed in subsection 3. below, as soon as
practicable.

3. Such written notice of “claim” or “suit” shall con-
tain:

a. The identity of the person(s) alleging a
“wrongful employment act”;

b. The identity of the “insured(s)” who allegedly
were involved in the incidents or events;

c. The date the alleged incidents or events
took place; and

d. The written notice or contemporaneously
prepared memorandum referred to above.

If written notice is given to “us” during the “EPL
coverage period”, “Automatic Extended Report-
ing Period” or Extended Reporting Period, pur-
suant to the above requirements, then any
“claim” or “suit” which is subsequently made
against any “insureds” and reported to “us” al-
leging, arising out of, based upon or attributable
to such circumstances or alleging any “related
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wrongful employment act” to such circum-
stances, shall be considered made at the time
such notice of such circumstances was first
given.

If notice of a “claim” is given by “you” or on
“your” behalf or if written notice is given by or on
behalf of the injured party or any other claimant,
to one of “our” licensed agents in the state of
New York with particulars sufficient to identify
“you”, then such notice shall be deemed notice
to “us”.

Failure to give any notice of “claim” required to
be given by this coverage within the prescribed
time shall not invalidate any “claim” made by
“you” or by any other claimant if it shall be
shown not to have been reasonably possible to
give notice within the prescribed time and that
notice was given as soon as was reasonably
possible.

If “you” submit written notice of a “claim” or
“suit”, pursuant to this Clause D, then any
“claim” or “suit” that may subsequently be made
against an “insured” and reported to “us” alleg-
ing the same or a “related wrongful employment
act” to the “claim” or “suit” for which such notice
has been given shall be deemed, for the pur-
pose of this insurance, to have been first made
during the “EPL coverage period” in effect at the
time such written notice was first submitted to
“us

“You” and any other “insured” must:

a. Immediately send “us” copies of any de-
mands, notices, summonses or legal papers
received in connection with any “claim” or
“suit”;

b. Authorize “us” to obtain records and other
information;

c. Cooperate with “us” in the investigation, set-
tlement or defense of the “claim” or “suit”;

d. Assist “us”, upon “our” request, in the en-
forcement of any right against any person or
organization which may be liable to the “in-
sured” because of injury or damage to which
this insurance may also apply;

e. Take no action, or fail to take any required
action, that prejudices the rights of the “in-
sureds” or “us” with respect to such “claim”
or “suit”.

No “insureds” will, except at their own cost, vol-

untarily make a payment, assume any obliga-

tion, or incur any expense without “our” prior
written consent.
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E.

Transfer of Rights of Recovery Against Others to
" US”

“You” may be able to recover all or part of a “loss”
from someone other than “us”. “You”, therefore, shall
do all that is possible after a “loss” to preserve any
such right of recovery. If “we” make a payment under
this EPL Coverage Endorsement, that right of re-
covery shall belong to “us”. “You” shall do whatever
is necessary, including signing documents, to help

“s”

obtain that recovery.

Extended Reporting Period

1.

In the event that (i) “you” or “we” shall cancel or
refuse to renew this EPL Coverage Endorse-
ment, or (ii) there is a decrease in the limit of li-
ability, a reduction of coverage, an increase to
the deductible or self-insured retention, a new
exclusion, or any other change in coverage that
is less favorable to “you” (herein referred to as
“Termination of Coverage”), then, solely with
respect to the coverage terminated under this
EPL Coverage Endorsement and except as indi-
cated below, “you” shall have the right to a pe-
riod of sixty (60) days after the effective date of
“Termination of Coverage” (herein referred to as
the “Automatic Extended Reporting Period”) at
no additional premium in which to give to “us”
written notice of “claims” first made or “suits” first
brought against the “insureds” during said
“Automatic Extended Reporting Period” for any
“wrongful employment acts” which take place af-
ter the “original inception date” and before the
end of the “EPL coverage period” and are oth-
erwise covered by this EPL Coverage Endorse-
ment. The "Automatic Extended Reporting Pe-
riod” shall be void ab initio if the Extended Re-
porting Period becomes effective. For the pur-
poses of determining the length of the Extended
Reporting Period, the “Automatic Extended Re-
porting Period” shall be included.

In the event of “Termination of Coverage” then,
solely with respect to the coverage terminated
under this EPL Coverage Endorsement and ex-
cept as indicated below, “you” shall have the
right, upon payment of an additional premium of
75% of the full annual premium applicable to this
EPL Coverage Endorsement, to buy an Ex-
tended Reporting Period Endorsement, provid-
ing an Extended Reporting Period of one (1)
year following the effective date of “Termination
of Coverage”, in which to give “us” written notice
of “claims” first made or “suits” first brought
against the “insureds” during said Extended Re-
porting Period for any “wrongful employment
acts” which take place after the “original incep-
tion date” and before the end of the “EPL cover-
age period” and are otherwise covered by this
EPL Coverage Endorsement.
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Within thirty (30) days of the effective date of
“Termination of Coverage” for cancellation or
non-renewal only, “we” shall mail or deliver to
“you” a written advice of the amount of the re-
quired additional premium; however, if this policy
is canceled by “us” for non-payment of premium
or fraud on the part of “you”, “we” shall not be
required to provide such premium quotation

unless requested by “you”.

“Your” right to an Extended Reporting Period
Endorsement shall terminate, however, unless
“you” request it in writing and pay the additional
premium due not later than the later of: (1) sixty
(60) days after the effective date of “Termination
of Coverage”; or (2) thirty (30) days after “we”
have mailed or delivered to “you” a written ad-
vice of the amount of the required additional
premium, if “we” are obligated to give such writ-
ten notice.

The Extended Reporting Period Endorsement
cannot be canceled by either party, except for
nonpayment of premium. The additional pre-
mium for the Extended Reporting Period shall be
fully earned at the inception of the Extended
Reporting Period and this EPL Coverage En-
dorsement cannot be cancelled after such addi-
tional premium is paid. If “we” do not receive the
written request as required, “you” may not exer-
cise this right at a later date.

This insurance, provided during the Extended
Reporting Period, is excess over any other valid
and collectible insurance that begins or contin-
ues in effect after the Extended Reporting Pe-
riod Endorsement becomes effective, whether
the other insurance applies on a primary, ex-
cess, contingent, or any other basis.

In the event of cancellation by “us” for the non-
payment of premium, any monies received by
“us” as payment for the Extended Reporting Pe-
riod shall be first applied to such premium owing
for the policy. The Extended Reporting Period
will not take effect until the premium owing for
the policy is paid in full and the premium owing
for the Extended Reporting Period is paid
promptly when due.

Notwithstanding the forgoing, in the event that (i)
“we” shall cancel for nonpayment of premium or
fraud on the part of “you”, and (ii) at the effective
date of such “Termination of Coverage” “we”
have provided this coverage to “you” on a
claims-made basis without interruption for less
than one (1) year, then “you” shall not have the
right to elect and purchase the Extended Report-
ing Period Endorsement. For purposes of this
paragraph, “Automatic Extended Reporting Pe-
riod” coverage shall not be considered as time
when “we” provided “you” this coverage.
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Any other “insured” shall have the right to pur-
chase an Extended Reporting Period Endorse-
ment to the extent of “Termination of Coverage”
as respects only himself, if: (i) “you” have been
placed in liquidation or bankruptcy or perma-
nently cease operations; and (ii) “you” or a des-
ignated trustee does not purchase the Extended
Reporting Period Endorsement; and (iii) within
one hundred twenty (120) days of the “Termina-
tion of Coverage” “we” have received from such
other “insured” a written request for such Ex-
tended Reporting Period Endorsement. If such
other “insured” does not pay the required addi-
tional premium when due, then such Extended
Reporting Period Endorsement shall be void ab
initio.

In the event of a “Transaction”, as defined in
Clause G below, the “named insured” shall have
the right, within thirty (30) days before the end of
the “EPL coverage period”, to request an offer
from “us” of an Extended Reporting Period (with
respect to “wrongful employment acts” which
take place after the “original inception date” and
prior to the effective time of the “Transaction”).
We shall offer such Extended Reporting Period
pursuant to such terms, conditions, and pre-
mium as we may reasonably decide. In the
event of a “Transaction”, the right to an Ex-
tended Reporting Period shall not otherwise ex-
ist except as indicated in this paragraph.

G. Change in Control of “Named Insured”

If during the “EPL coverage period”:

1.

the “named insured” shall consolidate with or
merge into, or sell all or substantially all of its
assets to any other person or entity or group of
persons or entities acting in concert; or

any person or entity or group of persons or enti-
ties acting in concert shall acquire an amount of
the outstanding securities representing more
than fifty (50%) percent of the voting power for
the election of directors or General Partners of
the “named insured” (in the event the “named
insured” is a Partnership), or acquires the voting
rights of such an amount of such securities; or

a General Partner of the “named insured” (in the
event the “named insured” is a partnership)
withdraws, resigns or is terminated;

(any of the above events herein referred to as the
“Transaction”),

then this EPL Coverage Endorsement shall continue
in full force and effect as to “wrongful employment
acts” occurring after the “original inception date” and
prior to the effective time of the “Transaction”, but
there shall be no coverage afforded by any provision
of this EPL Coverage Endorsement for any actual or
alleged “wrongful employment acts” occurring after
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the effective time of the “Transaction”. This EPL
Coverage Endorsement may not be canceled after
the effective time of the “Transaction” and the entire
premium for this EPL Coverage Endorsement shall
be deemed earned as of such time. “You” shall also
have the right to an offer by “us” of an Extended Re-
porting Period described in Clause F of this EPL
Coverage Endorsement.

“You” shall give “us” written notice of the “Transac-
tion” as soon as practicable, but not later than thirty
(30) days after the effective date of the “Transac-
tion”.

Legal Action Against “Us”

No one may bring an action against “us” unless
there has been full compliance with all the terms of
this EPL Coverage Endorsement and the amount of
“your” obligation to pay has been finally determined
either by:

1. judgment against “you” which remains unsatis-
fied at the expiration of thirty (30) days from the ser-
vice of notice of entry of the judgment upon “you”
and upon “us”; or

2. written agreement of “you”, the claimant and

us-.

Any person or organization or legal representative
thereof who has secured such judgment or written
agreement shall thereafter be entitled to recover un-
der this EPL Coverage Endorsement to the extent of
the insurance afforded by this EPL Coverage En-
dorsement. “We” may not be impleaded by “you” or
“your” legal representative in any legal action
brought against “you” by any person or organization.

Other Insurance

Unless expressly written to be excess over other ap-
plicable insurance, it is intended that the insurance
provided by this EPL Coverage Endorsement shall
be primary.

EPL Coverage Endorsement Changes

This EPL Coverage Endorsement contains all the
agreements between “you” and “us” concerning this
insurance. The first “named insured” in the Supple-
mental Declarations of this EPL Coverage En-
dorsement is authorized to request changes in this
EPL Coverage Endorsement. This EPL Coverage
Endorsement can only be changed by a written en-
dorsement “we” issue and make part of this EPL
Coverage Endorsement.

Representations

Any and all relevant provisions of this EPL Coverage
Endorsement may be voidable by “us” in any case of
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fraud, intentional concealment, or misrepresentation
of material fact by any “insured”.

Special Rights and Duties of the
“Named Insured”

“You” agree that when there is more than one per-
son and/or entity covered under this EPL Coverage
Endorsement, the “named insured” in the Supple-
mental Declarations of this EPL Coverage En-
dorsement shall act on behalf of all “insureds” as to:

1. Giving of notice of a “claim” or “suit”;

2. Giving and receiving notice of cancellation or
nonrenewal;

3. Payment of premiums and receipt of return pre-
miums;

4. Acceptance of any endorsements issued to form
a part of this EPL Coverage Endorsement; or

5. Purchasing or deciding not to purchase the Ex-
tended Reporting Period Endorsement.

Headings

The descriptions in the headings of this EPL Cover-
age Endorsement are solely for convenience, and
form no part of the terms and conditions of cover-
age.

SECTION VII. DEFINITIONS

A.

B.

“Bodily injury” means physical injury, sickness, or
disease, including death resulting therefrom.

“Claim” means a written demand for money. The
term “claim” shall also mean an Equal Employment
Opportunity Commission (EEOC), Department of
Labor (DOL) or Office of Federal Contract Compli-
ance Program (OFCCP) (or similar federal, state or
local agency) proceeding or investigation com-
menced by the filing of a notice of charges, service
of a complaint or similar document of which notice
has been given to “you”. However, in no event, shall
the term “claim” include any labor or grievance pro-
ceeding, which is subject to a collective bargaining
agreement.

“Class Action Suit” means any suit seeking certifica-
tion or certified as a class action by a federal or state
court.

“Defense Costs” means reasonable and necessary
fees, costs and expenses consented to by “us” re-
sulting solely from the investigation, adjustment, de-
fense and appeal of a “claim” or “suit” against “you”.

“Employee” means an individual whose labor or ser-
vice is engaged by and directed by “you” for remu-
neration, whether such individual is in a supervisory,
co-worker or subordinate position or otherwise, in-
cluding any part-time, seasonal, and temporary “em-
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ployees”. Independent contractors and individuals
who are leased to the “insured” are not “employees”.

“Loss(es)” means damages (including front pay and
back pay), judgments, settlements, pre-judgment in-
terest on that part of any judgment paid by “us”,
statutory attorney fees, and “defense costs”; how-
ever, “loss” shall not include: (1) civil or criminal fines
or penalties imposed by law; (2) punitive or exem-
plary damages; (3) the multiplied portion of multi-
plied damages; (4) taxes; (5) any amount for which
the “insureds” are not financially liable or which are
without legal recourse to the “insureds”; (6) employ-
ment related benefits, stock options, perquisites, de-
ferred compensation or any other type of compensa-
tion other than salary, wages or bonus compensa-
tion; or (7) matters which may be deemed uninsur-
able under the law pursuant to which this EPL Cov-
erage Endorsement shall be construed.

“Named Insured” means the person or organization
designated in the Supplemental Declarations page
of this EPL Coverage Endorsement.

“Original inception date” refers to the date specified
in the Supplemental Declarations of this EPL Cover-
age Endorsement.

“EPL coverage period” means the period commenc-
ing on the effective date shown in the Supplemental
Declarations of this EPL Coverage Endorsement.
This period ends on the earlier of the expiration date
or the effective date of “Termination of Coverage” of
this EPL Coverage Endorsement. If “you” became
an “insured” under this EPL Coverage Endorsement
after the effective date, the “EPL coverage period”
begins on the date “you” became an “insured”.

“Property Damage” means physical injury to, or de-
struction of, tangible property including the loss of
use of thereof, or loss of use of tangible property,
which has not been physically injured or destroyed.

“Related Wrongful Employment Act(s)” means
“wrongful employment acts” which are the same, re-
lated or continuous, or “wrongful employment acts”
which arise from a common nucleus of facts.
“Claims” or “suits” can allege “related wrongful em-
ployment acts”, regardless of whether such “claims”
or “suits” involve the same or different claimants, “in-
sureds” or legal causes of actions.

“Retaliation” means a “wrongful employment act” of
an “insured” alleged to be in response to, the actual
or attempted exercise by an “employee” of any right
that such “employee” has under the law. Provided,
however, “retaliation” shall not include the “wrongful
employment act” of an “insured” alleged to be in re-
sponse to the threat of or the actual filing of any
claim or suit under the Federal False Claims Act or
any other federal state, local or foreign “whistle-
blower law”.
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“Subsidiary” means:

1. Any for-profit organization which, on or before
the inception of the “EPL coverage period”, is
more than 50% owned by the "named insured”,
either directly or indirectly through one or more
of its “subsidiaries”; or

2. A for-profit organization which becomes a “sub-
sidiary” during the “EPL coverage period”, but
only upon the condition that within 90 days of its
becoming a “subsidiary”, the “named insured”
shall have provided “us” with full particulars of
the new “subsidiary” and agreed to any addi-
tional premium or amendment of the provisions
of this EPL Coverage Endorsement required by
“us” relating to such new “subsidiary”. Further,
coverage as shall be afforded to the new “sub-
sidiary” is conditioned upon the “named insured”
paying when due any additional premium re-
quired by “us” relating to such new “subsidiary”.

An organization becomes a “subsidiary” when
the “named insured” owns more than fifty (50%)
percent ownership interest in such “subsidiary”,
either directly, or indirectly through one or more
of its “subsidiaries”. An organization ceases to
be a “subsidiary” when the “named insured”
ceases to own more than a fifty (50%) percent
ownership in such “subsidiary”, either directly, or
indirectly through one or more of its “subsidiar-
ies”.

In all events, coverage as is afforded under this
EPL Coverage Endorsement with respect to a
“claim” made or “suit” brought against any “sub-
sidiary” or an “insured” of any “subsidiary”, shall
only apply to “wrongful employment act(s)” com-
menced or allegedly commenced after the effec-
tive time that such “subsidiary” became a “sub-
sidiary”, and prior to the time that such “subsidi-
ary” ceased to be a “subsidiary”.

“Suit” means a civil proceeding or an administrative
proceeding seeking money damages, and includes
an arbitration, mediation or any other alternative dis-
pute resolution procedure seeking such damages, to
which the “insured” must submit or may submit with
“our” consent. “Suit” shall not include any civil pro-
ceeding or administrative proceeding arising from
any labor or grievance dispute which is subject to a
collective bargaining agreement.

“Whistleblower law” means a statute, rule or regula-
tion, which protects an employee against discrimina-
tion from his or her employer, if the employee dis-
closes or threatens to disclose to a superior or any
governmental agency; or who gives testimony relat-
ing to, any action with respect to the employer's op-
erations, which may be a violation of public policy as
reflected in legislation, administrative rules, regula-
tions or decisions, judicial decisions, and profes-
sional codes of ethics.
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P. “Wrongful Employment Act(s)” means any actual or o
alleged:

1. wrongful dismissal, discharge or termination (ei-
ther actual or constructive), including breach of
an implied contract;

2. harassment (including sexual harassment,
whether quid pro quo, hostile work environment
or otherwise);

3. discrimination (including but not limited to dis-
crimination based upon age, gender, race, color,
national origin, religion, sexual orientation or
preference, pregnancy or disability); provided,
however, discrimination shall not include dis-
crimination based on disparate treatment.

4. ‘“retaliation” (including lockouts);

5. employment-related misrepresentation(s) to
“your” “employee” or applicant for employment
with “you”;

6. employment-related libel, slander, humiliation,
mental anguish, infliction of emotional distress,
defamation, or invasion of privacy;

7. wrongful failure to employ or promote;

8. wrongful deprivation of career opportunity,
wrongful demotion or negligent “employee”
evaluation, including the giving of negative or
defamatory statements in connection with an
“employee” reference;

9. wrongful discipline;
10. failure to grant tenure;

11. failure to provide or enforce adequate or consis-
tent corporate policies and procedures relating
to any “wrongful employment act”;

12. negligent supervision or hiring by an “insured”,
relating to any of the above;

13. violation of an individual's civil rights relating to
any of the above.

Notwithstanding the foregoing, with respect to “claims”
subject to New York Law, “we” shall not be liable to
make any payment for “loss”, other than “defense costs”,
in connection with a “claim” made against “you” for any
harassment, intentional discrimination or civil rights vio-
lations of any law, rule or statute of New York, if a final
adjudication determines that such harassment, inten-
tional discrimination or civil rights violation by “you” actu-
ally occurred; provided, however, that the “Wrongful
Employment Act(s)” of any “insured(s) shall not be im-
puted to any other “insured” for the purposes of deter-
mining the applicability of the foregoing exclusion.
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