Exhibit 1



Policy Number: ELU106480-08 Greenwich Insurance Company

Renewal of Number ELUOBE930-07 Members of the Xt Amarica Companies
Executive Cffices
PRIVATE COMPANY REIMBURSEMENT 70 Seaview Avenue
INSURANCE POLICY DECLARATIONS Stamford, CT 06902-8040
Telephone 877-953-2638

THIS IS A CLAIMS MADE POLICY. EXCEPT AS OTHERWISE PROVIDED HEREIN, THIS POLICY ONLY APPLIES TO
CLAIMS FIRST MADE DURING THE POLICY PERIOD OR, IF APPLICABLE, THE OPTIONAL EXTENSION PERIOD.
THE LIMIT OF LIABILITY AVAILABLE TO PAY DAMAGES OR SETTLEMENTS SHALL BE REDUCED AND MAY BE
EXHAUSTED BY THE PAYMENT OF DEFENSE EXPENSES. THIS POLICY PROVIDES FOR THE INSURER TO
DEFEND ANY CLAIM MADE AGAINST AN INSURED EXCEPT UNDER THOSE CERTAIN SPECIFIED
CIRCUMSTANCES WHERE THE INSURED CHOOSES TO PROVIDE ITS OWN DEFENSE. PLEASE READ AND
REVIEW THE POLICY CAREFULLY.

item 1. Name and Mailing Address of Parent Company:

Petters Group Worldwide, LLC fka Petters Group, LLC
4400 Baker Road

Suite 200
Minnetonka, MN 55343-8684

ltem 2, Policy Period: From: June 25, 2008 To: June 25, 2009

At 12:01 AM. Standard Time at your Malling Address Shown Above

Item 3. Limits of Liability; Coverage Parts:

@ $10,000,000 Maximum Aggregate Limit of Liability each Palicy Period {including Defense
.Expenses) for all Claims under the Management Liability and Company
Reimbursement Coverage Part

by N/A  Maximum Aggregate Limit of Liability each Policy Period (including Defense
Expenses) for all Clalms under the Employment Practices Liability Coverage Part

(c) $10,000,000 Maximum Aggregate Limit of Liability each Policy Period (including Defense
Expenses) for all Claims under the Pension and Welfare Beneft Plan Fiduciary
Liability Coverage Part

{d) $10,000,000 Maximum Aggregate Limit of Liability (including Defense Expenses) for ali Claims
under the Policy

NOTE: if there is no Limit for a Coverage Part, no coverage is available under that Coverage Part.

ftem 4. Retentions:

(@) $0 each Insured Person under INSURING AGREEMENT | (A} of the Management

Liability and Company Reimbursement Coverage Part

(b) $50,000 each Claim under INSURING AGREEMENT 1| (B) of the Management Liability and
Company Reimbursament Coverage Part

{c) N/A  each Claim under the Employment Practices Liability Coverage Part

(d) $10,000 each Claim under the Pension and Welfare Benaft Plan Fiduciary Liability Coverage
Part
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PRIVATE ¢ ‘PAiY REIMBURSEMENT INSURANCE  .1L» DECLARATIONS

item 5. Optional Extension Period:

Premium for One Year Optional £xtension Period: $53.925.00
Premium for Two Year Oplional Extension Period: $107,850.00

item 8. Pending and Prior Proceaeding Date(s):

{a} December 01, 2003 for the Management Liability and Company Reimbursemant Coverage Part

{b} N/A  for the Employment Practices Liability Coverage Part

{c) Dacember 01, 2003 for the Pension and Wellare Benefit Plan Fiduclary Liability Coverage Pant
Item 7. Notices required to be given to the Insurer must be addressed to:

Executive Liability Underwriters
One Constitution Plaza, 16" Floor
Hartford, CT 06103

Toll Free Telephone: 877-953-2636

Item 8. Premium:
Taxes, Surcharges or Fees: $0.00
Total Policy Premium: $71.900.00
ftem 8. Policy Forms and Endorsements Attached at Issuance:

PC71000300 PC71010300 PC71030300 PCB2140707 XL80240303 PCB0204 0806
PCB0399 1107 PCB02670506 PCB02680506 PCBO17501068 PCa0B3 0601
PCBO1650206 PC80201000 PCBO381200 PCBO1270804 PCBN2950808 PC80 1360305
PCB0 1470805 PC802360306 PCBO 1450805 PCB0451200 PC834503068 PC80610601
PCBO 1820306 PCB0 1880106 PCB3171101 PC802780606 PC 802870806

PC 802870706 PCB03151006 PCB3240202 PC801731205 PCBOD40600 PCBO3530507
PC80230800 PC80240800 PC804051207

Countersigned: By:
Date Authorized Representative
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PRIVATE CO}- N. REIMBURSEMENT INSURANCE PC .. JECLARATIONS

THESE DECLARATIONS AND THE POLICY, WITH THE ENDORSEMENTS, ATTACHMENTS, AND THE APPLICATION SHALL
CONSTITUTE THE ENTIRE AGREEMENT BETWEEN THE INSURER AND THE INSURED RELATING TO THIS INSURANCE.

In Witness Whereof, the Insurer has caused this Policy to be executed by its authorized officers, but
this Policy will not be valid unless countersigned on the Declarations page, if required by law, by a duly
authorized representative of the Insurer.

Nicholas M. Brown, Jr. Theresa M. Morgan
President Secretary

Greenwich Insurance Company
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IPOLICYHOLDER DISCLOSURE

NOTICE OF TERRORISM
INSURANCE COVERAGE

Coverage for acts of terrorism is already included in your current policy. You are hereby
notified that under the Terrorism Risk Insurance Program Reauthorization Extension Act
of 2007, the definition of “act of terrorism” has changed. As defined in Section 1 02(1) of
the Act: The term “act of terrorlsm” means any act that is certified by the Secretary of the
Treasury in concurrence with the Secretary of the State, and the Attorney General of the
United States--to be an act of terrorism; to be a violent act or an act that is dangerous to
human life, property, or infrastructure; to have resuited in damage within the United
States, or outside the United States in the case of certaln air carriers or vessels or the
premises of a United States mission; and to have been committed by an individual or
individuals as part of an effort to coerce the civilian population of the United States or to
influence the policy or affect the conduct of the United States Government by coercion,
Under your existing coverage, any losses caused by certified acts of terrorism may be
partially reimbursed by the United States under a formula established by federal law.
Under this formula, the United States generally reimburses 85% of covered terrorism
losses exceeding the statutorily established deductible paid by the insurance company
providing the coverage. However, your policy may contain other exclusions that may
affect your coverage. The Terrorism Risk Insurance Program Reauthorization Extension
Act contains a $100 billion cap that limits U.S. Government relmbursement as well as
insurers’ liability for losses resuiting from certified acts of terrorism when the amount of
such losses exceeds $100 billion in any one calendar year. If the aggregate insured losses
for all insurers exceed $100 billion, your coverage may be reduced.

The portion of your annual premium that is attributable to coverage for acts of terrorism is:
$ waived. Any premium waiver is only valid for the current Policy Period.

| ACKNOWLEDGE THAT | HAVE BEEN NOTIFIED THAT UNDER THE TERRORISM RISK
INSURANCE PROGRAM REAUTHORIZATION EXTENSION ACT OF 2007, ANY LOSSES
CAUSED BY CERTIFIED ACTS OF TERRORISM UNDER MY POLICY COVERAGE WILL BE
PARTIALLY REIMBURSED BY THE UNITED STATES AND | HAVE BEEN NOTIFIED OF THE
AMOUNT OF MY PREMIUM ATTRIBUTABLE TO SUCH COVERAGE.,

Name of Insurer: Greenwlch Insurance Company
Policy Number: ELU1 g-0

Signature of insured

Print Name and Title

Date



IN WITNESS ENDORSEMENT

GREENWICH INSURANCE COMPANY

ADMINISTRATIVE OFFICE: SEAVIEW HOUSE
70 SEAVIEW AVENUE

STAMFORD, CT 06902-6040

STATUTORY HOME OFFICE: 1201 NORTH MARKET STREET
SUITE 501
WILMINGTON, DE 19801

It is hereby agreed and understood that the following In Witness Clause supercedes any and all other
In Witness clauses in this policy.

All other provisions remain unchanged.

IN WITNESS WHEREOF, the Company has caused this policy to be executed and attested, and, if
required by state law, this policy shall not be valid unless countersigned by a duly authorized

representative of the Company.

Ll bt Phoghe

Kenneth P. Meagher

Dennis Kane
Secretary

President
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NOTICE TO POLICYHOLDERS

U.S. TREASURY DEPARTMENT’S OFFICE OF FOREIGN ASSETS CONTROL
(“OFAC")

No coverage is provided by this Policyholder Notice nor can it be construed to replace any provisions
of your policy. You should read your policy and review your Declarations page for complete
information on the coverages you are provided.

This Policyholder Notice provides information conceming possible impact on your insurance
coverage due to directives issued by OFAC. Please read this Policyholder Notice carefully.

OFAC administers and enforces sanctions policy, based on Presidential declarations of "national
emergency”. OFAC has identified and listed numerous

* Foreign agents

+ Front organizations

+ Terrorists

» Terrorist organizations
* Narcotics traffickers

as "Specially Designated Nationals and Blocked Persons”. This list can be found on the United
States Treasury's web site - hitp/fiwww treas.gov/ofac.

in accordance with OFAC regulations, if it is determined that you or any other insured, or any person
or entity claiming the benefits of this insurance has violated U.S. sanctions law or is a Specially
Designated National and Blocked Person, as identified by OFAC, this insurance will be considered a
blocked or frozen contract and all provisions of this insurance will be immediately subject to OFAC.
When an insurance policy is considered to be such a blocked or frozen contract, neither payments
nor premium refunds may be made without authorization from OFAC. Other limitations on the
premiums and payments also apply.



PRIVATE COMPANY REIMBURSEMENT INSURANCE POLICY
PC710600300

GENERAL TERMS AND CONDITIONS

THIS IS A CLAIMS MADE POLICY WITH DEFENSE EXPENSES INCLUDED IN THE LIMIT OF LIABILITY.
PLEASE READ AND REVIEW THE POLICY CAREFULLY.

In consideration of the payment of the premium, and In reliance on all statements made and information
furnished to Executive Liability Underwriters, the Underwriting Manager for the Insurer identifled in the
Declarations (hereinafter the Insurer), including the Application, and subject to alt of the terms, conditions and
limitations of all of the provisions of this Policy, the Insurer, the Insured Persons and the Company agree as

follows:

I

DEFENSE OBLIGATIONS

The Insurer has the right and duty to defend any Claim against any Insured covered under this Policy, even if such
Claim is faise, fraudulent or groundless.

(A)

(8)

(©)

(D}

)

GENERAL DEFINITIONS
“Application” means:
)] the application attached to and forming part of this Paolicy; and

{2) any materials submitted therewith, which shall be retained on file by the Insurer and shall be deemed
to be physically aftached to this Policy.

“Change in Control” means:

1) the merger or acquisition of the Parent Company, or of all or substantially all of its assets by another
entity such that the Parent Company is not the surviving entity;

(2) the acquisition by any person, eniity or affiliated group of persons or entities of the right to vote, select
or appoint more than fifty percent (50%) of the directors of the Parent Company,; or

(3 the appointment of a Receiver, Conservator, Liquidator, Trustee, Rehabilitator, or any comparable
autharity, with respect to the Parent Company.

“Claim” means:

(1 any written notice, including any request to toll or waive a statute of limitations;
(2) any civil proceeding in a court of law or equity, or arbitration; or

3) any criminal proceeding which is commenced by the retum of an indictment.

“Company” means the Parent Company and any Subsidiary created or acquired on or before the Inception
Date set forth in ITEM 2 of the Declarations or during the Policy Period, subject to GENERAL CONDITIONG

(F).

“‘Defense Expenses” means reasonable legal fees and expenses incurred in the defense of any Claim
including the premium for an appeal bond, attachment bond or similar bond but will not include applying for or
furnishing such bond. Defense Expenses will not include the Company’s overhead expenses or any
salaries, wages, fees, or benefits of its directors, officers, trustees or employses.
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PRIVATE COMPANY REIMBURSEMENT INSURANCE POLICY
PC 71000300

“Insured” shall have the meaning given o that term in each Coverage Part attached hereto.
“Insured Person” shall have the meaning given to that term in each Coverage Part attached hereto.

“Interrelated Wrongful Acts” means Wrongful Acts which are based on, arising out of, directly or indirectly
resulting from, in consequence of, or in any way involving any of the same or related or series of related facts,
circumstances, situations, transactions of events.

"Loss” means damages, judgments, settlements or other amounts (including punitive or exemplary damages
where insurable by law) in excess of the Retention that the Insured Is obligated to pay, inciuding Defense
Expenses, whether incurred by the Insurer or the Insured. Loss will not include:

(1) the muitiplied portion of any damage gward,
(2) matters which are uninsurable under the law pursuant to which this Policy is construed; and
(3} fines, penalties or taxes imposed by law.

NOTE: With respect to judgments in which punitive damages are awarded, the coverage provided by this
Policy shall apply to the broadest extent permitted by law. If, based on the written opinion of counsel for the
Insured, punitive damages are insurable under applicable law the Insurer will not dispute the written opinion of
counsel for the Insured.

“Parent Company" means the enfity named in ITEM 1 of the Declarations.

“Policy Period” means the period from the Inception Date to the Expiration Date set forth in ITEM 2 of the
Dedlarations or to any earlier cancellation date.

“Subsidiary” means any entity during any time in which the Parent Company owns, directly or through one or
more Subsidiarles, more than fifty percent (50%) of the outstanding securities representing the present right
to vote for the election of such entity's directors.

"Wrongful Act” shall have the meaning given to that term in each Coverage Part attached hereto.
GENERAL CONDITIONS
LIMITS OF LIABILITY AND RETENTIONS

N The amounts set forth in ITEM 3 (a) — (¢} of the Declarations as the Maximum Aggregate Limit of
Liability for each Coverage Part shall be the Maximum Aggregate Limit of Liability of the Insurer under
such Coverags Part for ali Loss, including Defense Expenses, from all Claims made or deemed
made under such Coverage Part during the Policy Period. Each such amount shall be part of. and
not in addition to, the amount set forth in ITEM 3 {d) of the Declarations, which amount is the
Maximum Aggregate Limit of Liability of the Insurer under all Caverage Parts for all Loss, including
Defense Expenses, from all Claims for which this Policy provides coverage.

(2} Defense Expenses incurred by the Insurer or by the Insured in defense of a Clalm will be part of and
not in addition to the Limits of Liability, and payment of Defense Expenses by the Insurer will reduce
and may exhaust all applicable Limits of Liability.

3} if coverage is available for a Claim under more than one Coverage Part, the maximum applicable
Limit of Liability for such Clalm shall be the largest applicable remaining Limit of Liability undar only
one of the applicable Coverage Parts.
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PRIVATE COMPANY REIMBURSEMENT INSURANCE POLICY
PC 71000300

With respect to a Claim under any applicable Coverage Part, the Insurer shall only pay Loss which is
in excess of the amount set forth in ITEM 4 of the Declarations as the Retention applicable to each
Claim under the applicable Coverage Part. If different Retentions are applicable to different parts of
any Loss under this Policy, the applicable Retention will be applied separately to each part of such
Loss, and the sum of such Retentions will not exceed the largest applicable Retention set forth in
ITEM 4 of the Declarations.

{8} DEFENSE, ALLOCATION OF LOSS AND SETTLEMENT

M

@

3

If both Loss covered by this Policy and loss not covered by this Policy are incurred, either because a
Claim made against the Insured contains both covered and uncovered matters, or because a Claim
is made against both the Insured and others not insured under this Policy, the Insured and the
insurer will use their best efforts to determine a fair and appropriate allocation of Loss between that
portion of Loss that is covered under this Policy and that portion of Loss that is not covered under this

Policy.

No Insured may incur any Defense Expenses or admit any liability for, make any setiement offer
with respect to, or settie any Claim without the Insurer’s consent, such consent not to be unreasonably
withheld. The Insurer will have the right to make investigations and conduct negotiations and, with the
consent of the Insured, enter into such settlement of any Claim as the Insurer deems appropriate. If
the Insured refuses to consent to a settlement acceptable to the claimant in accordance with the
Insurer's recommendation, then, subject to the Limit of Liability for any applicable Coverage Part and
the Maximum Aggregate Limit of Liability for the Policy as set forth in ITEM 3 of the Declarations, the
Insurer’s liability for such Claim will not exceed:

{a) the amount for which such Claim could have been settled by the Insurer plus Defense
Expenses up to the date the Insureds refused to settle such Claim; plus

{b) seventy percent (70%) of any Loss, including Defense Expenses, In excess of the amount in
clause (a) above, incurred in connection with such Claim. The remaining thirty percent (30%)
of Loss and/or Defense Expenses in excess of the amount in clause (a) above will be carried
by the Insured at its own risk and will be uninsured.

The Insurer will have no obligation to pay Loss, including Defense Expenses, or to defend or
continue to defend any Claim after the Maximum Aggregate Limit of Liability for any applicable
Coverage Part and/or the Maximum Aggregate Limit of Liability for the Policy as set forth in ITEM 3 of
the Declarations is exhaustad by the payment of Loss, including Defense Expenses. In the event the
Maximum Aggregate Limit of Liability for the Policy Is exhausted, the premium will ba fully eamed.

<) NOTICE

m

2

PC 71000300

As a condition precedent to any right to payment under this Policy with respect to any Claim, the
Insured shall give written notice to the Insurer of any Claim as soon as practicable after it Is first
made.

if, during the Policy Period, the Insured first becomes aware of a specific Wrongful Act, and if,
during the Policy Period, the Insured:

{a) provides the Insurer with written notice of the specific Wrongful Act, the consequences which
have resulted or may resull therefrom (including but not Jimited to actual or potential
damages), the identities of the potential claimants, and the circumstances by which the
Insured first became aware of such Wrongful Act; and
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PRIVATE COMPANY REIMBURSEMENT INSURANCE POLICY
PC 71000300

{b) requests coverage under this Policy for any subsequently resulting Claim for such Wrongful
Act;

then any Claim subsequently made arising out of such Wrongful Act will be treated as if it had been
first made during the Policy Period.

(3) All notices under GENERAL CONDITIONS (C)(1) and (2) must be sent by certified mail or the
squivalent to the address set forth in ITEM 7 of the Declarations, Attention: Claim Department.

INTERRELATED CLAIMS

All Claims arising from Interrelated Wrongful Acts shall be deemed to constitute a single Claim and shall be
deemed 1o have been made at the earliest time at which the earliest Claim is made or deemed to have been
made pursuant to GENERAL CONDITIONS (C)1) or, if applicable, GENERAL CONDITIONS (C}{2).

OTHER INSURANCE

All Loss payable under this Policy will be specifically excess of, and will not contribute with, any other
insurance, Including but not limited to any insurance under which there is a duty to defend, unless such other
insurance Is specifically excess of this Policy. This Policy will not be subject to the terms of any other
insurance policy.

MERGERS AND ACQUISITIONS (CHANGES IN EXPOSURE OR CONTROL)

(1} i, during the Policy Perlod, the Company acquires any assets, acquires a Subsidiary, or acquires
any entity by merger, consolidation or otherwise, or assumes any iiability of another entity (an
“Acquired Entity”), coverage shall be provided for any Loss resulting from Clalms first made against
the Acquired Entily, including its Insureds (other than any Pension Benefit Plan of such Acquired
Entity) after the acquisition and during the Policy Period or, if applicable, the Optional Extension
Period, for Wrongful Acts committed or allegadly committed at any time. Thers is no coverage for
any Pension Benefit Plan of the Acquired Enfity under this GENERAL CONDITIONS (F)(1) unless
the Insurer specifically agrees to provide such coverage pursuant to SECTION HI DEFINITIONS {H}{(4)
of the Pension and Weifare Benefit Plan Fiduciary Llability Coverage Part.

VAl if, however, by reason of the transaction (or series of transactions) described in (F)}{1) above, the
Acquired Entity exceeds thirty five percent (35%) of the total assets or liabilites of the Company, &8
represented in the Company’s most recent audited consolidated financial statements, coverage, as
set forth in (F)(1) above, shall be provided only for a period of ninety (90) days after such transaction
(or series of transactions); provided in all events coverage will not be available beyond the Policy
Expiration Date. Coverage beyond the ninety (90) day period will be provided only if:

{a} the Insurer receives written notice containing full details of the transaction(s}; and

(b} the Insurer specifically agrees by written endorsement to provide coverage with respect to
such Acquired Entity, and the Insured has accepted any additional terms, conditions and
timitations of coverage, and agress to pay any additional premium that the Insurer in its sole
discretion, shall deem appropriate.

{3) if, during the Policy Period, any entity ceases to be a Subsidiary, the coverage provided under this
Policy shall continue to apply to the Insured Persons wha, because of their service with such
Subsidlary, were covered under this Policy but only with respect to a Claim for a Wrongful Act that
occurred or allegedly occurred prior to the time such Subsidlary ceased to be a Subsidiary of the
Company.
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PRIVATE COMPANY REIMBURSEMENT INSURANCE POLICY
PC 71000300

if, during the Policy Period, there is a Change in Control, the coverage provided under this Policy
shall continue to apply but only with respect to a Ctaim for a Wrongful Act committed or allegedly
committed prior to the time of the Change in Control; and

{a) no coverage will be available under this Policy for any Claim for a Wrongful Act committed
subseguent to the Change in Control; and

{b} the entire premium for the Policy will be deemed to be fully earned immediatsly upon the
consummation of a Change in Control.

(G) CANCELLATION AND RENEWAL OF COVERAGE

M

)

3)

Except for the nonpayment of premium, as set forth in (G)(2) below, the Parent Company has the
exclusive right to cancel this Policy prior to the Policy Expiration Date set forth in ltem 2 of the
Declarations. Cancellation may be effected by mailing to the Insurer written notice when such
cancellation shall be effective, provided the date of cancellation is riot fater than the date such notice is
recaived by the Insurer. In such event, the Insurar shall retain the customary short rate portion of the
eamned premium. Return or tender of the unearned premium is not & condition of cancellation.

The Insurer may only cancel this Policy for nonpayment of premium. The Insurer will provide not less
than ten (10) days written notice stating when the Policy will be canceled. Notice of cancellation will
be sent to the Parent Company and the agent of racord for the Insured, if applicable.

The Insurer is under no obligation to renew this Palicy upon its expiration. Once the Insurer chooses
to non-renew this Policy, the Insurer will deliver or mail to the Parent Company written notice stating
such at least sixty (60) days befora the Policy Expiration Date set forth in [TEM 2 of the Declarations.

(H} OPTIONAL EXTENSION PERIOD

)

(2)

(3

PC 71000300

If either the Parent Company or the Insurer does not renew this Policy, the Parent Company shall
have the right, upon payment of the applicable additional premium set forth in ITEM 5 of the
Declarations, to a one or two year extension of the coverage provided by this Policy with respect only
to any Claim first made during the one or two year period of time after the Policy Expiration Date, but
only with respect to Wrongful Acts occurring prior to the Policy Expiration Date.

As a condition precedent to the right to purchase the Optional Extension Period the total premium for
this Policy must have been paid in full. The right of the Parent Company to purchase the Optional
Extension Period will be immediately terminated if the Insurer does not receive written notice by the
Parent Company advising it wishes fo purchase the Optional Extension Period together with full
payment of the premium for the Optional Extension Period within thirty (30) days after the Policy
Expiration Date.

If the Parent Company elects to purchase the Optional Extension Period as set forth in (H)(1) and {2)
above, the entire premium for the Optional Extension Period will be deemed to be fully earned at the
Inception Date of the Optional Extension Period.

The purchase of the Optional Extension Period will not in any way increass the Limits of Liability get
forth in ITEM 3 of the Declarations, and the Limits of Liability with respect to Claims made during the
Optional Extension Period shall be part of and not in addition to the applicable Limits of Liability for
Claims made during the Policy Period.
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SPOUSES, ESTATES AND LEGAL REPRESENTATIVES OF INSURED PERSONS

The Coverage afforded under this Policy shall, subject to all of its terms, conditions and limitations, extend to:

O] the lawful spouse of any insured Person; provided however, that this GENERAL CONDITION (I} will
apply only:

{a) to the.sxtent that the spouse is a parly to any Claim solely in their capacity as a spouse of such
Insured Person; and

(b} for the purposes of any Clalm seeking damages recoverable from marital community property,
property jointly held by such Insured Person and spouse, or property transferred from such
Insured Person to the spouse.

(2) the estate, helrs, legal representatives or assigns of any Insured Person or assigns of any Insured
Person who is deceased, or against the legal representatives or assigns of any Insured Person who
is incompetent, insolvent or bankrupt.

ASSISTANCE, COOPERATION AND SUBROGATION

(1) The Insured agrees to provide the Insurer with all information, assistance and cooperation that the
Insurer may reasonably request, and further agrees that it will do nothing which in any way increases
the Insurer’s exposure under this Policy or in any way prejudices the Insurer's potential or actual rights
of recovery.

(2} In the event of any payment under this Policy, the Insurer shall be subrogated to all of the potential or
actual rights of recovery of the Insured. The Insured shall execute all papers required and will do
everything necessary to secure such rights including but not limited to the execution of such
documents as are necessary to enable the insurer to effectively bring suit in their name, and will
provide all other assistance and cooperation which the Insurer may reasonably require,

EXHAUSTION

If the Maximum Aggregate Limit of Liability for the Policy as set forth in [TEM 3(d} of the Declarations is
exhausted by the payment of Loss, the premium as set forth in ITEM B of the Declarations will be fully eamed,
all obligations of the Insurer under this Policy will be completely fulfilled and exhausted, and the Insurer will
have no further obligations of any kind whatsoever under this Policy.

REPRESENTATION CLAUSE

The Insured represents that the statements and particulars contained in the Application are true, accurate
and complete, and agree that this Policy is issued in refiance on the truth of that representation, and that such
particulars and statements, which are deemed to be incorporated into and constitute a part of this Policy, are
the basis of this Policy. No knowledge or information possessed by any Insured will be imputed to any other
Insured. In the event that any of the particulars or statements in the Application are untrue, this Policy will be
void with respect to any Insured who knew of such untruth or to whom such knowledge is imputed.

ACTION AGAINST THE INSURER, ASSIGNMENT, AND CHANGES TO THE POLICY
{1 No action may be taken against the Insurer unless, as a condition precedent thersto:
{a) there has been full compliance with all of the terms and conditions of this Policy; and
{b} the amount of the obligation of the Insured has been finally determined either by judgment

against the Insured after actual trial, or by written agreement of the insured, the claimant and
the Insurer.
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Nothing contained hersin shall give any parson or entity any right to join the Insurer as a party to any
Claim against the Insured to determine their liability, nor may the Insured implead the Insurer in any
Claim.

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

Notice to any agent or knowledge possessed by any agent or other person acting on behalf of the
insurer will not cause a waiver or change in any part of this Policy or prevent the Insurer from
asserting any right under the terms, conditions and limitations of this Policy. The terms, conditions
and limitations of this Policy may only be waived or changed by written endorsement signed by the
Insurer.

{N) AUTHORIZATION AND NOTICES

It is understood and agreed that the Parent Company will act on behalf of the Insureds with respect to:

(1)
&3]
3
(4)

the payment of the premiums;
the receiving of any return premiums that may become due under this Policy;
the giving of all notices to the Insurer as provided herein, and

the receiving of all notices from the Insurer.

{O) APPLICATION OF COVERAGE PARTS

Except for the GENERAL TERMS AND CONDITIONS or uniess specifically stated to the contrary, the

provisions of each Coverage Part shall apply only to that particular Coverage Part and shall in no way be
construed to apply to any other Coverage Part of this Policy. If any provision in these 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 Part shall control for purposes of that Coverage Part.

(P)  ENTIRE AGREEMENT

The Insured agrees that the Declarations, Policy, including any endorsements, atiachments and the
Application shall constitute the entire agreement batween the Insurer or any of its agents and the Insured
relating to this insurance:

PC 71000300
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PRIVATE COMPANY REIMBURSEMENT INSURANCE POLICY
PC71010300

MANAGEMENT LIABILITY AND COMPANY REIMBURSEMENT
COVERAGE PART

THIS IS A CLAIMS MADE POLICY WITH DEFENSE EXPENSES INCLUDED IN THE LIMIT OF LIABILITY.
PLEASE READ AND REVIEW THE POLICY CAREFULLY.

In consideration of the payment of the premium, and in reliance on all statements made and information
furnished to Executive Liability Underwriters, the Underwriting Manager for the Insurer identified In the
Declarations (hereinafter the Insurer), including the Application, and subject to all of the terms, conditions and
limitations of all of the provisions of this Policy, the insurer, the Insured Persons and the Company agree as
follows:

I INSURING AGREEMENTS
{A) The Insurer shall pay on behalf of the Insured Persons Loss resulting from a Claim first made against the
Insured Parsons during the Policy Period or, if applicable, the Optional Extension Period, for a Wrongful

Act, except for Loss which the Company is permitted or required to pay on behalf of the Insured Persons as
indemnification.

(B} The Insurer shall pay on behalf of the Company Loss:

N which the Company is required or is permitted to pay as indemnification to the Insured Persons
resutting from a Claim first made against the Insured Persons; or

2) resulting from a Claim first made against the Company,

during the Policy Perlod, or, if applicable, the Optional Extension Period, for a Wrongful Act.

I DEFINITIONS

{A) *Clalm,” as defined in GENERAL DEFINITIONS (C), shall include, for purposes of this Coverage Part, a
formal civil, criminal, administrative, or regulatory investigation of an Insured Person which is commenced by
the filing or issuance of notice of charges, formal investigative order or similar document specifically identifying
in writing such Insured Person as a person against whom a proceeding as described in GENERAL
DEFINITIONS (C)(2) or (3) may be commenced.

(B) “Insured’ means the Insured Persons and the Company.

{C) “Insured Person” means;
(1) any past, present or fulure director or officer, or member of the Board of Managers, of the Company,;

{2} those persons serving in a functionally equivalent role as {C}{1) above for the Parent Company or any
Subsidiary operating or incorporated outside the United States; and

{3) an individual identified in {CY{1) or (2) above who, at the specific written request of the Company, is
serving as a director, officer, trustee, regent or governor of a Non-Profit Entity.

PC71010300 Page 10of4





