NATIONAL UNION FIRE INSURANCE
OF PITTSBURGH, PA

1200 ABERNATHY ROAD, NE
BUILDING 600

ATLANTA, GEORGIA 30328
DIRECT LINE: (770) 671-2111 FACSIMILE: (770) 206-9077
E-MAIL: NICOLE . BROWN®AIG.COM
A MEMBER CO. OF

AMERICAN INTERNATIOQONAL GROUP

October 19, 2004

Eliot Bernstein,

Iviewit Holdings, Inc.

10158 Stonehenge Circle

Suite 801

Boynton Beach, FL. 33437-3546

RE: IVIEWIT HOLDINGS, INC.
Directors and Officers Liability Insurance Policy
Policy No. 872-99-99

Mzt. Bernstein:

Per your request, I am enclosing a true certified copy of the captioned policy including the
endorsement below that was issued mid-term.

» Endorsement No. 9 Cancellation Endorsement effective October 29, 2001

If you have any further questions please do not hesitate to call.

Begt regards, gﬂw

Nicole-Brown-Simmons
Divisional Assistant Vice President

cc: Jennifer O’Neil, AIG
Rita Harfield, AIG

Enc.




ENDORSEMENT# 9

This endorsement, effective 12:01 am October 29, 2001 forms a part of
policy number 872-99-99
issued to  IVIEWIT HOLDINGS, INC

by American Home Assurance Company

CANCELLATION ENDORSEMENT

In consideration of the returned premium of §5,872, itis hereby understood and agreed
that, pursuant to the request of the Insured and subject to the policy's terms, conditions
and exclusions, this policy is cancelled effective the date of this endorsement.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

END 9

) AUTHORIZED REPRESENTATIVE
INSWArchive Copy



American Home Assurance Company

e
175 Water Street - (M )

New York, NY 10038

dm;\ Memher Company of
American Internationdl Companjes

August 12, 2002
Direct Dial: 770-671-2112

YVETTE GREER

CRC INSURANCE WHOLESALERS

1 INDEPENDENCE PLAZA, STE. 912
P. 0. BOX 59689

BIRMINGHAM, AL 35259- 9689

RE: IVIEWIT HOLDINGS, INC

Policy Number: 872-99- 99

Dear YVETTE

Enclosed please find the original and 0002 copylies) of the policy and/or endorsement(s)
for the captioned account.

If you have any questions, please feel free to contact me at the above listed number.

Very truly yours,

SEQUOYAH S. BROWNING
Underwriter

Enc.

7148397

Arclyjig/Copy
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AlU Insurance Company

American Home Assurance Company

American International Pacific Insurance Company
American International South Insurance Company
Birmingham Fire Insurance Company of Pennsylvania [ JNew Hampshire Insurance Company

AMERICAN INTERNATIONAL COMP
PRIVATE COLLECTIONSM

Management Liability Coverage
for Private Companies
Policy Number: 872-99-99
Renewal of Policy Number: #/4
[JGranite State Insurance Company
[Jininois National Insurance Company

(each of the above being a capital stock company)

[[INational Union Fire Insurance Company of Pitts., PA
[[INational Union Fire Insurance Company of Louisiana

NOTICE: EXCEPT TO SUCH EXTENT AS MAY OTHERWISE BE PROVIDED HEREIN, THE
COVERAGE OF THIS POLICY IS GENERALLY LIMITED TO LIABILITY FOR ONLY THOSE
CLAIMS THAT ARE FIRST MADE AGAINST THE INSUREDS DURING THE POLICY PERIOD
AND REPORTED IN WRITING TO THE INSURER PURSUANT TO THE TERMS HEREIN.
VARIOUS PROVISIONS IN THIS POLICY RESTRICT COVERAGE. PLEASE READ THE
ENTIRE POLICY CAREFULLY AND DISCUSS THE COVERAGE HEREUNDER WITH YOUR
INSURANCE AGENT OR BROKER TO DETERMINE RIGHTS, DUTIES AND WHAT IS AND IS
NOT COVERED.

NOTICE: THE LIMIT OF LIABILITY AVAILABLE TO PAY JUDGMENTS OR SETTLEMENTS
SHALL BE REDUCED BY AMOUNTS INCURRED FOR LEGAL DEFENSE. AMOUNTS
INCURRED FOR LEGAL DEFENSE SHALL BE APPLIED AGAINST THE RETENTION AMOUNT.

NOTICE: THE INSURER DOES NOT ASSUME ANY DUTY TO DEFEND. HOWEVER THE
INSUREDS MAY UNDER CERTAIN CONDITIONS TENDER THE DEFENSE OF A CLAIM. IN
ALL EVENTS, THE INSURER MUST ADVANCE DEFENSE COST PAYMENTS PURSUANT TO
THE TERMS HEREIN PRIOR TO THE FINAL DISPOSITION OF A CLAIM.

DECLARATIONS

ITEMS

(herein “Named Entity")

NAMED ENTITY:  IVIEWIT HOLDINGS, INC

MAILING ADDRESS: 2255 GLADES ROAD
BOCA RATON, FL 33431

State of Incorporation or State of Formation of the Named Entity:
Florida '

POLICY PERIOD:  From: Aprii 14, 2007 To: April 14, 2002
12:07 AM. standard time at the address stated in item 1(a)

COVERAGE SECTIONS PURCHASED:

D&O and Corporate Liability ("D&0*) [X]Yes []No
Employment Practices Liability ("EPL") Xl Yes []No

7148397
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LIMIT OF LIABILITY

%7

Aggregate Limit of Liability.

=

1B

l

i A $2,000,000 AGGREGATE LIMIT OF LIABILITY (herein “Aggregate Limit
l of Liability”) for all Loss combined under this policy, including Defense Costs
l N/A. Separate Limit of Liability for all Loss combined under the
g; D&O Coverage Section, including Defense Costs

l N/A. | Separate Limit of Liability for all Loss combined under the
} EPL Coverage Section, including Defense Costs

| The Separate Limits of Liability shall be part of and not in addition to the

INDEMNIFIABLE LOSS:

Judgments, Settiements and Defense Costs

Defense Costs: § None

A AR AT AR

(%7

¥¥

EPL COVERAGE:

I

ALL CLAIMS: $25,000 *

NON-INDEMNIFIABLE LOSS: Judgments, Settlements and

$25,000*

COMPANY LOSS:
Judgments,
Settiements

and Defense

Costs:
$25,000 *

Act or Related Wrongful Acts.

The Retention applies for Loss arising from Claims alleging the same Wrongful

CONTINUITY DATE (herein "Continuity Date"):
D&0O Coverage, other |

han Outside Entity
Executive Coverage: |February 11, 2000

PL Coverage: February 11, 2000

{Outside Entity
Executive Coverage:{which the

The date on

Individual
Insured first
served as an
Outside Entity
Executive of
such Outside
Entity.

T A A T o A o R

REMIUM: $12,703

A

&

AME AND ADDRESS OF INSURER (herein “Insurer”):

American Home Assurance Company
70 Pine Street
N, Ny 10207

e S et e e ettt s e i e e e S ey

RABAR

(.9

;fThis policy is issued only by the insurance company indicated in this [tem 8.

7148397
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IN WITNESS WHEREOF, the Insurer has caused this policy to be signed on the Declarations
page by its President, a Secretary and a duly authorized representative of the Insurer,

Zﬁ%yuhuL W . Tack Mueanirera
. 7
U SECRETARY PRESIDENT

s
W

a ~3ﬂ»“;§mé’h LIE %
:‘ S %L &
AUTHORIZED REPRESENTATIVE

COUNTERSIGNATURE DATE COUNTERSIGNED AT

CRC INSURANCE WHOLESALERS

1 INDEPENDENCE PLAZA, STE. 912
P. 0. BOX 59689

BIRMINGHAM, AL 35259-9689

7148397
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GeNeraL TERMS AND CONDITIONS

In consideration of the payment of the premium, and in reliance upon the statements
made to the Insurer by application, including its attachments and the material
incorporated therein, which form a part of this policy, the Insurer agrees as follows:

1. TERMS AND CONDITIONS

These General Terms and Conditions shall be applicable to all Coverage Sections,
unless otherwise stated to the contrary. The terms and conditions of each coverage
section shall only apply to that particular coverage section and shall in no way be
construed to apply to any other coverage section of this policy.

2. DEFINITIONS

(a)

(b)

()
(d)

(e)

(f)

(9)

76174 (6/00)

“Affiliate” means: (i) any person or entity that directly, or indirectly through
one or more intermediaries, controls or is controlled by, or is in common
control with, another person or entity; or (ii) any person or entity that directly,
or indirectly through one or more intermediaries, is a successor in interest to
another person or entity.

"Bodily Injury” means physical injury, sickness, or disease (other than
emotional distress and mental anguish), including death resulting therefrom.

“Company” means the Named Entity and any Subsidiary thereof.

“Continuity Date” means the date set forth in ltem 6 of the Declarations with
respect to each coverage.

"Defense Costs” means reasonable and necessary fees, costs and expenses -
consented to by the Insurer (including premiums for any appeal bond,
attachment bond, bonds to release property used to secure a legal obligation,
or similar bond arising out of a covered judgment, but without any obligation
to apply for or furnish any such bond), resulting solely from the investigation,
adjustment, defense and appeal of a Claim against the Insureds, but excluding
salaries of officers or Employees of the Company. '

"Director(s) or Officer(s)” means:

(1) past, present or future duly elected or appointed directors, officers,
management committee members, and members of the Board of
Managers of the Company (or equivalent position); and

(2) with respect to operations of the Company in a jurisdiction other than
the United States, its possessions and territories, such past, present or
future persons in duly -elected or appointed positions of the Company
that is equivalent to an executive position listed in Definition (f)(1),

but only in their respective capacities as such. Coverage will automatically
apply to all new Director(s) and Officer(s) after the inception date of this

policy.

"Employee(s)” means any past, present or future employee, whether such
employee is in a supervisory, co-worker or subordinate position or otherwise,

COPY 1
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including any part-time, seasonal and temporary e_mpfbymws or her
capacity as such. Independent contractors and individuals who are leased to
the Company are not Employees; however, with respect to Coverage Section
Two only, Insureds are covered for Loss arising from Wrongful Acts of
independent contractors and such leased individuals.

“Indemnifiable Loss” means Loss for which the Company has indemnified or is
permitted or required to indemnify any Individual Insured(s).

“Individual Insured(s)” means an individual Insured, as that term is defined
within each Coverage Section.

“Insured(s)” means an Insured, as that term is defined within each Coverage
Section.

“Loss” means Loss, as that term is defined within each Coverage Section.
“Named Entity” shall mean the entity listed in {tem 1 of the Declarations.

"Outside Entity” means any: (1) not-for-profit organization; or (2) other entity
listed as an “Outside Entity” in an endorsement attached to this policy,

"Outside Entity Executive” means any: (1) Director(s) or Officer(s) of the
Company who is or was acting at the specific written request or direction of
the Company as a Director(s) or Officer(s) of an Outside Entity; or (2) any
other person listed as an Outside Entity Executive in an endorsement attached
to this policy.

"Policy Period” means the period of time from the inception date shown in
item 2 of the Declarations to the earlier of the expiration date shown in Item 2
of the Declarations or the effective date of cancellation of this policy.

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

“Related Wrongful Acts” means Wrongful Acts, which are the same, related or
continuous, or Wrongful Acts, which arise from a common nucleus of facts.
Claims can allege Related Wrongful Acts regardless of whether such Claims
involve the same or different claimants, Iinsureds or legal causes of action.

“Subsidiary” means:

(1) any for-profit organization, whose securities are not publicly traded,
which on or before the inception of the Policy Period is more than 50%
owned by the Named Entity, either directly, or indirectly through one or
more of its Subsidiaries;

(2) automatically any for-profit organization, whose securities are not
publicly traded and whose assets total less than 25% of the total
consolidated assets of the Company as of the inception date of this
policy, which organization becomes a Subsidiary during the Policy Period.
The Named Entity shall provide the Insurer with full particulars of the
new Subsidiary before the end of the Policy Period; and

COPY 2
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(3) automatically any for-profit organization, whose securities are not
publicly traded and whose assets total 25% or more than the total
consolidated assets of the Company as of the inception date of this
policy, but such entity shall be a Subsidiary only: (i) for a period of
ninety (90) days from the date the organization became a Subsidiary; or
(ii) until the end of the Policy Period, whichever ends or occurs first
(hereinafter "Auto-Subsidiary Period”);

provided that the Named Entity or any other Insured shall report such
Subsidiary to the Insurer, in writing, prior to the end of the Policy Period.

The Insurer shall extend coverage for any Subsidiary described in (r)(3) above,
and any Individual Insured thereof, beyond its respective Auto-Subsidiary
Period if during such Auto-Subsidiary Period, the Named Entity shall have
provided the Insurer with full particulars of the new Subsidiary and agreed to
any additional premium and amendment of the provisions of this policy
required by the Insurer relating to such Subsidiary. Further, coverage as shall
be afforded to any Subsidiary and any Individuai Insured thereof is conditioned
upon the Named Entity paying when due any additional premium required by
the Insurer relating to such Subsidiary.

An organization becomes a Subsidiary when the Named Entity owns more than -
a 50% 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 Entity ceases to own more than 50% ownership
interest in such Subsidiary, either directly, or indirectly through one or more of
its Subsidiaries.

In all events, coverage as is afforded under this policy with respect to a Claim
made against Individual Insureds of any Subsidiary, or any Subsidiary shali
only apply for Wrongful Acts committed or allegedly committed after the
effective time that such Subsidiary became a Subsidiary and prior to the time
that such Subsidiary ceased to be a Subsidiary.

(s) ~"Wrongful Act” means a Wrongful Act, as that term is defined within each
Coverage Section.

EXTENSIONS

Subject otherwise to the terms hereof, this policy shall cover Loss arising from any
Claims made against the estates, heirs, or legal representatives of deceased
Individual Insureds, and the legal representatives of Individual Insureds in the event
of incompetency, insolvency or bankruptcy, who were Individual Insureds at the time
the Wrongful Acts upon which such Claims are based were committed.

Subject otherwise to the terms hereof, this policy shall cover Loss arising from all
Claims made against the lawful spouse (whether such status is derived by reason of
statutory law, common law or otherwise of any applicable jurisdiction in the world)
of an Individual Insured for all Claims arising solely out of his or her status as the
spouse of an Individual Insured, including a Claim that seeks damages recoverable
from marital community property, property jointly held by the Individual insured and
the spouse, or property transferred from the Individual Insured to the spouse;
provided, however, that this extension shall not afford coverage for any Claim for
any actual or alleged Wrongful Act of the spouse, but shall apply only to Claims
arising out of any actual or alleged Wrongful Acts of an Individual Insured, subject
to the policy’s terms, conditions and exclusions.

COPY 3
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4. EXCLUSIONS

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

(a) arising out of, based upon or attributable to the gaining in fact of any profit or
advantage to which an Insured was not legally entitled;

(b) alleging, arising out of, based upon or attributable to the facts alleged, or to
the same or Related Wrongful Act alleged or contained in any claim which has
been reported, or in any circumstances of which notice has been given, under
any policy of which this policy is a renewal or replacement or which it may
succeed in time;

(c) alleging, arising out of, based upon or attributable to as of the Continuity Date,
any pending or prior: (1) litigation; or (2) administrative or regulatory
proceeding or investigation of which an Insured had notice, or alleging any
Wrongful Act which is the same or Related Wrongful Act to that alleged in
such pending or prior litigation or administrative or regulatory proceeding or
investigation;

(d) for any actual, alleged or threatened discharge, dispersal, release or escape of
poliutants; or for any direction or request to test, monitor, clean up, remove,
contain, treat, detoxify or neutralize pollutants; provided, however, that with
respect to the D&0O Coverage Section only, that this exclusion shall not apply
to any Claim brought by a securities holder of the Company in its capacity as
such; :

Pollutants include (but are not limited to) any solid, liquid, gaseous or thermal
irritant or contaminant, including smoke, vapor, soot, fumes, acids, alkalis,
chemicals and waste. Waste includes (but is not limited to) materials to be
recycled, reconditioned or reclaimed; :

(e) alleging, arising out of, based upon or attributable to, or in any way involving,
directly or indirectly, Bodily Injury or Property Damage; provided, however, that
with respect to the D&0O Coverage Section only, that this exclusion shall not
apply to any Securities Claim;

()  for violation(s) of any of the responsibilities, obligations or duties imposed by
the Employee Retirement Income Security Act of 1974, the Fair Labor
Standards Act, the National Labor Relations Act, the Worker Adjustment and
Retraining Notification Act, the Consolidated Omnibus Budget Reconciliation
Act, the Occupational Safety and Health Act, any rules or regulations of the
foregoing promulgated thereunder, and amendments thereto or any similar
provisions of any federal, state, local or foreign statutory law or common law;
provided, however, that with respect to the EPL Coverage Section only, this
exclusion shall not apply to:

(i) the Equal Pay Act; or
)] Loss arising from a Claim for Retaliation;

(g) alleging, arising out of, based upon or attributable to any obligation pursuant
to any worker's compensation, disability benefits, or unemployment
compensation, unemployment insurance, retirement benefits, social security
benefits or similar law; provided, however, that with respect to the EPL
Coverage Section only, this exclusion shall not apply to Loss arising from a
Claim for Retaliation.

76174 (6/00) COPY 4
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For the purpose of determining the applicability of the foregoing Exclusions 4(a), (d),
(e) (f) and (g): (1) the facts pertaining to and knowledge possessed by any Insured
shail not be imputed to any other individual Insured; and (2) only facts pertaining to
and knowledge possessed by any past, present or future chairman of the board,
president, chief executive officer, chief operating officer, chief financial officer (or
equivalent position) of the Company shall be imputed to the Company.

5. LIMIT OF LIABILITY

. AGGREGATE LIMIT OF LIABILITY (FOR ALL LOSS UNDER THIS POLICY COMBINED
-INCLUDING DEFENSE COSTS)

A A S P R R A

=
»
K
®

The Aggregate Limit of Liability stated in Item 4A of the Declarations is the
maximum limit of the Insurer’s liability for all Loss under all coverages combined,
arising out of all Claims first made against the Insureds during the Policy Period and
the Discovery Period (if applicable); however, the Aggregate Limit of Liability for the
Discovery Period shall be part of, and not in addition to, the Aggregate Limit of
Liability for the Policy Period. Further, a Claim which is made subsequent to the
Policy Period or Discovery Period (if applicable) which pursuant to Clause 7(b) or
7(c) is considered made during the Policy Period or Discovery Period shall also be
subject to the Aggregate Limit of Liability stated in ltem 4A of the Declarations and
subject to the applicable Separate Limits of Liability, if any.

If Separate Limits of Liability are stated in Items 4B and 4C of the Declarations, each
such Separate Limit of Liability shall be the maximum limit of the Insurer's liability
for all Loss, arising out of all Claims first made against the Insureds during the
Policy Period and the Discovery Period (if applicable) with respect to the Coverage
Section for which it is shown; however, the Separate Limit of Liability for the
Discovery Period shall be part of, and not in addition to, the Separate Limit of
Liability for the Policy Period. The Separate Limits of Liability shall be part of and
not in addition to the Aggregate Limit of Liability for all Loss under this policy as
stated in Item 4A of the Declarations and in no way shall serve to increase the
Insurer’s Limit of Liability as therein stated.

S B P B e S O P B BN B A P IS B B TR A P P B B A Y B

Defense Costs are not payable by the Insurer in addition to the Aggregate Limit
of Liability or Separate Limit of Liability, if any. Defense Costs are part of Loss
and as such are subject to the Aggregate Limit of Liability for Loss and the
applicable Separate Limit of Liability, if any. Amounts incurred for Defense
Costs shall be applied against the Retention amount.

BARARARATARARA

6. RETENTION CLAUSE

The Insurer shall only be liable for the amount of Loss arising from a Claim which is
in excess of the applicable Retention amount stated in Item 5 of the Declarations,
such Retention amount to be borne by the Company and/or the Insureds and shall.:
remain uninsured, with regard to: (i) all Indemnifiable Loss; and (ii) Loss of the
Company. A single Retention amount shall apply to Loss arising from all Claims
alleging the same Wrongful Act or Related Wrongful Acts. In the event a Claim
triggers more than one amount stated in item 5 of the Declarations, only the
highest such amount shall apply, which amount shall apply to all Loss under such
Claim.

NOTICE/CLAIM REPORTING PROVISIONS

Notice hereunder shall be given in writing to the Insurer named in Item 8 of the
Declarations at the address indicated in Item 8 of the Declarations. If mailed,
the date of mailing shall constitute the date that such notice was given and
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proof of mailing shall be sufficient proof of notice. A Claim shall be considered B
to have been first made against an Insured when written notice of such Claim is
received by any Insured, by the Company on the behalf of any Insured or by the
Insurer, whichever comes first. g
.4

(a) The Company or the Insureds shall, as a condition precedent to the obligations §
i of the Insurer under this policy, give written notice to the Insurer of any Claim B
made against an Insured as soon as practicable and either: §
;1

(1) anytime during the Policy Period or during the Discovery Period (if g
| applicable); or E
I (2) within 30 days after the end of the Policy Period or the Discovery Period
I (if applicable), as long as such Claim was first made against an Insured #
I within the final 30 days of the Policy Period or the Discovery Period (if E
applicable). E
(b) If written notice of a Claim has been given to the Insurer pursuant to Clause i
7(a) above, then any Claim which is subsequently made against the Insureds R
and reported to the Insurer alleging a Related Wrongful Act to the Claim for

which such notice has been given shall be considered made at the time such

notice was given.

|2 (c) If during the Policy Period or during the Discovery Period (if applicabie), the
Company or the Insureds shall become aware of any circumstances which

may reasonably be expected to give rise to a Claim being made against the

Insureds and shall give written notice to the Insurer of the circumstances and

the reasons for anticipating such a Claim, with full particulars as to dates,

persons and entities involved, then any Claim which is subsequently made

against the Insureds and reported to the Insurer alleging, arising out of, based

upon or attributable to such circumstances or alleging any Related Wrongful

Act to such circumstances, shall be considered made at the time such notice

of such circumstances was given. '

D)

(d) All Claims asserted in a Class Action Suit will be treated as arising out of the

same or Related Wrongful Act.

Dy

8. DEFENSE COSTS, SETTLEMENTS, JUDGMENTS (INCLUDING THE ADVANCEMENT

OF DEFENSE COSTS)

The Insurer does not assume any duty to defend. The Insureds shall defend and

contest any Claim made against them.

Notwithstanding the foregoing, the Insureds shall have the right to tender the E
defense of the Claim to the Insurer, which right shall be exercised in writing by the i
Named Entity on behalf of all Insureds to the  Insurer pursuant to the notice E
L provisions of Clause 7 of these General Terms and Conditions. This right shall i
terminate if not exercised within 30 days of the date the Claim is first made against i
an Insured, pursuant to Clause 7 of these General Terms and Conditions. Further, E
from the date the Claim is first made against the Insureds to the date when the i
Insurer accepts the tender of the defense of such Claim, the Insureds shall take no E
action, or fail to take any required action, that prejudices the rights of the Insureds §
or the Insurer with respect to such Claim. Provided that the Insureds have complied §
with the foregoing, the Insurer shall be obligated to assume the defense of the E
Claim, even if such Claim is groundless, false or fraudulent. The assumption of the
} defense of the Claim shall be effective upon written confirmation sent thereof E
2 B
15 B
1 . B
{ 76174 (6/00) COPY 6 §
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by the Insurer to the Named Entity. Once the defense has been so tendered, the
Insured shall have the right to effectively associate with the Insurer in the defense
and negotiation of any settlement of any Claim, subject to the provisions of this
Clause 8. However, the Insurer shall not be obligated to defend such Claim after the
applicable Limit of Liability has been exhausted, or after an Insured’s rejection of a
Settlement Opportunity as defined in this Clause 8.

When the Insurer has not assumed the defense of a Claim pursuant to this Clause 8,
the Insurer shall advance nevertheless, at the written request of the Insured,
Defense Costs prior to the final disposition of a Claim. Such advanced payments by
the Insurer shall be repaid to the Insurer by the Insureds or the Company, severally
according to their respective interests, in the event and to the extent that the
Insureds or the Company shall not be entitled under the terms and conditions of
this policy to payment of such Loss. '

The Insureds shall not admit or assume any liability, enter into any settlement
agreement, stipulate to any judgment, or incur any Defense Costs without the
prior written consent of the Insurer. Only those settlements, stipulated
judgments and Defense Costs, which have been consented to by the Insurer, in
writing, shall be recoverable as Loss under the terms of this policy. The
Insurer's consent shall not be unreasonably withheld, provided that the Insurer,
when it has not assumed the defense of a Claim pursuant to this Clause 8, shall
be entitled to effectively associate in the defense and negotiation of any
settiement of any Claim, and provided further that in all events the Insurer may
withhold consent to any settlement, stipulated judgment or Defense Costs, or
any portion thereof, to the extent such loss is not covered under the terms of
this policy.

The Insurer shall have the right to effectively associate with the Company in the
defense of any Claim that appears reasonably likely to involve the Insurer, including
but not limited to negotiating a settiement. The Company and the Insureds shall
give the Insurer full cooperation and such information as it may reasonably require.

If the Insurer recommends a settiement within the policy’s applicable Limit of
Liability which is acceptable to the claimant (a "Settiement Opportunity”), and the
Insureds consent to such settlement, then the Insureds’ applicable retention amount
shall be retroactively reduced by ten percent (10%) for such Loss. It shall be a
condition to such reduction that the Insureds must consent to such settlement
within thirty (30) days of the date the Insureds are first made aware of the
Settlement Opportunity, or in the case of a Settlement Opportunity which arises
from a settlement offer by the claimants, then within the time permitted by the
claimant to accept such settlement offer, but in all events no later than thirty (30)
days after the settlement offer was made.

However, if a Settlement Opportunity arises and the Insureds do not consent to the
settlement within the time prescribed above, the Retention amount shall remain the
applicable amount set forth in Item 5 of the Declarations even if consent is given to
a subsequent Settlement Opportunity.

Furthermore, in the event the Insureds do not consent to the first Settlement
Opportunity within the time prescribed, then, subject to the applicable Limit of
Liability, the Insurer's liability for all Loss on account of such Claim shall not exceed:
(1) the amount for which the Insurer could have settied such Claim, plus Defense
Costs incurred as of the date such settlement was proposed in writing by the

COPY 7
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Insurer, ("Settlement Opportunity Amount”), plus (2) 50% of covered Loss in excess
of such Settlement Opportunity Amount, it being a condition of this insurance that
the remaining 50% of such Loss excess of the Settlement Opportunity Amount shall
be carried by the Company and the Insureds at their own risk and be uninsured.
Notwithstanding the foregoing, this paragraph shall not apply until the Settlement
Opportunity Amount exceeds the Retention amount stated in Item 5 of the
Declarations.

PRE-AUTHORIZED DEFENSE ATTORNEYS

This clause applies to all Claims under this policy. Affixed as Appendix A hereto and
made a part of this policy is a list or lists of Panel Counsel law firms (herein "Panel
Counsel Firms”) from which a selection of legal counsel shall be made to conduct
the defense of any Claim(s) against any Insured(s) pursuant to the terms set forth
below.

In the event the Insurer has assumed the defense pursuant to Clause 8 of these
General Terms and Conditions, then the Insurer shall select a Panel Counsel Firm to
defend the Insureds. In the event the Insureds are already defending a Claim, then
the Insureds shall select a Panel Counsel Firm to defend the Insureds.

The selection of the Panel Counsel Firm, whether done by the Insurer or the
Insureds, shail be from the list of Panel Counsel Firms designated for the type of
Claim and be from the jurisdiction in which the Claim is brought. In the event a
Claim is brought in a jurisdiction not included on the appropriate list, the selection
shall be made from a listed jurisdiction which is the nearest geographic jurisdiction
to either where the Claim is maintained or where the corporate headquarters or
state of formation of the Named Entity is located. In such instance, however, the
Insurer shall, at the written request of the Named Entity assign a non—-Panel Counsel
Firm of the Insurer’s choice in the jurisdiction in which the Claim is brought to
function as “local counsel” on the Claim to assist the Panel Counsel Firm, which will
function as “lead counsel” in conducting the defense of the Claim.

With the express prior written consent of the Insurer, an Insured may select (in the
case of the Insured defending the Claim), or cause the insurer to select (in the case
of the Insurer defending the Claim), a Panel Counsel Firm different from that
selected by other Insured defendants if such selection is required due to an actual
conflict of interest or is otherwise reasonably justifiable.

The list of Panel Counsel Firms may be amended from time to time by the Insurer.
However, no change shall be made to the specific list attached to this policy during
the Policy Period without the consent of the Named Entity.

DISCOVERY CLAUSE

Except as indicated below, if the Named Entity shall cancel or the Named Entity or
the Insurer shall refuse to renew this policy, the Named Entity shall have the right
to a period of either one, two or three years following the effective date of such
cancellation or nonrenewal upon payment of the respective "Additional Premium
Amount” described below (herein referred to as the “Discovery Period”) in which to
give to the Insurer written notice of Claims first made against the Insureds during
said Discovery Period for any Wrongful Act occurring prior to the end of the Policy
Period and otherwise covered by this policy. The rights contained in this paragraph
shall terminate, however, unless written notice of such election together with the
additional premium due is received by the Insurer within 30 days of the effective
date of cancellation or nonrenewal.

CcOoPY 8
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Notwithstanding the first paragraph of Clause 5 of these General Terms and
Conditions, if the Named Entity gives notice of its intention to cancel or the Named
Entity or the Insurer non-renew this policy, then the Named Entity shall also have
the right, within 60 days before the end of the Policy Period, to request an offer
from the Insurer of a Discovery Period (with respect to Wrongful Acts occurring
prior to the end of the Policy Period) for a period of one, two or three years with an
aggregate limit of liability applicable to Claims made against the Insured during
such Discovery Period which is in addition to, and not part of, the Aggregate Limit
of Liability set forth in Item 4A of the Declarations. The insurer shall gquote such a
Discovery Period pursuant to such terms, conditions, exclusions and additional
premium, as it deems appropriate in its’ sole and absolute discretion.

The Additional Premium Amount for: (1) one year shall be 75% of the "full annual
premium”; (2) two years shall be 150% of the "full annual premium”; and (3) three
years shall be a reasonable premium amount to be mutually agreed upon by the
Named Entity and the Insurer. As used herein, “full annual premium” means the
premium level in effect immediately prior to the end of the Policy Period.

In the event of a Transaction, as defined in Clause 12 of these General Terms and
Conditions, the Named Entity shall have the right, within 30 days before the end of
the Policy Period, to request an offer from the Insurer of a Discovery Period (with
respect to Wrongful Acts occurring prior to the effective time of the Transaction)
for a period of no less than three years or for such longer or shorter period as the
Named Entity may request. The Insurer shall offer such Discovery Period pursuant
to such terms, conditions and premium as the Insurer may reasonably decide. In
the event of a Transaction, the right to a Discovery Period shall not otherwise exist
except as indicated in this paragraph.

The Additional Premium for the Discovery Period shall be fully earned at the
inception of the Discovery Period. The Discovery Period is not cancelable, except
for non-payment of premium. This clause and the rights contained herein shall not
apply to any cancellation resulting from non—-payment of premium.

11. CANCELLATION CLAUSE

This policy may be canceled by the Named Entity at any time only by mailing
written prior notice to the Insurer or by surrender of this policy to the insurer or its
authorized agent; provided, however, that the Named Entity may not cancel this
policy if the Policy Period as set forth in Item 2 of the Declarations is twenty-four
(24) months or ionger.

This policy may be canceled by or on the behalf of the Insurer only in the event of
nonpayment of premium by the Named Entity. [n the event of non-payment of
premium by the Named Entity, the Insurer may cancel this policy by delivering to -
the Named Entity or by mailing to the Named Entity, by registered, certified, or other
first class mail, at the Named Entity’'s address as shown in Item 1(a) of the
Declarations, written notice stating when, not less than 30 days thereafter, the
cancellation shall be effective. The mailing of such notice as aforesaid shall be
sufficient proof of notice. The Policy Period terminates at the date and hour
specified in such notice, or at the date and time of surrender. The Insurer shall have
the right to the premium amount for the portion of the Policy Period during which
the policy was in effect.
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If this policy shall be canceled by the Named Entity, the Insurer shall retain the
customary short rate proportion of the premium herein.

If the period of limitation relating to the giving of notice as set forth above is also
set forth in any law controlling the construction thereof, the period set forth above
shall be deemed to be amended so as to be equal to the minimum period of
limitation set forth in the controlling law.

CHANGE IN CONTROL OF NAMED ENTITY

if during the Policy Period:

a. the Named Entity 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

b. any person or entity or group of persons or entities acting in concert
shall acquire an amount of the outstanding securities representing more
than 50% of the voting power for the election of directors of the Named
Entity, or acquires the voting rights of such an amount of such
securities;

(either of the above events herein referred to as the “T rans'action”),

then this policy shall continue in full force and effect as to Wrongful Acts occurring
prior to the effective time of the Transaction, but there shall be no coverage
afforded by any provision of this policy for any actual or alleged Wrongful Act
occurring after the effective time of the Transaction. This policy may not be
canceled after the effective time of the Transaction and the entire premium for this
policy shall be deemed earned as of such time. The Named Entity shall also have
the right to an offer by the Insurer of a Discovery Period described in Clause 10 of
these General Terms and Conditions.

The Named Entity shall give the Insurer written notice of the Transaction as soon as
practicable, but not later than 30 days after the effective date of the Transaction.

SUBROGATION

In the event of any payment under this policy, the insurer shall be subrogated to the
extent of such payment to all the Insureds’ rights of recovery thereof, and the
Insureds shall execute all papers required and shall do everything that may be
necessary to secure such rights, including the execution of such documents
necessary to enable the Insurer to effectively bring suit in the name of the Insureds.
In no event, however, shall subrogation be had against any Insured under this policy,
unless such Insured has been convicted of a criminal act, or been determined to
have committed a dishonest, fraudulent act or willful violation of any statute, rule or
law, or obtained any profit or advantage to which such Insured was not legally
entitled.

OTHER INSURANCE

Such insurance as is provided by this policy shall apply only as excess over any
other valid and collectible insurance. This policy specifically shall be excess of any
other policy pursuant to which any other insurer has a duty to defend a Claim for
which this policy may be obligated to pay Loss.

COPY 10
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In the event of a Claim against an Insured arising out of his C(}Ga)(s Wite as an
Outside Entity Executive; or a Claim against an Insured for the Insured’s liability with
respect to a leased Employee as described in definition (g) of these General Terms
and Conditions, coverage as is afforded by this policy shall be specifically excess of
indemnification provided by such Outside Entity or such leasing company and any
insurance provided to such Outside Entity or such leasing company.

Further, in the event other insurance is provided to the Outside Entity or leasing
company referenced in the above paragraph, or is provided under any pension trust
or employee benefit plan fiduciary liability insurance policy, and such other
insurance is provided by the Insurer or any member company of American
International Group, Inc. (AIG) (or would be provided but for the application of the
retention amount, exhaustion of the iimit of liability or failure to submit a notice of a
Claim), then the Insurer's maximum aggregate Limit of Liability for all Losses
combined in connection with a Claim covered, in part or in whole, by this policy and
such other insurance policy issued by AIG shall not exceed the greater of the Limit
of Liability of this policy or the limit of liability of such other AIG insurance policy.

NOTICE AND AUTHORITY

It is agreed that the Named Entity shall act on behalf of its Subsidiaries and all
Insureds with respect to the giving of notice of a Claim, the giving and receiving of
notice of cancellation, the payment of premiums and the receiving of any return
premiums that may become due under this policy, the receipt and acceptance of
any endorsements issued to form a part of this policy, the exercising or declining of
the right to tender the defense of a Claim to the Insurer and the exercising or
declining to exercise any right to a Discovery Period.

ASSIGNMENT

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

DISPUTE RESOLUTION PROCESS

The Insured shall have the option, in its sole discretion, to submit all disputes or
differences which may arise under or in connection with this policy, whether arising
before or after termination of this policy, including any determination of the amount
of Loss, to the alternative dispute resolution process ("ADR”) set forth in this clause.

The Insureds may elect the type of ADR discussed below. The Insurer agrees to
submit to the ADR process chosen by the Insured. Once elected, the ADR cannot
be terminated prior to a determination without consent of the Insured and the
Insurer.

There shall be two choices of ADR: (1) non-binding mediation administered by the
American Arbitration Association, in which the Insurer and Insureds shall try in good
faith to settle the dispute by mediation under or in accordance with its
then-prevailing Commercial Mediation Rules; or (2) arbitration submitted to the
American Arbitration Association under or in accordance with its then-prevailing
Commercial Arbitration Rules, in which the arbitration panel shall be composed of
three disinterested individuals. In either mediation or arbitration, the mediator(s) or
arbitrators shall have knowledge of the legal, corporate management, or insurance
issues relevant to the matters in dispute. The mediator(s) or arbitrators shall also
give due consideration to the general principles of the law of the state where the
Named Entity is incorporated or formed in the construction or interpretation of the
provisions of this policy; provided, however, that the terms, conditions, provisions
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and exclusions of this policy are to be construed in an even-handed fashion in the
manner most consistent with the relevant terms, conditions, provisions or exclusions
of the policy. In the event of arbitration, the decision of the arbitrators shall be final
and binding and provided to both parties, and the arbitrators’ award shall not
include attorney’'s fees or other costs. In the event of mediation, either party shall
have. the right to commence a judicial proceeding; provided, however, that no such
judicial proceeding shall be commenced until the mediation shall have been
terminated and at least 120 days shail have elapsed from the date of the
termination of the mediation. In all events, each party shall share equally the
expenses of the ADR.

Either choice of ADR may be commenced in either New York, New York; Atlanta,
Georgia; Chicago, lllinois; Denver, Colorado; or in the state indicated in item 1(a) of
the Declarations as the mailing address for the Named Entity. The Named Entity
shall act on behaif of ail insureds in deciding to proceed with ADR under this clause.

ACTION AGAINST INSURER

Except as provided in Clause 17 above, no action shall lie against the Insurer unless,
as a condition precedent thereto, there shall have been full compliance with all of
the terms of this policy, not until the amount of the Insureds’ obligation to pay shall
have been finally determined either by judgment against the Insureds after actual
trial or by written agreement of the Insureds, the claimant and the Insurer.

Any person or organization or the lega! representative thereof who has secured
such judgment or written agreement shall thereafter be entitled to recover under
this policy to the extent of the insurance afforded by this policy. No person or
organization shall have any right under this policy to join the Insurer as a party to
any action against the Insureds or the Company to determine the Insureds’ liability,
nor shall the Insurer be impleaded by the Insureds or the Company or their legal
representatives. Bankruptcy or insolvency of the Company or the Insureds or of their
estates shall not relieve the Insurer of any of its obligations hereunder.

WORLDWIDE TERRITORY

Where legally permissible, this policy shall apply to Claims for Wrongful Acts made
against an Insured anywhere in the world.

HEADINGS

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

COPY 12
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PANEL COUNSEL oo

California

Brobeck, Phieger & Harrison

Spear Street Tower

One Market

San Francisco, CA 94105

Contact:

Tower C. Snow Jr. 415-442-0900

Gibson, Dunn & Crutcher
333 South Grand Avenue
Los Angeles, CA 90071-3197

Contact:

Robert S. Warren 213-229-7326
John H. Sharer 213-229-7476
Wayne W. Smith 213-229-7464

Heller, Eiman, White & McAuliffe

333 Bush Street San Francisco,

CA 94104 Main Tel:

Contact: 415-772-6000
Douglas N. Schwab

M. Laurence Popofsky

Helter, Eliman, White & McAuliffe

525 University Avenue

Palo Alto, CA 94301

Contact:

Norman J. Blears 415-324-7000

Irell & Manella

1800 Avenue of the Stars

Suite 900

Los Angeles, CA 90067

Contact:

Richard Borow 310-277-1010

Latham & Watkins

633 West Fifth Avenue

Suite 4000

Los Angeles CA, 90071-2007

Contact:
Hugh Stevens Wilson 213-485-1234

Latham & Watkins

505 Montgomery Street

Suite 1900

San Francisco, CA 94111

Contact:

Paul H. Dawes 415-391-0600

COPY

McCutchen Doyle, Brown & Emerson
355 South Grand Avenue

Suite 4400

Los Angeles, CA 90071-1560
Contact:
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John C. Morrissey 213-680-6400

McCutchen, Doyle, Brown & Emerson
Three Embarcadero Center
San Francisco, CA 94111

Contact:
David M. Balabanian 415-393-2000
Mary Huser 415-393-2000

Morrison & Foerster

425 Market Street

San Francisco, CA 94104-2482
Contact:

Paul T. Friedman 415-268-7444

Morrison & Foerster

555 West 5th Street — Suite
3500

Los Angles, CA 90013-1024

Contact: 213-892-5464

Robert S. Stern

Munger, Tolles & Olson
355 South Grand Avenue-35th Floor
Los Angeles, CA 90071-1560

Contact:
Dennis L Kinnaird 213-683-9264
John W. Spiegel 213-683-9152

O'Meiveny & Myers
400 South Hope Street
Los Angeles, CA 90071-2899

Main Tel: 213-669~6000

Contact:
Seth Aronson
Robert Vanderet

O’'Meiveny & Myers

610 Newport Center
Newport Beach, CA 92660
Contact:

Phillip Kaplan 714-760-9600
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O’'Melveny & Myers

275 Battery Street

San Francisco, CA 94111
Contact:

Richard Warner 415-984-8700

Orrick Herrington & Sutcliffe

Old Federal Reserve Bank Building

400 Sansome Street

San Francisco, CA 94111

Main Tel: 415-392-1122
Contact:

James A Hughes

W. Reece Bader

Richard J. Lucas

Pillsbury Madison & Sutro
225 Bush Street

P.0O. Box 7880

San Francisco, CA 94104
Contact:

* Gary H. Anderson 415-983-1000

Pillsbury Madison & Sutro
725 South Figueroa Street
Suite 1200

Los Angeles CA 90017
Contact:

Steve O. Kramer

Pilsbury Madison & Sutro
101 West Broadway
Suite 1800

San Diego, CA 92101
Contact:

David E. Kleinfeld 619-234-5000

Sherman & Sterling
555 California Street
San Fncisco, CA 94104
Contact:

Susan Samuels Muck 415-616-1198

Skadden, Arps, Slate, Meagher & Flom
300 South Grand Avenue

Los Angeles, CA 90071

Main Tel: 213-687-5000
Contact:

Frank Rothman

James E. Lyons

COPY

213-488-7100

Wilson, Sonsini, Goodrich & Rosati

650 Page Mill Road

Palo, Alto, CA 94304-1050

Main Tel: 415-493-9300

Contact:
Bruce G. Vanyo
Steven M. Sethatz

District of Columbia

Arnold & Porter

555 Twelfth Street, N.W,
Washington, D.C. 20004-1202
Contact:

Scott Schreiber 202-942-5672

Davis, Polk & Wardwell

1300 | Street, N.W.

Washington, DC 20005

Main Tel: _ 202-962-7000
Contact:

Scott W. Muller

Gibson, Dunn & Crutcher

1050 Connecticut Avenue, N.W.
Washington, D.C. 20036-5306
Contact:

F. Joseph Warin 202-887-3609

Patton Boggs, LLP.
2550 M Street N.W.
Washington, D.C. 20037
Contact:

C. Allen Foster

Charles H. Camp

202-457-6320
202-457-5265

Sherman & Sterling

801 Pennsylvania Avenue, N.W.

washington, DC 20004-2604

Main Tel: 202-508-8000
Contact:

Thomas S. Martin

Jonathan L. Greenblat

Willkie Farr & Gallagher
Three Lafayette Centre

1155 21st Street N.W.
Washington, D.C. 20036-3384
Contact:

Kevin B. Clark 202-328-8000
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Florida

Fowler White, Gillen, Boggs, Villareal
and Banker, P.A.

501 East Kennedy Boulevard

Suite 1700

Tampa, FI 33602

Contact:

W. Donald Cox 813-228-7411

Fowler, White, Gillen, Boggs, Villareal
and Banker, P.A,

601 Cleveland Street

Suite 800

Clearwater Fiorida 34615

Contact:

Burton W, Wiand 813-446-8525

Katz, Barron, Squtiero, Faust & Berman, P.A.

2699 South Bayshore Drive
Seventh Floor

Miami, Florida 33133-5408
Contact:

Richard E. Berman 305-8b6-2444

Zuckerman Spaeder Taylor & Evans LLP
900 Miami Center

201 South Biscayne Boulevard

Miami, FI 33131

Main Tel: 305-358-5000
Ronald B. Ravikoff

Thomas J. Meeks

Guy A. Rasco

Steel, Hector & Davis LLP

200 South Biscayne Boulevard
Miami, FL 33131-2398
Contact:

Lewis F. Murphy, P.A. 305-577-2957

Holland & Knight

400 North Ashley Drive

Suite 2300

Tampa, FL 33602

Main Tel: 813-227-8500
Contact:

Frederick S. Schrils

Calvin Hayes

Gregory P. Hansel
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Holland & Kpight

50 North Laura Street

Suite 3900

Jacksonville, FI 32202

Main Tel: 904-353-2000
Contact:

George E. Schultz, Jr.

Holland & Knight

701 Brickell Avenue

Suite 3000

Miami, FL 33131

Main Tel: 305-374-8500
Contact:

Marty Steinberg

William F. Hamilton

Holland & Knight

315 South Calhoun Street

Suite 600

Tallahassee, FL 32301

Main Tel: 904-224-7000
Contact:

Robert R. Feagin, 1l

Georgia

Alston & Bird

One Atlantic Center

1201 W. Peachtree Street
Atlanta, GA 30309

Contact:
Peter Q. Bassett 404-881-7343
Mary C. Gill 404-881-7276

King & Spalding

191 Peachtree Street

Atlanta, GA 30303-1763

Main Tel: 404-572-4600
Contact:

Grippin B. Bell

Michael R. Smith

Long, Aldridge & Norman
One Peachtree Center-Suite 5300
303 Peachtree Street
Atlanta, GA 30308
Contact:

J. Allen Maines
Sharon Glenn

404-527-8340
404-527-8391
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Smith Gambrell & Russel
3343 Peachtree Road, N.E.-Suite 1800
Atlanta, GA 30326-1010
Contact:

David A. Handley
Robert C. Schwartz

404-264-2671
404-264-2658

Hlinois

Jenner & Block
One IBM Plaza
Chicago, IL 60611
Contact:

Jerold Solovy 312-222-9350

Freeborn & Peters

311 South Wacker Drive
Suite 3000

Chicago, I 60606-6677
Contact:

David H. Kistenbroker 312-360-6567

Kirkland & Ellis

2000 East Randolph Drive

Chicage, IL 60601

Main Tel: 312-861-2000
Contact:

Garrett B. Johnson

Robert J. Kopecky

Sidley & Austin

One First National Plaza
Chicago, IL 60603
Contact:

walter C. Carlson
Robert A. Downing
Eugene A. Schoon

312-853-7734
312-853-7434
312-853-7279

Skadden, Arps, Slate, Meagher & Flom
333 West Wacker Drive

Chicago, IL 60606

Main Tel: 312-407-0700
Contact:

Susan Getzendanner

Timothy A. Nelsen
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Sonnenschein Nath & Rosenthal
8000 Sears Tower
Chicago, IL 60606
Contact;:

Harold D. Shapiro 312-876-8035

Massachusetts

Goodwin, Procter & Hoar
Exchange Place

Boston, MA 02109
Contact:

Don M. Kennedy 617-570-1000

Hale & Dorr

60 State Street

Boston, MA 02109

Main Tel: : 617-526-6000
Contact: '

Jeffrey Rudman

John Batter

Mintz, Levin, Cohn, Feris, Glovsky & Popeo
One Financial Center

Boston, MA 02111

Contact:

Peter M. Saparoff 617-542-6000

Palmer & Dodge
One Beacon Street
Boston, MA 02108
Contact:

Peter S. Terris 617-573-0100

Ropes & Gray

One International Plaza
Boston, MA 02110-2624
Contact:

John D. Donovan, Jr. 617-951-7566

Skadden, Arps, Slate, Meager & Flom

One Beacon Street

Boston, Ma 02108

Main Tel: 617-573-4800
Contact:

Thomas A. Dougherty

George J. Skelly
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Testa, Hurwitz & Thibeault
High Street Tower

125 High Street

Boston, MA 02110
Contact:

Brian E. Pastuszenski
Edmund G. Case

617-248-7000

New York

Arnold & Porter

399 Park Avenue

New York, NY 10022-4690
Contact:

Scott Schreiber 212-715-1000

Cahill Gordon & Reindel

80 Pine Street

New York, NY 10005

Main Tel: 212-701-3000
Contact:

Charles A. Giiman

Immanuel Kohn

Thomas J. Kavaler

Davis Polk & Wardwell

450 Lexington Avenue

New York, NY 10017

Main Tel: 212-450-4000
Contact:

Henry L. King

Daniel F. Kolb

Fried, Frank, Harris, Shiver & Jacobson
One New York Plaza

New York, NY 10004

Contact:

Sheldon Raab 212-859-8080

Kaye, Scholer, Fiernan, Hays & Handler
425 Park Avenue

New York, NY 10022

Contact:

Frederic W. Yerman 212-836-8663

COPY
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Kirkiand & Ellis

Citicorp Center

153 East 53rd Street

New York, NY 10022-4675

Main Tel: 212-446-4800
Contact:

Yosef J. Riemer

Frank M. Holozubiec

Mikbank, Tweed Hadley & McCloy
One Chase Manhattan Plaza

New York, NY 10005

Contact:

Russell Brooks 212-530~-5554

Shearman & Sterling
Citicorp Center

153 East 53rd Strteet

New York, NY 10022-4676
Contact

Jeremy G. Epstein 212-848-8000

Simpson Thacher & Bartlett

425 Lexington Avenue

New York, NY 10017

Main Tel: 212-455-2000
Contact: '

Roy L. Reardon

James J. Hagan

Michael J. Chepiga

Skadden, Arps, Slate, Meagher & Folm

919 Third Avenue

New York, NY 10022

Main Tel: 212-735-3000
Contact:

Barry H. Garfinkel

Jonathan J. Lerner

Stroock, & Stroock & Lavan

Seven Hanover Square

New York, NY 10004-2696

Main Tel: 212-806-5400
Contact

Meivin A Brosterman

Lawrence Greenwald

Alvin K Hellerstein
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Philadelphia

Sullivan & Cromwell

125 Broad Street

New York, NY 10004-2498

Main Tel: 212-558-4000
Contact:

John L. Warden

Philip L. Grahman, Jr.

Robinson, Silverman, Pearce, Aronschn
& Berman

1290 Avenue of the Americas

New York, N Y 10104
Contact:

Herbert Teitelbaum
Mark Bunin

212-541-2000

Wachtell, Lipton, Rosen & Katz
b1 West b7th Street

New York, NY 10019

Contact:

Norman Redlich 216-371-9200

Weil, Gotshal & Manges
767 Fifth Avenue

New York, NY 10153
Contact:

Dennis J. Block 213-310-8000

Wilkie, Farr & Gallagher

One Citicorp Center

153 East 53rd Street

New York, NY 10022-4677

Main Tel: 212-821-8000
Contact:

David L. Foster

Richard L. Posen

Michael R. Young

Ohio

Jones Day, Reavis & Pogue
North Point

Lakeside Avenue
Cleveland, OH 44114
Contact:

John Newman Jr. 216-586-3939

COPY

Blank, Rome, Comisky & McCauley

1200 Four Penn Center

Philadelphia, PA 19103

Main Tel: 215-569-5500
Contact:

Alexander D. Bono

Richard P. McElroy

Jerome R. Richter

Cozen and O’'Connor

The Atrium

1900 Market Street

Philadelphia, PA 19103

Main Tel: 215-665-2000
Contact:

Patrick J. O’'Connor

Thomas C. Zielinski

H. Robert Fiebach

Dechert Price & Rhoads

4000 Bell Atlantic Tower

1717 Arch Street

Philadelphia, PA 19103-2793

Main Tel: 215-994-4000
Contact:

Seymour Kurland

Jeffrey G. Weil

Morgan, Lewis & Bockius

2000 One Logan Square

Philadelphia, PA 19103-6993 :
Main Tel: 215-963-5000
Contact: :

Gregory M. Harvey

Marc J. Sonnenfeld

Elizabeth Hoop Fay

Pepper, Hamilton & Scheetz

3000 Two Logan Square

Eighteenth & Arch Streets

Philadelphia , PA 19103-2799

Main Tel: 215-981-4000
Contact:

Jon A. Baughman

Laurence Z. Shiekman
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Wolf, Block, Schorr and Solis-Cohen
12th Floor - Packard Building S.E.
Corner 15th & Chestnut Streets
Philadelphia, PA 19102-2678
Contact:

Jay A. Dubow 215-977-2058

Washington

Foster Pepper & Shefelman
1111 Third Avenue, Suite 3400
Seattle, Washington 98101-2399

Main Tel: 206-447-4400
Main Fax: | 206-447-9700
Contact: 206-447-8998

Peter S. Ehrlichman

6-447-8935
Stellman Keehnel 20 7

Davis Wright Tremain

2600 Century Square

1501 Fourth Avenue

Seattle, Washington 98101-1688

Main Tel: 206-622-3150
Contact:

Stephen M. Rummage 206-628-7755

Bogle & Gates
Two Union Square
601 Union Street Seattie,

Washington 98101-2346
Main Tel: 206-682-5151

Contact; 206-621-1478

Evan Schweb
Arthur C. Claflin 206-621-1448

Heller, Ehrman, White & McAuliffe
701 Fifth Avenue
Seattle, WA 98104-7098

Main Tel: 206-447-0900
Main Fax: 206-447-0849
Contact:

George E. Greer

COPY
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Lane Powell Spearsiubersky
1420 Fifth Avenue Suite 4100
Seattle, Washington 98101-2338

Ma!n Tel: 206-223-7000
Main Fax: 206-223-7107
Contact:

James L. Robart
Rudy A. Englund
James B. Stoetzer

Perkins Coie
1201 Third Avenue, 40th Floor
Seattle, Washington 98101-3099

Main Tel: 206-583-8888
Main Fax: 206-583~8500
Contact:

Ronald L. Berenstain
Harry H. Schneider

Texas

Akin, Gump, Statauss, Haurer & Feld, L.L.P.
1700 Pacific Avenue

Suite 4100

Dallas, TX 75201-4618

Main Tel: 214-969-2800
Contact:

Lou Bickel

Mike Lowenberg

Akin, Gump, Strauss, Hauer & Feld, L.L.P.
Pennzoil Place -South Tower

711 Louisiana Street

Suite 1900

Houston, TX 77002

Main Tel: 713-220-5800
Contact:

Charlie Moore

Paula Hinton

Baker & Botts, L.L.P.

910 Louisianna

Houston, TX 77002-4995

Main Tel: 713-229-1234
Contact:

Wwilliam C. Slusser

Harold L. Metts
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Baker & Botts, L.L.P. Thompson & Knight, P.C.
2001 Ross Avenue 1700 Pacific
Dallas, TX 75201-2916 Suite 3300
Ronald L. 214-953-6500 Contact:
: Palmer Timothy R. McCormick 214-969-1103
Fulbright & Jaworski, L.L.P.
1301 McKinney Vinson & Elkins
Suite 5100 2500 First City Tower
Houston, TX 77010 1001 Fannin
Main Tel: 713-651-5151 Houston, TX 77002-6760
Contact: Contact:
Frank G. Jones David T. Hedges, Jr. 713-758-2676

Richard N. Carrell

Vinson & Elkins

Fullbright & Jaworski, L.L.P. 3700 Trammell Crow Center
2200 Ross Avenue 2001 Ross Avenue

Suite 2800 Dallas, TX 75201-2975
Dallas, Tx 75201 Contact:

Contact: . Orrin L. Harrison

Karl G. Dial 214-855-8000

Haynes & Boone, LL.P.

3100 Nationsbank Plaza

901 Main Street Suite 3100

Dallas, TX 75202-3789

Main Tel: 214-651-5000
Contact:

Michael Boone

George Bramblett

Noel Hensley

Locke Purnell Rain Harrell
2200 Ross Avenue

Suite 2200

Dallas, TX 75201-6776

Contact:

John McElhaney 214-740-8458
Peter Flynn 214-740-8654
Morris Harrell 214-740-8404

COPY
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DirecTors, OFrFicers AND PRivATE ComPANY LiABILITY

CoveraGe SecTion ONE

s

B |

In consideration of the payment of the premium, and in reliance upon the statements
made to the Insurer by application, including its attachments and the material
incorporated therein, which form a part of this policy, the Insurer agrees as follows:

D

1. INSURING AGREEMENTS

COVERAGE A: INDIVIDUAL INSURED INSURANCE

This policy shall pay the Loss of each and every Director, Officer, Outside Entity
Executive and Employee of the Company arising from a Claim first made against
s such Individual Insureds during the Policy Period or the Discovery Period (if
applicable) and reported to the Insurer pursuant to the terms of this policy for any
actual or alleged Wrongful Act in their respective capacities as Directors, Officers,

B

Outside Entity Executives and Employees of the Company, except when and to the
extent that the Company has indemnified such Individual Insureds. The insurer shall,
in accordance with Clause 8 of the General Terms and Conditions, advance Defense
Costs of such Claim prior to its final disposition.

COVERAGE B: PRIVATE COMPANY INSURANCE

This policy shall pay the Loss of the Company arising from a:

PO P A R

(i) Claim first made against the Company, or

94

(i) Claim first made against an Individual Insured,

KA

during the Policy Period or the Discovery Period (if appiicable) and reported to the
Insurer pursuant to the terms of this policy for any actual or alleged Wrongful Act,
but, in the case of (iij) above, only when and to the extent that the Company has
indemnified the Individual Insured for such Loss pursuant to law, common or
statutory, or contract, or the charter or by~-laws of the Company duly effective under
such law which determines and defines such rights of indemnity. The Insurer shall,
in accordance with Clause 8 of the General Terms and Conditions, advance Defense
Costs of such Claim prior to its final disposition.

2. DEFINITIONS

BAJ

T P P A FA T

(a) "Claim” means:

(1) a written demand for monetary, non-monetary or injunctive relief
(including any request to toll or waive any statute of limitations); or

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

(i) service of a complaint or similar plfeading; or

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

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

The term ”"Claim” shall include a Securities Claim.

e e e e e e R N R I R R R R R T
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b

(b)  “Individual Insured(s)” means any: llﬁﬁ
(1) Director(s) or Officer(s); e
(2) Employees of the Company; and

(3) Outside Entity Executive.

A A A A AT RARaY)

(c)  "Insured(s)” means:

V]

(1) an Individual Insured(s); and
(2) the Company.

(d) “Loss” means damages, judgments, settlements, pre-judgment and
post-judgment interest on that part of any judgment paid under this Coverage
Section, and Defense Costs; however, Loss shall not include: (1) civil or
criminal fines or penalties; (2) punitive or exemplary damages; (3) the
multiplied portion of multiplied damages; (4) taxes; (5) any amount for which
the Insureds are not financially liable or which are without legal recourse to
the Insureds; and (6) matters which may be deemed uninsurable under the law

%]

|

\\

l pursuant to which this policy shall be construed.

{ (e) "Securities Claim” means a Claim made against any Insured:

5

§j (1) alleging a violation of any federal, state, local or foreign regulation, rule
| or statute regulating securities (including but not limited to the purchase
B or sale or offer or soficitation of an offer to purchase or seill securities)
5] which is:

I (i) brought by any person or entity alleging, arising out of, based upon
%j or attributable to the purchase or sale or offer or solicitation of an
} offer to purchase or sell any securities of the Company; or

| (i) brought by a security holder of the Company with respect to such
security holder’s interest in securities of the Company; or

D}

(2) brought derivatively on the behalf of the Company by a security holder
of the Company.

() "Wrongful Act” means any actual or alleged breach of duty, neglect, error,
misstatement, misleading statement, omission or act:

3(

(1)  with respect to Individual Insureds, by such Individual Insureds in his or
her capacity as such, or any matter claimed against such Individual
Insured solely by reason of his or her status as Directors, Officers,
Y Outside Entity Executives or Employees of the Company;

DY

(2) with respect to Coverage B(i), by the Company.

39]

3. EXCLUSIONS

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

B A P S FA 2 P R

(a) arising out of, based upon or attributable to the committing in fact of any
criminal, fraudulent or dishonest act;

76177 (6/00) COPY 2
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(b)

(c)

(d)

(e)

(f)

(9)

arising out of, based upon or attributable to: (1) profits in fact made from the
purchase or sale by an Insured of securities of the Company within the
meaning of Section 16(b) of the Securities Exchange Act of 1934 and
amendments thereto or similar provisions of any state statutory law; or (2)
payments to an Insured of any remuneration without the previous approval of
the stockholders of the Company, which payment without such previous
approval shall be held to have been illegal;

alleging, arising out of, based upon, or attributable to, directly or indirectly
resulting from, in consequence of, or in any way involving, employment of any
individual or any employment practice (including but not limited to wrongful
dismissal, discharge or termination, discrimination, harassment, retaliation or
other employment-related claim),

alleging, arising out of, based upon or attributable to any actual or alleged act
or omission of an Insured serving in any capacity, other than as a Director,
Officer, Outside Entity Executive or Employee of the Company;

for any Wrongful Act arising out of an Individual Insured serving in a capacity
as an Outside Entity Executive, if such Claim is brought by the Outside Entity
or a director, officer, trustee or governor thereof;

alleging, arising out of, based upon or attributable to the purchase by the
Company of securities of a “publicly traded entity” in a transaction which
resulted, or would result, in such entity becoming an Affiliate or Subsidiary of
the Company; provided, however, this exclusion shall not apply in the event
that within 30 days prior to it becoming an Affiliate or Subsidiary, the Named
Entity gives written notice of the transaction to the Insurer together with full
particulars and underwriting information required and agrees to any additional
premium or amendment of the provisions of this policy required by the Insurer
relating to the transaction. Further, coverage as shall be afforded to the
transaction is conditioned upon the Named Entity paying when due any
additional premium required by the Insurer relating to the transaction. An
entity is a “publicly traded entity” if any securities of such entity have
previously been subject to a public offering;

with respect to Coverage B(i) only:

(1) for any actual or alleged plagiarism, misappropriation, infringement or
violation of copyright, patent, trademark, trade secret or any other
intellectual property rights;

(2) for any actual or alleged violation of any law, whether statutory,
regulatory or common law, respecting any of the following activities:
anti-trust, business competition, unfair trade practices or tortious
interference in another’'s business or contractual relationships;

(3) alleging, arising out of, based upon or attributable to any actual or
alleged contractual liability of any Insured under any contract or
agreement (either oral or written);

(4 seeking fines or penalties or non-monetary relief against the Company;

(d) for the rendering or failure to render any service to a customer or client
of the Insured;

Provided, however, that exclusions (g}{(4) and (g)}(5) shall not apply to any
Securities Claim.

cOoPY 3
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(h) for emotional distress, or for injury from libel or slander, or defamation or g
disparagement, or for injury from a violation of a person’s right of privacy; i
provided, however, that this exclusion shall not apply to any Securities Claim; E
5 (i which is brought by any Insured; or which is brought by any security holder of i
the Company, whether directly or derivatively, unless such security holder’s i
Claim is instigated and continued totally independent of, and totally without §
2 the solicitation of, or assistance of, or active participation of, or intervention E
of, any Insured. This exclusion, however, shall not apply to any Claim brought §
by an Individual Insured where such Claim is in the form of a cross—claim or i
third—-party claim for contribution or indemnity which is part of and resuits g

directly from a Claim- which is not otherwise excluded by the terms of this
policy;

) alleging, arising out of, based upon or attributable to any public offering of
securities by the Company, an QOutside Entity or an Affiliate or alleging a
purchase or sale of such securities subsequent to such public offering;

A T R R B A

&

provided, however, that this exclusion shall not apply to:

T P 4 B A P A

(1) any purchase or sale of securities exempted pursuant to section 3(b) of
the Securities Act of 1933. Coverage for such purchase or sale
transaction shall not be conditioned upon payment of any additional
premium; however, the Named Entity shall give the Insurer written notice
of any public offering exempted pursuant to section 3(b), together with
full particulars and as soon as practicable, but not later than 30 days
after the effective date of the public offering;

(2) any public offering of securities (other than a public offering described in
paragraph (1) above), as well as any purchase or sale of such securities
subsequent to such public offering, in the event that within thirty (30)
days prior to the effective time of such public offering: (i) the Named
Entity shall give the Insurer written notice of such public offering
together with full particulars and underwriting information required
thereto and (ii) the Named Entity accepts such terms, conditions and
additional premium required by the Insurer for such coverage. Such
coverage is also subject to the Named Entity paying when due any such
additional premium. In the event the Company gives written notice with
full particulars and underwriting information pursuant to (i) above, then
the Insurer must offer a quote for coverage under this paragraph.

For the purpose of determining the applicability of the foregoing Exclusions, other
than exclusion (i): (1) the facts pertaining to and knowledge possessed by any
Insured shall not be imputed to any other Individual insured; and (2) only facts
pertaining to and knowledge possessed by any past, present or future chairman of
the board, president, chief executive officer, chief operating officer, chief financial
officer (or equivalent positions) of the Company shall be imputed to the Company.
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EmpLoYMENT PRACTICES LiABILITY
CoveraGe SecTioON Two

A T ]

397

|

s In consideration of the payment of the premium, and in reliance upon the statements
DA made to the Insurer by application, including its attachments and the material
incorporated therein, which form a part of this policy, the Insurer agrees as follows:

s

1. INSURING AGREEMENTS

This policy shall pay the Loss of each and every Insured arising from a Claim first
%; made against such Insured during the Policy Period or the Discovery Period (if
applicable) and reported to the Insurer pursuant to the terms of this policy for any
actual or alleged Wrongful Act against an Employee(s) of the Company. The Insurer

Xl

shall, in accordance with Clause 8 of the General Terms and Conditions advance
Defense Costs of such Claim prior to its final disposition. '

2, DEFINITIONS
(a) “Claim” means:
(1) a written demand for monetary relief; or

(2) a civil, administrative, regulatory or arbitration proceeding for monetary
relief, which is commenced by:

B
B
B
§
§
i
8
i
B
B
B
B
B
B
B
B
g
i
B
B
i
i
i
i
B
§
i
B
(i) service of a complaint or similar pleading; or E
(i)  receipt or filing of a notice of charges. §
The term Claim shall include an Equal Employment Opportunity Commission E
("EEOC"), Department of Labor ("DOL"”) or Office of Federal Contract Compliance B
Program ("OFCCP”) (or similar federal, state or local agency) proceeding or E
B

K

K

g

§

K

E

§

;

K

K

K

&

K

K

&

:

K

K

E

E

K

3

investigation commenced by the filing of a notice of charges, service of a
complaint or similar document of which notice has been given to the Insured.

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

(b) “Class Action Suit” means any suit seeking certification or that is certified as a
class action by a federal or state court.

o T A S A B e e A 0 A A e A A A

]

()  “Individual Insured(s)” means any Director, Officer or Employee of the
Company.

(d)  “Insured(s)” means:

(1)  an Individual Insured; and
(2) the Company.

(e) "Loss” means damages (including front pay and back pay), judgments,
settlements, pre—judgment and post—-judgment interest on that part of any
judgment paid under this Coverage Section, statutory attorneys fees and
Defense Costs; however, Loss shall not include: (1) civil or criminal fines or
penalties imposed by law; (2) punitive or exemplary damages; (3) the
multiplied portion of multiplied damages; (4) taxes; (b) any amount for which
the Insureds are not financially liable or which are without legal recourse to
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the Insureds; (6) employment-related benefits, stock options, perquisites,
deferred compensation or any other type of compensation other than salary,

wages or bonus compensation; or (7) matters which may be deemed
uninsurable under the law pursuant to which this policy shall be construed.

BN TGN

K

{f) "Retaliation” means a Wrongful 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 Act of an Insured alleged to be in response to the threat of or
the actual filing of any claim or litigation under the Federal False Claims Act
or any other federal state, local or foreign Whistleblower Law.

RIS

(9) "Whistleblower Law” means a statute, rule or regulation, which protects an
employee against discrimination from his or her employer, if the employee
discloses or threatens to disclose to a superior or any governmental agency,
or who gives testimony relating to, any action with respect to the employer's
operations, which may be a violation of public policy as reflected in legislation,
administrative rules, regulations or decisions, judicial decisions and
professional codes of ethics.

)

(h) "Wrongful Act(s)” means any actual or alleged:

e e e e T EEEEE=————

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

A A B A A BT

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

3. discrimination (including but not limited to discrimination based upon
age, gender, race, color, national origin, religion, sexual orientation or
I ] preference, pregnancy, or disability);

i 4 Retaliation (including lockouts);

l ; 5. employment-related misrepresentation(s) to an Employee or applicant for
& employment with the Company;

2 '

D 6. wrongful failure to employ or promote;

D)

7 employment-related libel, slander, humiliation, defamation or invasion of
5 privacy;

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;

5 ‘

9. - wrongful discipline; -

10. failure to grant tenure;

I\./

T I T T T 0 A A T A BT B A B B

11. With respect to any of the foregoing items (1) through (10) of this
definition: negligent hiring, retention, training or supervision, infliction of
emotional distress, mental anguish, failure to provide or enforce
adequate or consistent corporate policies and procedures, or violation of
an individual’s civil rights.

3. EXCLUSIONS

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

7
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(a) arising out of, based upon or attributable to the committing in fact of any
dishonest, fraudulent, criminal, or malicious act;

(b) alleging, arising out of, based upon or attributable to any actual or alleged
contractual 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;

(i) Loss constituting Defense Costs;

(c) which is brought by any Insured. This exclusion, however, shall not apply to a
Claim brought by an Employee of the Company, other than an Employee who
is or was a Director of the Company; :

(d) seeking any non-monetary relief, including but not limited to: (1) injunctive
relief; (2) declaratory relief; (3) disgorgement; (4) job reinstatement; (5) costs
or expenses incurred in accommodating any disabled person, pursuant to the
Americans with Disabilities Act of 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 alleging a Wrongful
Act(s); and (7) other equitable remedies, including 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, the Insurer will not
seek to allocate Defense Costs for the portion of the Claim seeking
non—-monetary relief;

(e) alleging, arising out of, based upon or attributable to any actual or alleged act
or omission of an Insured serving in any capacity, other than as a Director,
Officer or Employee of the Company;

S T A T O B A A o B A A B O O e o A o A A B B P B B B B B B B B R T B B B A PO B F T FR T T

(f) alieging, arising out of, based upon or attributable to any offering of securities
‘or alleging a purchase or sale of such securities subsequent to such offering.

For the purpose of determining the applicability of the foregoing Exclusions, other
than exclusion (c): (1) the facts pertaining to and knowledge possessed by any
Insured shall not be imputed to any other Individual Insured; and (2) only facts
pertaining to and knowiedge possessed by any past, present or future chairman of
the board, president, chief executive officer, chief operating officer, chief financial
officer {or equivalent positions) of the Company shall be imputed to the Company.
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Aldbama

Lioyd, Schreiber & Gray

Two Perimeter Park South, Suite 100
Birmingham, AL 35423
Contact:

J. Allen Schreiber, Esq. (205) 967-8822

Alaska

Lane, Powell, Spears & Lubersky LLP
420 L Street, Suite 300
Anchorage, AK 99501-1937
Contact: :
Dale W. House, Esq. (907) 277-9511
Arizona

Goodwin Raup PC

One Columbus Plaza, Suite 1200
3636 North Central Avenue
Phoenix, AZ 85012-1942
Contact:

Martin P. Clare, Esq. (602) 650-2009
Littler Mendelson

Phoenix Corporate Center

3003 North Central Avenue, Suite 1200
Phoenix, AZ 85012-2907
Contact: :
J. Mark Ogden (602) 604-2184
Arkansas

Huckabay, Munson, Rowlett & Tilley
1900 West Capital Avenue, Suite 1900
Little Rock, AR 72201
Contact:

Bruce Munson, Esq. (501) 374-6535
California

Epstein, Becker & Green PC

Two Embarcadero Center, Suite 1650
San Francisco, CA 94111

Contact:

William A. Helvestine, Esq. (415) 399-6003

Howard Pianko
250 Park Avenue, 12th Floor,
New York, NY 10019

(212) 351-4500
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Irell & Manella LLP

1800 Avenue of the Stars, Suite 900
Los Angeles, CA 90067-4275
Contact:

James F. Elliot, Esq. (310) 277-1010
Jackson, Lewis, Schnitzler & Krupman

1888 Century Park East
Suite 1600

Los Angeles, CA 90067
Contact:

Mark Atwood (312) 203-0200
Jackson, Lewis, Schnitzler & Krupman

1215 K-Street

Suite 1800
Sacramento, CA 95814
Contact:

David Bradshaw (716) 341-0404
Jackson, Lewis, Schnitzler & Krupman

First Market Tower

b25 Market Street, Suite 3400
San Francisco, CA 90067
Contact:

Tyler Brown (415) 394-9400
Latham & Watkins

633 West Fifth Street, Suite 4000

Los Angeles, CA 90071-2007
Contact:

Joel Krischer, Esq. (213) 891-1200
Latham & Watkins

505 Montgomery Street, Suite 1900

San Francisco, CA 94111
Contact:

Linda M. Inscoe (415) 391-0600
Lewis, D’Amato, Brisbois & Bisgaard LLP

221 North Figueroa Street, Suite 1200

Los Angeles, CA 90012-2601

Contact:

Gary S. Rattet, Esq.

Robert F. Lewis, Esq. (213) 250-1800

Lewis, D’Amato, Brisbois & Bisgaard LLP
One Sansome Street, Suite 1900

San Francisco, CA 94104

Contact:

Duane C. Musfelt (415) 362-2580
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Lewis D’Amato, Brisbois & Bisgaard LLP
550 West "C” Street, Suite 800
San Diego, CA 92101

Contact:

R. Gaylord Smith (619) 233-1006
Lewis D’Amato, Brisbois & Bisgaard LLP

650 Town Center Drive, Suite 1400

Costa Mesa, CA 92626
Contact:

Mercedes Cruz (714) 545-9200
Lewis D’Amato, Brisbois & Bisgaard LLP

650 East Hospitality Lane, Suite 600

San Bernardino, CA 92408
Contact:

Joseph Arias (909) 387-1130
Lewis D'Amato, Brisbois & Bisgaard LLP

2500 Venture Qaks Way, Suite 200
Sacramento, CA 95833
Contact: -
David L. Cohen (916) 564-5400
Littler Mendelson

2049 Century Park East, 5th Floor

Los Angeles, CA 90067-3107
Contact:

Connie L. Michaels (310) 553-0308
Littler Mendelson

50 West San Fernando Street, 14th Floor

San Jose, CA 95113
Contact:

Brian T. McMillan, Esq.
Dennis M. Brown, Esq.
Richard L. Harts, Esq. (800) 638-6865
Morrison & Foerster LLP

555 West Fifth Street, Suite 3500

Los Angeles, CA 90013-1024
Contact:

B. Scott Silverman, Esq. (213) 892-5200
Morrison & Foerster LLP

425 Market Street

San Francisco, CA 94105-2482
Contact:

Linda E. Shostak {415) 268-7000
O’'Melveny & Myers

400 South Hope Street, 15th Floor

Los Angeles, CA 9007 1-2007

Contact:

Gordon E. Krischer, Esq. (213) 669-6000
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O'Melveny & Myers
610 Newport Center Drive
Newport Beach, CA 92660
Contact:

Stephen P. Pepe, Esq. (714) 760-9600

O'Melveny & Myers
Embarcadero Center West

275 Battery Street

San Francisco, CA 94111-3305
Contact:

Douglas Dexter (415) 984-8700

Pillsbury, Madison & Sutro
235 Montgomery Street
San Francisco, CA 94104

Contact: Bill Gaus, Esq. (415) 983-1327

Seyfarth, Shaw, Fairweather & Geraldson

101 California Street

San Francisco, CA 94111

Contact:

Nick C. Geannacopulos, Esq. (415) 397-2823

Sonnenschein, Nath & Rosenthal
685 Market Street, 10th Floor
San Francisco, CA 94105
Contact:

H. Sinclair Kerr, Jr., Esq. (415) 882-5048

Colorado

Arnold & Porter

1700 Lincoln Street
Denver, CO 80203-4540
Contact:

James E. Scarboro, Esq. (303) 863-1000

Littler Mendelson

One Tabor Center

1200 17th Street, Suite 2850
Denver, CO 80202-5835
Contact:

Judith Holmes Esq. (303) 629-6200

Kennedy & Christopher PC

1600 Wynkoop Street, Suite 900
Denver, CO 80202-3333
Contact:

Elizabeth A. Starrs, Esq. (303) 825-2700

o U TFES
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Patton Boggs, LLP

1660 Lincoln Street, Suite 1975
Denver, CO 80264

Contact:

Timothy D. Knaus, Esq. (303) 830-1776

Connecticut

Epstein, Becker & Green PC
One Landmark Plaza, Suite 1800
Stamford, CT 06901-2601
Contact:

Mary Gambardella, Esq.

Peter Stein, Esq.

Howard Pianko, Esq.

250 Park Avenue, 12th Floor,
New York, NY 10019

(203) 348-3737

(212) 351-4500

. Jackson, Lewis, Schnitzler & Krupman
55 Farmington Avenue

Hartford, CT 06105

Contact:

Susan K Krell, Esq. (860) 522-0404

Delaware

Wolf, Block, Schorr & Solis-Cohen LLP
One Rodney Square
10th & King Street
Wilmington, DE 19801
Contact: ‘
Barry M. Klayman, Esq. (302) 777-0313

District Of Columbia

Arent Fox Kintner Plotkin & Kahn
1050 Connecticut Avenue, NW
Washington, DC 20038
Contact:

Carol Connor Flowe, Esq.
Henry Morris, Jr., Esq.

Michael L. Stevens, Esq.

(202) 857-6000

Arnold & Porter

555 Twelfth Street, NW
Washington, DC 20004-1202
Contact:

Steven G. Reade, Esq. (202) 942-5000

Dechert, Price & Rhoads
1775 Eye Street, NW
Washington, DC 20006-2401
Contact: :

Bettina M. Lawton, Esq. (202) 261-3350
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Greenberg Traurig
800 Connecticut Avenue, NW, Suite 500
Washington, DC 20036

Contact:

C. Allen Foster, Esq.

Eric C. Rowe, Esq.

Joe R. Reeder, Esq. (202) 331-3100

Jenner & Block

601 Thirteenth St., NW, Suite 1200
Washington, DC 20005
Contact:

Bruce J. Ennis, Esq. (202) 639-6000
Jones, Day, Reavis & Pogue
Metropolitan Square

1450 G. Street, NW, Suite 700
Washington, DC 20005-2088
Contact:

Willis Goldsmith, Esq. (202) 879-3939
Littler Mendelson

1225 | Street, NW, Suite 1000

Washington, D.C. 20005-3914

Local Contact:

Peter Susser, Esq. (202) 842-3100

Long Aldridge & Norman

701 Pennsylvania Avenue, NW,
Suite 600 '
Washington, DC 20004
Contact: :
Phillip A. Bradley, Esq. (202) 624-1200
Miller Canfield, Paddock and Stone, PLC

1900 K Street, NW, Suite 1150
Wwashington, DC 20006
Contact:

Steven C. Kahn, Esq. (202) 429-5575
Patton Boggs LLP

2550 M Street, NW

Washington, DC 20037

Contact:

Douglas B. Mishkin, Esq.

Sally D. Garr, Esaq. (202) 457-6000

Rosenman & Colin LLP
1300 19th Street, NW
Washington, DC 20036
Contact:

Howard J. Braun, Esq. (202) 463-4640
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Sonnenschein, Nath & Rosenthal
1301 K Street, NW

Suite 600, East Tower
Washington, DC 20005

Contact:

Kirk R. Ruthenberg, Esq.

Amy L Bess, Esq. (202) 408-6410

Florida

William P. Burns, Esg.

Robert S. Turk, Esq.

Gunster, Yoakley & Stewart, P.A.

One Biscayne Tower

2 South Biscayne Blvd.-Suite 3400

Miami, Florida, 33131 305-376-6000
954-462-2000

(Facsimile) 305-376-6010

Cariton, Fields, Ward, Emmanuel, Smith
& Cutler PA

100 S.E. Second Street, Suite 4000
Miami, FL 33131

Contact:

Nancy H. Henry, Esq. (305) 539-7225

Ford & Harrison

101 E. Kennedy Blvd., Suite 900
Tampa, FL 33602

Contact:

Edmund J. McKenna (813) 261-7821

Ford & Harrison
121 West Forsyth St., Suite 1000
Jacksonville, FL. 32202
Contact:

John E. Duvall

Peter R. Corbin

(904) 355-7381
(904) 355-2813

Fowler, White, Gillen, Boggs, Villareal &
Banker PA

501 East Kennedy Bivd., Suite 1600
Tampa, FL 33601

Contact: '

John W. Robinson, IV, Esq. (813) 228-7411
Greenberg Traurig

515 East Las Olas Boulevard

Fort Lauderdale, FL 33301

Contact:

Frank Scruggs, Esq. (954) 765-0500
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Greenberg Traurig
1221 Brickell Avenue
Miami, FL 33131
Contact:

Ron Rosengarten, Esq.
Steven L. Schwarzberg, Esq. (305) 579-0500

Jackson, Lewis, Schnitzler & Krupman
44 West Flagler Street
Courthouse Tower, Suite 2250
Miami, FL 33130

Contact:

David E. Block , Esq. (305) 373-2299

Katz, Barron, Squitero, Faust & Berman, P.A.

100 N.E. 3rd Avenue, Suite 280
Fort Lauderdale, FL 33301
Contact:

Todd E. Boyd (954) 522-3636
Katz, Barron, Squitero, Faust & Berman, P.A.
2699 So. Bayshore Drive, 7th Fioor

Miami, FL 33133-5408 (305) 856-2444

Georgia

Alston & Bird LLP

One Atlantic Center

1201 West Peachtree Street
Atlanta, GA 30309-3424
Contact:

Peter Q. Bassett, Esq.

Robert P. Riordan, Esq. (404) 881-7000

Fisher & Phillips LLP

1500 Resurgens Plaza

945 East Paces Ferry Road
Atlanta, GA 30326
Contact:

D. Albert Brannen, Esq.
llene W. Berman, Esq. (404) 240-4235
Ford & Harrison

1275 Peachtree Street, N.E., Suite 600
Atlanta, GA 30309
Contact: :
Patricia G. Griffith, Esq. (404) 888-3831
Irvin, Stanford & Kessler LLP

One Buckhead Plaza

Peachtree Road, Suite 1050

Atlanta, GA 30305

Contact:

Gary R. Kessler, Esq. (404) 237-1020
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King & Spalding

191 Peachtree Street, Suite 1763
Atlanta, GA 30303-1763
Contact:

William A. Clineburg, Esq. (404) 572-4600

Littler Mendelson

3348 Peachtree Road N.E., Suite 1100
Atlanta, GA 30326
Contact:

Dudley Rochelle. Esq. (404) 760-3901
Long, Aldridge & Norman

One Peachtree Center

303 Peachtree Street, Suite 5300

Atlanta, GA 30308

Contact:

Phillip A. Bradiey, Esq. (404) 527-8312

Seyfarth, Shaw, Fairweather & Geraldson
One Atlantic Center, Suite 3260
1201 West Peachtree Street
Atlanta, GA 30309-3400
Contact:

John F. Meyers, Esq. (404) 892-6412
Idaho

Quane, Smith, LLP

US Bank Plaza, Suite 1600
101 South Capital Blvd.
Boise, ID 83702

Contact:

Jeremiah A. Quane, Esq. (208) 345-0960

Hlinois

Clausen & Miller

10 South La Salle Street, Suite 1600
Chicago, IL 60603-1098
Contact:

James S. Barber, Esq.
James Nolan, Esq.

(312) 855-1010

Freeborn & Peters
311 South Wacker Drive, Suite 3000
Chicago, IL 60606-6677
Contact:

Steve Hartman, Esq.

David H. Kistenbroker, Esq.

(312) 360-6000
(312) 360-6567

Jackson, Lewis, Schnitzler & Krupman
320 West Ohio Street, Suite 500
Chicago, IL 60610

Contact:

Robert E. Arroyo, Esq.

Peter R. Bulmer, Esq. (312) 787-4949
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(312) 222-9350

Jenner & Block
One {BM Plaza
Chicago, IL 60611
Contact:

David K. Haase, Esq.

Jones, Day, Reavis & Pogue
77 West Wacker, 35th Floor
Chicago, IL 60601-1692
Contact:

Irene Savanis, Esq. (312) 782-3939
Littler Mendelson

200 North La Salie Street, Suite 2900
Chicago, IL 60601-1014
Contact:

Fred Schwartz, Esq. (312) 372-5520
Seyfarth, Shaw, Fairweather & Geraldson

55 East Monroe Street
Chicago, IL 60603
Contact:

J. Stephen Poor, Esq. (312) 346-8000
Sidley & Austin

One First National Plaza
Chicago, 1L 60603
Contact:

James S. Whitehead, Esq.
Julie O. Alien, Esq.
Lawrence I. Kipperman, Esq.
Thomas A. Roberts, Esq. (312) 853-7000
Sonnenschein, Nath & Rosenthal

800 Sears Towers

Chicago, IL 60601~-1692

Contact:

Roger T. Brice, Esq. (312) 876-3112

Vedder Price Kaufman & Kammhotz
222 N. LaSalle Street

Chicago, IL 60601-1003

Contact:

Barry Hartstein, Esq. (312) 609-7745

lowa

Nyermaster, Goode, MclLauglin, Voigts, West,
Hansell & O'Brien

700 Walnut Street, Suite 1600

Des Moines, |A 50309

Contact:

Hayward Draper, Esq. {515) 283-3100

A
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Indiana

Knightlinger & Gray

Market Square Center, Suite 660

151 North Delaware

Indianapolis, IN 46204

Contact: .
Donald L. Dawson, Esq. (317) 638-4521

Kentucky

Boehl, Stopher & Graves

400 West Market Street, Suite 2300

Louisville, Kentucky 40222

Contact: Ed Stopher, Esq. (502) 589-5980

Harlin & Parker, Alcott & Shaudoin P.S.C.

519 East Tenth Street

Post Officer Box 390

Bowling Green, Kentucky 42102-0390
Contact:

William J. Parker, Esq. (270) 842-5611

Louisiana

Adams & Reese

4500 One Shell Square

New Orleans, LA 70139

Contact:

Janis VanMeerveld, Esq. {504) 581-3234

Deutsch, Kerrigan & Stiles

755 Magazine Street

New Orleans, LA 70130

Contact:

Ellis B. Muorv, Esq. (504) 581-5141

Locke, Liddell & Sapp LLP

Pan American Life Center

601 Poydras Street, Suite 2400

New Orleans, LA 70130-6036

Contact:

Amelia W. Koch, Esq. (504) 558-5106
Phyllis Guin Cancienne, Esq. (504) 558-5110

McGlinchey, Stafford

643 Magazine Street

New Orleans, LA 70130

Contact:

E. Frederick Preis, Jr., Esq. (504) 586-1200

The Kullman Firm

1600 Energy Centre

1100 Poydras Street

New Orleans, LA 70163

Contact:

Charles H. Holliis, Esq (504) 524-4162
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Moon, Moss, McGill & Bachelder, PA

10 Free Street

Post Office Box 7250

Portiand, ME 04112-7250

Contact:

Richard O, Moon, Esq. (207) 775-6001

Maine

Maryland

Littier Mendelson

The World Trade Center, Suite 1653
Baitimore, MD 21202-3005

Contact:

Thomas Dowd, Esq. (410) 528-9545

Whiteford, Taylor & Peterson LLP

Seven St. Paul Street

Baltimore, MD 21202

Contact:

William Ryan, Jr. Esq. (410) 347-8700

Massachusétts

Dechert, Price & Rhoads

Ten Post Office Square South

Boston, MA 02109-4603

Contact:

Bernard J. Bonn lll, Esq. (617) 728-7143

Foley, Hoag & Eliot LLP

One Post Office Square

Boston, MA 02109

Contact:

David B. Ellis, Esq. (617) 832-1000
Peter Rosenblum, Esq.

Hale & Dorr LLP

60 State Street

Boston, MA 02109

Contact:

Neil Jacobs, Esq. (617) 526-6000

Hutchins, Wheeler & Ditmar PC

101 Federal Street

Maine Boston, MA 02110

Contact:

David S. Rosenthal, Esq. (617) 951-6624

Mintz, Levin, Cohn, Ferris, Glovsky &

Popeo P.C.

One Financial Center

Boston, MA 02111

Contact:

Robert Gault, Esq.

Patrick Sharkey, Esq. (617) 542-6000
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Peazbody & Arnold

50 Rowes Wharf

Boston, MA 02110

Contact: William A. Cotter, Esq. (617) 951-2063

Ropes & Gray

One International Place
Boston, MA 2110-2624
Contact:

John D. Donovan, Jr, Esq. (617) 951-7000
Michigan

Dykema Gossett, LLP
1577 N. Woodard Avenue
Bloomfield Hills, Ml 48304
Contact:

Robert L. Duty, Esq. (248) 203-0705

Miller, Canfield, Paddock & Stone, PLC
1200 Campau Square Plaza

99 Monroe Avenue NW

Grand Rapids, Michigan 49503
Contact:

Charles Mishkind, Esq. (616) 454-8656

Miller, Canfield, Paddock and Stone, PLC
150 West Jefferson, Suite 2500

Detroit, Mi 48226

Contact:

Carl H. VonEnde, Esq.

Charles S. Mishkind, Esq.

Michael A. Alaimo, Esq. (313) 963-6420

Plunket & Cooney

505 N. Woodward, Suite 3000
Bloomfield Hills, Ml 48304
Contact:

Theresa Smith Lloyd, Esq. (248) 901-4005

Minnesota

Dorsey & Whitney
Pillsbury Center South
220 South Sixth Street
Minneapolis, MN 55402
Contact:

Peter S. Hendrixson, Esq.

Robert R. Reinhart, Esq. (612) 340-2600

Faegre & Benson

2200 Northwest Center

90 South Seventh Street
Minneapolis, MN 55402-3901
Contact:

Mary Stumo, Esq. (612) 336-3000
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Littler Mendelson
Multifoods Tower,
33 South 6th Street, Suite 3970
Minneapolis, MN 55102-3720
Local Contact:

Kate Mrkonich, Esq. (612) 630-1000

Meager & Geer PLLP
4200 Multifoods Tower
Minneapolis, MN 55402
Contact:

James F. Roegee, Esq. (612) 338-0661
Mississippi

Butler, Snow, O’'Mara, Stevens & Cannada PLLC
210 East Capitol

Deposit Guaranty Plaza, 17th Floor

Jackson, MS 39201

Contact:

Jeffrey Walker, Esq. (601) 948-5711

Watkins & Eager PLLC

400 East Capitol Street, Suite 300
Jackson, MS 39201

Contact:

Kenneth E. Milan, Esq. (601) 948-6470

Missouri

Armstrong Teasdale LLP
2345 Grand Blvd., Suite 2000
Kansas City, MO 64108
Contact:

Lynn W. Hursh, Esq. (816) 221-3420

Brown & James, PC

705 Olive Street, Suite 1100
St. Louis, MO 63101-2270
Contact:

Charles E. Reis, IV Esq. (314) 421-3400
Gallop, Johnson & Neuman, LC

Interco Corporate Tower

101 South Hanley

St. Louis, MO 63105

Contact:

Ron Hack, Esq. (314) 862-1200

Montana

Matovich & Keller PC

2812 First Avenue North, Suite 225
Billings, MT 59101

Contact:

Carey E. Matovich, Esq. (406) 252-5500

cedTFEL
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Nevada

Barker, Brown, Busby, Chrisman & Thomas
300 South Fourth Street, Suite 800

Las Vegas, NV 89101

Contact:

James P. Chrisman, Esq. (702) 386-1086

Littler Mendelson

3930 Howard Hughes Parkway,
Suite 200

Las Vegas, NV 89109-0915
Contact:

Patrick H. Hicks, Esq. (702) 348-4888

New Hampshire

Devine, Millimet & Branch
Victory Park

111 Amherst Street
Manchester, NH 03105
Contact:

Andrew Dunn, Esq. (603) 669-1000

New Jersey

Dechert, Price & Rhoads
Princeton Pike Corporate Center
Post Office Box 5218

Princeton, NJ 08543-5218
Contact: ‘

Matthew V. DelDuca, Esq. (609) 520-3202

Epstein, Becker & Green, PC
One Riverfront Plaza 7th Floor
Newark, NJ 07102
Contact:
Robert H. Berstein, Esq.
Maxine H. Neuhauser, Esq.
Howard Pianko, Esq.
250 Park Avenue, New York, NY 10015

(212) 351-4500

(973) 639-8626
(973) 639-8269

Jackson, Lewis, Schnitzler & Krupman
Courthouse Plaza )

60 Washington Street

Morristown, NJ 07960

Contact:

Vincent A. Cino, Esq. (201) 538-6890

Littler Mendelson

89 Headquarters Plaza, North Tower
12th Floor

Morristown, NJ 07960-6834
Contact:

Richard L. Hartz, Esq. (973) 993-1745
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Thompkins, McGuire, Wachenfeld & Barry LLP
Four Gateway Center
100 Mulberry Street
Newark, NJ 07102-4070
Contact:

William B. Mcguire, Esq. (973) 622-3000
Wilson, Elser, Moskowitz, Edelman &

Dicker LLP

Two Gateway Center

12th Floor

Newark, NJ 07102

Contact: Thomas F Quinn, Esq. (201) 624-0800

New Mexico

Butt, Thornton & Baehr, PC

4101 Indian School Rd., NE

Suite 300 South

Albuquerque, NM 87110

Contact: '

Agnes Fuentevilla Padilla, Esq. (505) 884-0777

New York

Arnold & Porter

399 Park Avenue

New York, NY 10022-4690
Contact:

Victor Zonana, Esq. (212) 715-1000

D’Amato & Lynch
70 Pine Street

New York, NY 10270
Contact:

Luke Lynch, Jr., Esq.

Mary Jo Barry (212) 269-0927

Epstein, Becker & Green PC
250 Park Avenue, 12th Floor
New York, NY 10177-0077
Contact:

Howard Pianko, Esq. (212) 351-4500

Garbarini & Scher P.C.

1114 Avenue of the Americas
New York, NY 10036
Contact:

James Kachadoorian, Esq. (212) 764-4000

Greenberg Traurig

Met Life Building

200 Park Avenue

New York, NY 10166
Contact:

Jerrold F. Goldberg, Esq.
Leslie D. Corwin, Esq.

Richard Reice, Esq. (212) 801-9200
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Jackson, Lewis, Schnitzler & Krupman

101 Park Avenue, 37th Floor
New York, NY 10178
Contact:

Gregory |. Raisin, Esq.

Paul J. Siegel, Esq.

Steven D. Baderian, Esq.

(212) 797-8200
(516) 364-0404
(314) 328-0404

Kramer Levin Naftalis & Frankel LLP

919 Third Avenue

New York, NY 10022
Contact:

Kevin LeBlang, Esq.
lzabel P. McDonald, Esq.
Robert N. Holtzman, Esq.
Susan R. Kohn, Esq.
Steven Knecht, Esq.

Littler Mendelson

885 Third Avenue, 16th Floor
New York, NY 10022
Contact:

Richard L. Hartz, Esq.

Mayer, Brown & Platt

1675 Broadway

New York, NY 10019

Contact:

Gary D. Friedman, Esq.

Ohrenstein & Brown LLP

(212) 715-9306
(212) 715-9160
(212) 715-9513
(212) 715-7706
(212) 715-9427

(212) 583-9600

(212) 506-2574

One World Trade Center, 85th Floor

New York, NY 10048
Contact:
Michael D. Brown, Esq.

O’'Melveny & Myers
Citicorp Center

153 East b3rd Street
New York, NY 10022
Contact:

Michael A. Curley, Esq.

Orrick, Herrington & Sutcliffe
666 Fifth Avenue

New York, NY 0103-0001
Contact:

Michael Delikat, Esq.

(212) 682-4500

(212 326-2000

(212) 506-5000

Robinson, Silverman, Pearce, Aronsohn &

Berman LLP

1290 Avenue of the Americas

New York, NY 10104
Contact:
Mark J. Bunim, Esq.
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Rosenman & Colin LLP
575 Madison Avenue

New York, NY 10022-2585
Contact:

Lawrence T. Bandes, Esq. (212) 940-8824

Seyfarth, Shaw, Fairweather & Geraldson
900 Third Avenue

New York, NY 10022

Contact:

David Ross, Esq. (212) 715-9000

Stroock & Stroock & Lavan
180 Maiden Lane

New York, NY 10038
Contact:

Howard S. Lavan, Esg. (212) 806-5400

Sullivan & Cromwell

125 Broad Street, 29th Floor
New York, NY 10004
Contact:

Theodore O. Rogers Jr.,, Esq. (212) 558-4000

Wilkie, Farr & Gallagher
One Citicorp Center

153 East 53rd Street

New York, NY 10022-4677
Contact:

Steven Greiner, Esq. (212) 821-8000

Wilson, Elser, Moskowitz, Edelman &
Dicker LLP

150 East 42nd Street .
New York, NY 10017-5639
Contact: :
Harold J. Moskowitz, Esq. (212) 490~-3000

North Carolina

Cozen & O'Conner

One First Union Center

301 South College Street, Suite 2100
Charlotte, NC 28202

Contact:

Jay Goldstein, Esqg. (704) 348-3409

Greenberg Traurig

822 North Elm Street, Suite 200
P.0O. Box 5421

Greensboro, NC 27401
Contact:

Frank Scruggs, Esq. (336) 273-32144
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Patton Boggs, LLP

500 Nations Bank Building

101 West Friendly Avenue, Suite 500
Greensboro, NC 27402

Contact:

C. Allen Foster, Esq. (910) 273-1733

North Dakota

Fleck, Mather & Strutz, Ltd.
400 East Broadway, Suite 600
Norwest Bank Building

Post Office Box 2798
Bismarck, ND 58501

Contact:

Robert J. Udland, Esq. (701) 223-6585

Ohio

Janik & Forbes
Building Two

8223 Brecksville Road
Cleveland, OH 44141
Contact:

Steven Janik, Esq. {440) 838-7600

Jones, Day, Reavis & Pogue
North Point

901 Lakeside Avenue
Cleveland, OH 44114
Contact:

James A Rydzel, Esq. (216) 586-3939

Jones, Day, Reavis & Pogue
1900 Huntington Center

41 South High Street
Columbus, OH 43215
Contact:

G. Roger King, Esq. (614) 469-3939
Littler Mendelson

Fifth Third Center

21 E. State Street, Suite 1600

Columbus, OH 43215

Contact:

James Ferber, Esq. (614) 463-4201

Oklahoma

Rhodes, Hieronymus, Jones, Tucker &
Gable PLLC

Post Office Box 21100

Tulsa, OK 74121-1100

Contact:

Chris L. Rhodes, Ill, Esq. (918) 582-1173

(Revised (6/00) COPY 10
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Bullivant, Houser, Bailey
300 Pioneer Tower

888 SW Fifth Avenue
Portland, OR 97204-2089
Contact:

Chrys A. Martin, Esq.

Oregon

(503) 228-6351

Lane, Powell, Spears & Lubersky LLP
601 S.W. Second Avenue., Suite 2100
Portland, OR 97204

Contact;

David G. Hosenpud, Esq. {503) 778-2141

Lindsay, Hart, Neil & Weigler

1300 West Fifth Avenue, Suite 3400
Portland, OR 97201-5696
Contact:

Jerard S. Weigler, Esq.
Lisa F. Rackner, Esq.

(503) 226-7677

Pennsylvania

Buchanan Ingersoll PC

One Oxford Centre, 20th Floor
301 Grant Street

Pittsburgh, PA 15219-8800
Contact:

John M. Cerilli, Esq. {(412) 562-1429

Cozen & O’Connor
The Atrium

1900 Market Street
Philadelphia, PA 19103

Jeffrey Pasek, Esq. (215) 665-2000

Dechert, Price & Rhoads
4000 Bell Atlantic Tower
1717 Arch Street
Philadelphia, PA 19103-2793
Contact: :

Seymour Kurland, Esq. (215) 994-4000

Pepper Hamilton LLP

3000 Two Logan Square
Eighteenth & Arch Street
Philadelphia, PA 19103-2799
Contact:

Anthony B. Haller, Esq. (215) 981-4000
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Wilson, Elser, Moskowitz, Edelman &
Dicker LLP
Curtis Center
830 East Independence Square West
Philadelphia, PA 19106
Contact:
Kathleen D. Wilkinson, Esq.
(215) 627-6900

Wolf, Block, Schoor and Solis-Cohen LLP
1650 Arch Street

Philadelphia, PA 19103-2097

Contact:

Alan Kessler, Esq. (215) 877-2588

Rhode Island

Ropes & Gray

30 Kennedy Plaza
Providence, Rl 02903-2328
Contact:

William S. Eggeling, Esq. (401) 455-4400

South Carolina

Gibbes, Gallivan, White & Boyd
330 East Coffee Street
Greenville, SC 29601

Contact:

Daniel B. White, Esq. (864) 271-9580

Jackson, Lewis, Schnitzler & Krupman
2100 Landmark Building
301 North Main Street
Greenville, SC 29601
Contact:

J. Steve Warren, Esq.
Paul B. Lindemann, Esq.

(864) 232-7000

Young, Clement, Rivers & Tisdale LLP
Post Office 993

28 Broad Street

Charleston, SC 29402

Contact:

Shawn D. Wallace, Esq. (864) 557-4000

(Revised (6/00) COPY 11
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South Dakota

Costelio, Porter, Hill, Heisterkamp,

Bushnell & Carpenter

200 Security Building

Post Office Box 290

Rapid City, SD 57709

Contact: Robert L. Lewis, Esq. (605) 343-2410

Davenport, Evans, Hurwitz & Smith LLP
Post Office Box 1030

513 South Main Avenue
Sioux Falls, SD 57101-1030
Contact:

Jean Bender, Esq.

Susan Brunick Simons, Esq.

(605) 336-2880

Tennessee

Ford & Harrison

6750 Poplar Avenue, Suite 600 (38138)
P.O.Box 171375

Memphis TN 38187-1375

Contact:

Louis P. Britt Ill, Esq. (901) 292-1516

Leitner, Williams, Dooley & Napolitan PLLC
Pioneer Building, 3rd Floor

Chattanooga, TN 37402

Contact:

Paul R. Leitner, Esq. (423) 265-0214

Weintraub, Stock, Bennett, Grisham &
Underwood

One Commmerce Square, Suite 2560
Memphis, TN 38103

Contact:

James H. Stock, Esq. (901) 526-0431

Texas

Akin, Gump, Strauss, Hauer & Feld L.LP.
1700 Pacific Avenue, Suite 4100

Dallas, TX 75201-4675
Contact:

Robert E. Bettac, Esqg.
John V. Jansonius, Esq.
Laura M. Franze, Esq.

(214) 969-2800

Baker & Botts, L.LP.

One Shell Plaza

910 Louisiana

Houston, TX 77002-4995
Contact:

Richard R. Brann, Esq. (713) 229-1234



Baker & Botts, L.L.P.
2001 Ross Avenue
Dallas, TX 75201-2980
Contact:

Dan Hartsfield, Esq.

Baker & Botts, L.L.P.

1600 Jacinto Center

98 San Jacinto Boulevard
Austin, TX 78701-4039
Contact:

Kevin M. Sandler, Esq.

Clark, West, Keller, Butler & Ellis LLP
4800 Renaissance Tower
1201 Elm Street

Dallas, TX 75270-2146
Contact:

Mark Shank, Esq.

Fulbright & Jaworski

1301 McKinney, Suite 5100
Houston, TX 77101-3095
Contact:

A.J. Harpr, Esq.

Fulbright & Jaworski

2200 Ross Avenue, Suite 2800
Dallas, TX 75201

Contact:

Richard M. Kobdish, Esq.

Jones, Day, Reavis & Pogue
2727 N. Harwood Street
Dallas, TX 75201-1515
Contact:

Stanley Weiner, Esq.

Littler Mendelson

2001 Ross Avenue, Suite 2600
Lock Box 116

Dallas, TX 75201-2931

Local Contact:

Scott M. McDonald, Esq.

Locke, Liddell & Sapp LLP
2220 Ross Avenue, Suite 2200
Dallas, TX 75201-6776
Contact:

John H. McElhaney, Esq.

(Revised (6/00) COPY
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(214) 953-6575

(5612) 322-2589

(214) 741-1001

(713) 651-5442

(214) 855-8188

(214) 220-3939

(214) 880-8100

(214) 740-8458
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Mills, Shirley, Eckel & Bassett, L.L.P.
400 Washington Building

2228 Mechanic

P.O. Box 1943

Galveston, TX 77553

Contact:

Carla Cotropia, Esq. (409) 763-2341

Patton Boggs L.L.P.

2626 Cole Avenue, Suite 700
Dallas, TX 75204

Contact:

D. Patrick Long, Esaq. (214) 871-2141

Seyfarth, Shaw, Fairweather & Geraldson
700 Louisiana Street #3900

Houston, TX 77002-2731

Contact:

Gloria Portella (713) 225-2300

Thompson & Knight LLP

1700 Pacific Avenue, Suite 3300
Dallas, TX 75201-4693
Contact:

Timothy R. McCormick, Esq.
Stephen F. Fink, Esq.

(214) 969-1700

Utah

Christenson & Jensen PC

50 South Main Street, Suite 1500
Sait Lake City, UT 84101
Contact:

Phillip S. Ferguson, Esq. (801) 355-3431

Vermont

Cleary Shahi Associates
110 Merchants Row
Post Office Box 6740
Rutland, VT 05702
Contact:

David L. Cleary, Esq. (802) 775-8800
Virginia

Gentry, Locke, Rakes & Moore
Post Office Box 40013
Roanoke, VA 24022-0013
Contact:

W. David Paxton, Esq. (540) 983-9300

Greenberg Traurig

1750 Tysons Boulevard, 12th Floor,
Tysons Corner, VA 22102
Contact:

Lewis B. Gardner (703) 749-1300
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McGuire, Woods, Battle & Boothe
One James Center

901 East Cary Street

Richmond, VA 23219

Contact:

Stephen D. Busch, Esq. (804) 775-1000

Washington

Cozen & O'Connor

1201 Third Avenue, Suite 5200
Seattle, WA 98101

Contact:

Thomas M. Jones, Esq. (206) 340-1000

Lane, Powell, Spears & Lubersky LLP
1420 Fifth Avenue, Suite 4100
Seattie, WA 98101-2338

Contact:

James B. Stoetzer, Esq. (206) 223-7019

Littler Mendelson

First Interstate Center

999 3rd Avenue, Suite 3901
Seattle, WA 98104

Local Contact:

Michael M. Droke, Esq. (206) 623-3300

West Virginia

Steptoe & Johnson

Bank One National Center East
Post Box 2190

Clarksburg, WV 26302-2190
Contact:

C. David Morrison, Esq. (304) 624-8000

Wisconsin

Melli, Walker, Pease & Ruhly SC
Ten East Doty #900

Madison, Wi 53703

Contact:

Jack D. Walker, Esq. (608) 257-4812

Law Offices of Scott G. Thomas

411 East Wisconsin Centre, 10th Floor
Milwaukee, WI 53202

Contact:

Scott G. Thomas, Esq. (414) 291-7680

(Revised (6/00) COPY 13
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Hirst & Applegate

1720 Carey Avenue, Suite 200
Cheyenne, WY 82001

Contact:

Thomas A. Nicholas, Esq.

Wyoming

(307) 632-0541
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This endorsement, effective 72:07 am April 14, 2001 forms a part of

policy number 872-99-99

issued to IVIEWIT HOLDINGS, INC

by American Home Assurance Company

PROFESSIONAL ERRORS & OMISSIONS EXCLUSION
(WITH SHAREHOLDER CARVE-OUT)

in consideration of the premium charged, it is hereby understood and agreed that the
Insurer shall not be liable to make any payment for Loss in connection with any Claim(s)
made against any Insured(s) alleging, arising out of, based upon or attributable to any
Insured(s)’ performance of or failure to perform professional services, or any act(s),
error(s) or omission(s) relating thereto.

Notwithstanding the foregoing, it is further understood and agreed that this endorsement
shalil not apply to any Claim(s) brought by a shareholder of the Company in the form of a
shareholder class, direct or derivative action alleging failure to supervise those who
performed or failed to perform such professional services, provided that such shareholder
action is instigated and continued totally independent of and totally without the
solicitation of, or assistance of, or active participation of, or intervention of, the Company
or any Insured(s).

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

AUTHORIZED REPRESENTATIVE

COPY
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This endorsement, effective 72:07 am April 14, 2001 forms a part of

policy number 872-99-99
issued to IVIEWIT HOLDINGS, INC

— ENDORSEMENT# 2

by American Home Assurance Company
COMMISSIONS EXCLUSION

In consideration of the premium charged, it is hereby understood and agreed that the
Insurer shall not be liable to make any payment for Loss in connection with any Claim(s)
made against any Insured(s) alleging, arising out of, based upon, or attributable to:

(i) Payments, commissions, gratuities, benefits or any other favors to or for the
benefit of any full or part-time domestic or foreign government or armed
services officials, agents, representatives, employees or any members of their
family or any entity with which they are affiliated; or

(i) Payments, commissions, gratuities, benefits or any other favors to or for the
benefit of any full or part—time officials, directors, agents, partners, represent-
atives, principal shareholders, or owners or employees, or "affiliates” (as that
term is defined in The Securities Exchange Act of 1934, including any officers,
directors, agents, owners, partners, representatives, principal shareholders or
employees of such affiliates) of any customers of the company or any
members of their family or any entity with which they are affiliated; or

(iii) Political contributions, whether domestic or foreign.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

AUTHORIZED REPRESENTATIVE

62737 (5/95) COPY
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This endorsement, effective 72:01 am April 14, 2001 forms a part of

policy number 872-99-99
issued to IVIEWIT HOLDINGS, INC

by American Home Assurance Company

CAPTIVE INSURANCE COMPANY EXCLUSION

In consideration of the premium charged, it is hereby understood and agreed that the
Insurer shall not be liable to make any payments for Loss in connection with any Claim(s)
made against any Insured(s) alleging, arising out of, based upon, or attributable to the
ownership, management, maintenance, operation and/or control by the Company of any
captive insurance company or entity, including but not limited to Claim(s) alleging the
insolvency or bankruptcy of the Named Entity as a result of such ownership, operation,

management and control.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

AUTHORIZED REPRESENTATIVE

COPY
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This endorsement, effective 72:07 am April 14, 2001 forms a part of
policy number 872-99-99
issued to IVIEWIT HOLDINGS, INC

by

American Home Assurance Company

NUCLEAR ENERGY LIABILITY EXCLUSION ENDORSEMENT
(BROAD FORM)

In consideration of the premium charged, it is hereby understood and agreed that the
Insurer shall not be liable to make any payment for Loss in connection with any Claim(s)
made against any Insured(s):

A

alleging, arising out of, based upon, attributable to, or in any way involving, directly
or indirectly the hazardous properties of nuclear material, including but not limited
to:

(1) nuclear material located at any nuclear facility owned by, or operated by or on
behalf of, the Company, or discharged or dispersed therefrom; or

(2) nuclear material contained in spent fuel or waste which was or is at any time
possessed, handled, used, processed, stored, transported or disposed of by or
on behalf of the Company; or

(3) the furnishing by an Insured or the Company of services, materials, parts or
equipment in connection with the planning, construction, maintenance,
operation or use of any nuclear facility; or

(4) claims for damages to the company or its shareholders which alleges, arises
from, is based upon, is attributed to or in any way involves, directly or
indirectly, the hazardous properties of nuclear material.

{1) which is insured under a nuclear energy liability policy issued by Nuclear
Energy Liability insurance Association, Mutual Atomic Energy Liability under-
writers, or Nuclear Insurance Association of Canada, or would be insured
under any such policy but for its termination or exhaustion of its Limit of
Liability; or,

(2) with respect to which (a) any person or organization is required to maintain
financial protection pursuant to the Atomic Energy Act of 1954, or any law
amendatory thereof, or (b) the Insured is, or had this policy not been issued
would be entitled to indemnity from the United States of America, or any
agency thereof, under any agreement entered into the United States of
America, or any agency thereof, with any person or organization.

As used in this endorsement:

62739 (5/95)

"hazardous properties” include radioactive, toxic or explosive properties;

“nuclear material” means source material, special nuclear material or byproduct
material;

COPY -1-



=~  ENDORSEMENT# 4 (contlnuew A‘tﬂﬂw(m

“source material”, "special nuclear material”, and byproduct materlal” have the
meanings given them in the Atomic Energy Act of 1954 or in law amendatory
thereof;

“spent fuel” means any fuel element or fuel component, solid or liquid, which has
been used or exposed to radiation in a nuclear reactor;

“waste” means any waste material (1) containing byproduct material and (2) resulting
from the operation by any person or organization of any nuclear facility included
within the definition of nuclear facility under paragraph (a) or (b) thereof;

"nuclear facility” means:
(@) any nuclear reactor,

(b} any equipment or device designed or used for (1) separating the isotopes of
uranium or plutonium, (2) processing or utilizing spent fuel, or (3) handling,
processing or packaging waste,

(c) any equipment or device used for the processing, fabricating or alloying of
special nuclear material if at any time the total amount of such material in the
custody of the Insured at the premises where such equipment or device is
located consists of or contains more than 25 grams of plutonium or uranium
233 or any combination thereof, or more than 250 grams of uranium 235,

(d) any structure, basin, excavation, premises or place prepared or used for the
storage or disposal of waste, and includes the site on which any of the
foregoing is located, all operations conducted on such site and all premises
used for such operations;

“nuclear reactor” means any apparatus designed or used to sustain nuclear fission in a
self-supporting chain reaction or to contain a critical mass of fissionable material.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

AUTHORIZED REPRESENTATIVE

62739 (5/95) COPY 2.
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This endorsement, effective 12:07 am April 14, 2001 forms a part of
policy number 872-99-99
issued to IVIEWIT HOLDINGS, INC

by American Home Assupance Company

FLORIDA
AMENDATORY ENDORSEMENT

Wherever used in this endorsement: 1) "we”, "us”, "our”, and “Insurer” means the
insurance company which issued this policy; and 2) “you”, "your”, “"named Insured”, “First
Named Insured”, and “Insured” mean the Named Corporation, Named Organization,
Named Sponsor, Named Insured, or Insured stated in the declarations page; and 3)
“Other Insured(s)” means all other persons or entities afforded coverage under the policy.

CANCELLATION/NONRENEWAL

It is hereby agreed and understood that the cancelliation provision of this policy is to be
deleted in its entirety and to be replaced with the following:

A The Insured shown in the Declarations may cancel this policy by mailing or
delivering to the Insurer advance written notice of cancellation.

B.1. Cancellation for Policies in Effect Ninety (90) Days or Less

If this policy has been in effect ninety (90) days or less the Insurer may cancel this
policy by mailing or delivering to the Insured written notice of cancellation,
accompanied by the reasons for cancellation, at least:

a) Ten (10) days before the effective date of cancellation if the Insurer cancels
for nonpayment of premium; or

b) Twenty (20) days before the effective date of cancellation if the Insurer
cancels for any other reason, except the Insurer may cancel immediately if
there has been:

1. A material misstatement or misrepresentation; or
2. A failure to comply with underwriting requirements established by the
Insurer.

B.2. Cancellation for Policies in Effect for More Than Ninety (90) Days.

’ If this policy has been in effect for more than ninety (90) days the Insurer may
cancel this policy only for one or more of the following reasons:
a) Nonpayment of premium;
b) The policy was obtained by a material misstatement;

c) There has been a failure to comply with underwriting requirements established
: by us within ninety (90) days of the date of effectuation of coverage;

d) There has been a substantial change in the risk covered by the policy; or

e) The cancellation is for all insureds under such policies for a given class of
insureds.

If the Insurer cancels this policy or any to these reasons, the Insurer will mail
or deliver to the First Named Insured written notice of cancellation,
accompanied by the reasons for canceliation at least:

70319 (4/98) COPY Page 1 of 2
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1. Ten (10) days before the effective date of cancellation if cancellation if
for the reason stated in 2(a) above; or

2. Forty-five (4b) days before the effective date of cancellation if
cancellation is for the reasons stated in 2(b), (c), (d) or (e) above.
C. The following is added.
Non-Renewal
1. If the Insurer decides not to renew this policy the Insurer will mail or deliver

to the Insured written notice of nonrenewal, accompanied by the reason for
nonrenewal, at least forty-five (45) days prior to the expiration of this policy.

2. Any notice of nonrenewal will be mailed or delivered to the Insured’s last
mailing address known to the Insurer. If notice is mailed, proof of mailing will
be sufficient proof of notice.

ALL OTHER POLICY TERMS REMAIN UNCHANGED.

AUTHORIZED REPRESENTATIVE

70319 (4/98) COPY Page 2 of 2
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This endorsement, effective 72:07 am April 14, 2001 for“ﬂ?‘ﬁﬁcﬁ )
policy number 872-99-99
issued to IVIEWIT HOLDINGS, INC

by American Home Assurance Company

PUNITIVE, EXEMPLARY AND MULTIPLE DAMAGES COVERAGE
(D&0 AND EPL COVERAGES)

In consideration of the premium charged, it is hereby understood and agreed that the
Definition of Loss as appears in Coverage Sections One and Two is amended as follows:

(1) paragraphs (2) and (3), which reads:

”(2) punitive or exemplary damages; (3) the muitiplied portion of muitiplied
damages;”,

are deleted in their entirety;

(2) the following paragraph is added to the end thereof:

Notwithstanding the foregoing, Loss shall specifically include (subject to the policy’s
other terms, conditions and exclusions, including, but not limited to, exclusions
relating to personal profit or advantage, illegal remuneration, fraud or criminal acts)
punitive, exemplary and multiple damages (including under Coverage Section Two
only, the multiple or liquidated damages’ awards under the Age Discrimination in
Employment Act and the Equal Pay Act). '

It is understood and agreed that solely in regard to the coverage provided by this
endorsement the Insurer shall not be liable to make any payment for Loss in connection
with any Claim(s) made against an Insured(s) arising out of, based upon or attributable to
the committing in fact of a dishonest act or any willful violation of any statute, rule or
law. It is further understood and agreed that the Wrongful Act of any Insured(s) shall not
be imputed to any other Individual Insured for the purpose of determining the applicability
of the foregoing exclusion.

It is further understood and agreed that the enforceability of this endorsement shall be
governed by such applicable law which most favors coverage for punitive, exemplary and
multiple damages.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

AUTHORIZED REPRESENTATIVE

76185 (6/00) COPY
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This endorsement, effective 72:071 am April 14, 2001

e s a part of
policy number  872-99-99
issued to IVIEWIT HOLDINGS, INC T
by American Home Assurance Company

THIRD PARTY COVERAGE ENDORSEMENT

In consideration of the premium charged, Coverage Section Two, Employment Practices
Liability is hereby amended as follows:

For the purposes of this Endorsement only:

The Definition of Wrongful Act is amended by adding the foliowing at the end thereof:

With respect to any customer or client of the Company, whether individually or as a class
or group, Wrongful Act shall mean only any actual or alleged discrimination, sexual
harassment or violation of an individual’s civil rights relating to such discrimination or
sexual harassment, whether direct, indirect, intentional or unintentional.

The following separate retention shall apply to the coverage granted by this Endorsement:

Third Party Retention: $25,000 for Loss arising from Claims alleging the same
Wrongful Act or Related Wrongful Acts

(if blank, the Retention found on the Declarations page shall apply.)

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

AUTHORIZED REPRESENTATIVE

76186 (6/00) COPY
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This endorsement, effective 72:07 am April 14, 2001 forms a part of
policy number 872-99-99
issued to IVIEWIT HOLDINGS, INC

by American Home Assurance Company

RETENTION AMENDED FOR CONTRACT CLAIMS

In consideration of the premium charged, it is hereby understood and agreed that Clause
6. RETENTION CLAUSE is amended by adding the following paragraph to the end thereof:

The following paragraph shall apply to coverage afforded under the Directors,
Officers and Private Company Liability Coverage Section only:

Notwithstanding the foregoing, solely with respect to Claims made against a
Director(s) and/or Officer(s) and the Company, that allege a Wrongful Act arising out
of, based upon or attributable to any actual or alleged contractual liability of any
Insured under any contract or agreement (either oral or written), a separate
Retention Amount shall apply as follows:

INDEMNIFIABLE LOSS: Judgments, Settlements and Defense Costs:

$10,000

arising from Claims alleging the same Wrongful Act or
Related Wrongful Acts

It is further understood and agreed that nothing contained herein shall be construed
to alter, modify or abrogate exclusion (g)(3) of the Directors, Officers and Private
Company Liability Coverage Section.

ALL OTHER TERMS CONDITIONS AND EXCLUSIONS SHALL REMAIN UNCHANGED.

AUTHORIZED REPRESENTATIVE

COPY
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May 8, 2001
IVIEWIT HOLDINGS, INC

2255 GLADES ROAD
BOCA RATON, FL 33431

Policy Type: PC0600
Policy Period From: April 14, 2001 To: April 14, 2002
Policy Number: 872~99-99

EPL Pak ID#: 7748397

Thank you for purchasing the above-referenced insurance policy from the member
companies of American International Group, Inc. (AIG). The policy includes many
outstanding and unique features, including coverage for 12 named perils and third party
initiated claims! Equally important, it provides you — at no additional charge - with the
powerful loss prevention benefits. Our expanded package of employment practices loss
prevention services builds on our highly successful EPL Pak® with expanded services that
respond specifically to legislative changes. These include:

. HR Comply Title VIl Plus: Harassment and Discrimination Prevention Training ™
- Title VIl Plus is comprehensive workforce training courseware that teaches employees
and supervisors about Title VI, ADA, and ADEA issues. In an Internet—-based,
interactive format, Title Vil Plus provides verifiable proof of training, thus helping you
build an “affirmative defense” in case of litigation. The courseware presents
employees with a series of workplace scenarios and then tests them to ensure
learning objectives are understood.

. Supervisor Discrimination Prevention Training
The Internet-based Supervisor Discrimination Prevention Training is comprehensive
supervisor training courseware that deals with all forms of discrimination prohibited
by either federal or state law. The program provides in-depth analysis of reievant
civil rights laws, and focuses on specific problems of compliance in the workplace.
The courseware is designed to provide employers with compelling evidence of the
Kolstad-required good faith compliance effort, thus helping to protect employers
against vicarious punitive liability damages.

It is important to note that information shared between you and the company providing Title VII
Plus will be held in confidence by such company and will not be shared with AIG.

And, the following services continue to be available as part of the EPL Pak Plus package:

1 The coverage may be modified by endorsement. Please see your policy for a complete description of terms,
conditions and exclusions.
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. HR Comply ™MEmployment Guide

Your keyword searchable HR Comply ™ Employment Guide comes to you on the
Internet with CD-ROM archive. The Guide contains significant federal laws and
regulations. It features Federal Employment Law and Regulations, a 37—-chapter summary
of all employment laws and how to comply with them, as well as other explanations
and publications from SHRM and Seyfarth Shaw. The Guide includes one State Law
Summary, which explains and clarifies relevant laws for your state, HR Comply’'s
Wage and Hour Manual: A State and Federal Guide, and HR Comply’s Essential Payroll Guide.
If you do not receive a call within six weeks or have any questions, please call: 1-800-643-5999.

. Regular newsletters and alerts detailing new developments in the employment
practices area,

. A free telephone consultation of up to one hour with a leading employer practices
attorney. To contact the attorney, call 1-888-377-COUN(SEL).

. Two options for fixed-price legal review and analysis of your corporate employment
practices policies: ,

. The basic review and assessment of your written human resources policiesA
and manuals on EEQ, sexual harassment, termination and FMLA policies, for
$750.

. The broad review of all of your company’s personnel policies and practices,

including an on-site consultation for $2,000 per day plus expenses.

To access these services, contact:

Seyfarth, Shaw, Fairweather, Geraldson
55 East Monroe Street

Chicago, iL 60603

312-346-8000

The availability of the policy review and telephone consulting services is subject to the selected firm’'s
satisfactory completion of a conflict of interest screening procedure.

Remember —-- these services are included with your policy. They are available to you at
no additional cost!

With these services, and your AIG insurance policy, you bring powerful new advantages to
your organization, We thank you again for choosing the member companies of American
International Group, Inc. (AlG). If you have any questions or would like additional
information, please contact your broker, the American International Companies office
nearest you or e-mail us at managementliability@aig.com.

Sincerely,

SEQUOYAH S. BROWNING
American International Companies



American Home _ __surance Company TRUE
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ew York, 7
‘m :mh:f:gf:rlncl:r"r:gﬁzmaalfCompanles

DATE: May 8, 2001

RE:  IVIEWIT HOLDINGS, INC

POLICY NUMBER: 00 872-99-39

Dear Sir:

Enclosed please find the ahove captioned policy/endorsement for your authorized
countersignature together with a copy of the daily for your files.

Upon completion of this countersignature, please forward:

ORIGINAL COPY: To Broker with original policy in enclosed stamped self-addressed
envelope.

SECOND COPY: To National Union in the enclosed self-addressed stamped envelope.

THIRD COPY: Countersignature Agent’s copy.

Thank you in advance for your prompt attention to this matter.

Very truly yours,

Margie Ramkhelawan
Administration Division



American Home Assurance Company

REQUEST FOR COUNTERSIGNATURE

I8 19 A TRUE LenTIFED
COPY OF POLICY

DATE: May 8, 2001

Please countersign the endorsement
attached below and promptly return the
original copy in the postage paid reply
envelope provided. Keep the second copy
of this request for your records. RETURN
ENTIRE FIRST COPY - Do not detach this
portion from the endorsement below.

Requested by:
Margie Ramkhelawan

DeEar;m_ent: . L

COUNTERSIGNATURE ENDORSEMENT

Issue To: IVIEWIT HOLDINGS, INC

Effective Date: April 14, 2001

The countersignature hereto is to be considered the valid countersignature of the undermentioned
policy, is so far as concerns that portion of the Risk located in the State named below.

Nothing herein contained shall be held to vary, waive, alter, or extend any of the terms,
conditions, agreements, declarations or warranties of the undermentioned policy.

State for which this endorsement is issued:

Attached to and forming a part of Policy No.:

872-99-99

Issue by: (Company): _American Home Assurance Company

Countersigned at

Resident Agent:

day of

Form 2261




American Home assurance Company

ue vert!
175 Water Street ﬁ‘sgjﬂp PQL\GV

New York, NY 10038

AmA Membar Company of
Amertcan Intarnational Companies

May 8, 2001

Direct Dial:

YVETTE GREER

CRC INSURANCE WHOLESALERS

1 INDEPENDENCE PLAZA, STE. 912
P..O. BOX 59689

BIRMINGHAM, AL 35259-9689

RE: IVIEWIT HOLDINGS, INC

Policy Number: 872-99-99
Dear YVETTE

Enclosed please find the original and 0002 copy(ies) of the policy and/or endorsement(s)
for the captioned account.

If you have any questions, please feel free to contact me at the above listed number.

Very truly yours,

SEQUOYAH S. BROWNING
Underwriter

Enc.

7148397
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Name of Insurance Company to which Application is made (berein catled the “lnsurer®)

Directors, Officers and
Private Company Liability Insurance Policy

Private Collection®™ Application for eWriter
(for employers of less than 250 employees)

Namz of Insurance Palicy to which Application is applicable
NOTICE: THE POLICY PROVIDES THAT THE LIMIT OF LIABILITY AVAILABLE TO PAY JUDGEMENTS OR SETTLEMENTS SHALL BE
REDUCED BY AMOUNTS INCURRED FOR LEGALU DEFENSE, FURTHER NOTE THAT AMOUNTS INCURRED FOR LEGAL DEFENSE
StIALL BE APPLIED AGAINST THE RETENTION AMOUNT.

IF APOLICY 1S ISSUED. IT WILL BE ON A CLAIMS-MADE BASIS.

GENERAL INFORMATION () zii 7 HOLDIAISGS 1€ -
225y Guades Rp.° STE FF70
i Name and Address of Applicant_Beoe i /AW TOAS, IZC  ZR¢3y
2. Domicile State £ ¢ State ofIncorporation__ﬁaﬁM@é_
Primary Nature of Business_ = £ VNEH & r=
4. Whar coverage is the Applicant applying for? (Please select all thar apply)
@?/Directors and Officers @/Employmcnt Practices

v

Ly

5. lsthartotal combined employee count for the Applicant end its Subsidiarias greater than 250? Yes ¥ No
5. Does the Applicant currcntly have similar insurance? "/ch No
Expirution date of current policy 14/0 ¢

Current Carrier 6#’/(/55/ <

Coverace Limits Continuity Date
‘_V_ﬁirccmrs and Qfficers Z oo &# 2/
__éxuploymcm Practices 2,080,800 g/é¢22 !

There has not been nor is thers now pending any claim(s) against the Applicant. ils —Yes _+No
Subsidiaries, or any Director. Officer or Employee of the Applicant or its Subsidiaries,

arising out oft (1) any Dircctor, Officer. Employes or entity liability matter; ot (2) any matter

claitned anainst any person proposed for insurance in his or her capacity as a Director.

Officer or Employee. (If Yes. Plcasc attach complete details)

<

Does the Applicant. its Subsidiaries. or any Director. Officer or Employee of the _Yes <o
Applicant and its Subsidiaries know of any act, error or omission. which could give
ris¢ to a Claim under the proposad policy? (If Yes. Pleasc attach complete details)

1t is agreed that with respect 1o Questions 7 and & above, if such knowledge. information or involvement
exists. any claim or action arising therefrom is excluded from the proposcd coverage.
9. Has any insurance carricr refuscd, canceled or non-renewed any similar insurance? v¥es No

*Missouri Applicents need not reply.

76513 (8/00)
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’ B} W \SE GAW OF Pduc%age 2

FINANCIAL INFORMATION

Please provide the following financial information for the Applicant and ity Subsidiarics.

Based on Financial Statements Dated: Z 2744 (Yegr/Month)

10. Total Asscts s g¥7,5¢7

11. Toral Liabilitics 53,028, ¥L7

12, Is the Applicant currently operating with a positive retained eaming? Yes _e~To

13. Has any auditor issued & "going cancern” apinion for the Applicants or any of its Subsidiarics __Yes _bTRo
financial statements?

14, Revenues (Most rzcent year) s 248,07/

15, __ NetIncome or _Kgct Loss s3 o4 337

16, Years of Operation? _ tessihanlycar _M 1-3years __3-Syears __ Over3years

DIRECTORS AND OFFICERS INFORMATION -

1. Are any of the Applicants sceurities or those of its Subsidiaries publicly raded or subject Yoz _Xo
to public reporting under the Securities Exchange Act of 16347

2. Do all sharcholdsrs that own 23% or more of the voting shares, either directly or bencficially.
nave a representative on the board of direciors? .

3. Within the lagt 12 months, has the Applicant or any of its Subsidiarics had any private placement? ﬁvne Amount$
I Y es, picase provide the amount of proceeds from the private placcment

4. Within the next 6 months, is the Applicant or any of its Subsidiaries anticipating any private _Yes __60

placement in excess of $25.000.0007

“h

Does the Applicant or any of its Subsidiaries provide services to its customers or clients for s No
z fer or compensation?
8. Doces the Applicant or any of its Subsidiaries act as a general partner in any partnership? Yes _o0

EMPLOYMENT PRACTICES INFORMATION

Pleage provide the following information regarding Employees, including Dirccter xad Officers of the Applicans and its Subsidiaries.

i, Numberof full-time employeces in:

ca_3 DC: TX & MI; All other stares:
ta. Number of pari-time, seasonal and temporan' cmployees in:
CAL DC: TX & MI: All other statcs:

|25

What percentage of employees have been involuntarily terminated (with or without cause)

within the last 24 months?

__ None _L/O-IO% _1025% _ Over25%

3. Hasthe Applicant or any of its Subsidiarics had any cmployee layo (Ts or early retirements in the
last 12 months. or does the Applicant or any of its Subsidiarics anticipate undergoing any employcc

layofts or early retirements in the next 12 months? If Yes, what is the percentage compared 1o the

entire cmployee foree? . 1-10%  _ 10-25% _ Over25%
4. Doesthe Applicant and ity Subsidiaries have a Fuman Resource or Personnel Department? ._tAfes  No
5. Does the Applicant and its Subsidiaries have an Employee Handbook which is distributed 1o all _ Yes ___No
smployees? -

76513 (8/00)
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7

Q.

Has the Applican snd its Subsidiarics adopled and implemented discrimination and sexual
harassment processes and procedures (including formal procedures for handling and

reporting of complaints)?

POLICY COVERAGE DETAILS

Amount of aggregute 1imit reguestad: S2. 00 0020
Sclf-Insured Retention for D&Q (Won-Indemnifable Loss): § _None
Self-Tnsured Retention for D& O (Indemnifable Loss): 3 ZQ’,QCU '
Sell-Insurzd Retention for D&Q Corporare Liabiliry: S oxckd

Sclf-Insurcd Retention desirad [or EPLIL; $ Z,Q’Qm

ATTACHMENTS

NES [¥Y] I

L

6.

Completed, Signed and Dated Original cWriter Application.

Copy of the indemnification provisions of the charier and the by-laws.
Copy of Employce Handbook and Human Resources Manual.

i.atest Financials with Treasurers Warranty Letter if not audited.
Maintorm from current carrier (if applicable).

List of all direct and indircet Subsidiarics. include as to cach the nature of business
operation. percentage of ownership and whether such Subsidiarics arc domestic or foreign.

List ot all Directors and Officers of the Applicant and its Subsidiaries and as 10 2ach provide
any affiliarions with other corporations.

76513 (8/00)
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THE LUNDERSIGNED AUTHORIZED GFFICER OF THE APPLICANT DECLARES THAT THE STATEMENTS SET FORTH HEREIN ARE TRUZ. TIIE UNDERSIGNED ALTHORLZID OFFICER
AGREES THAT IF THE INFORMATION SUPPLIED ON TITS APPLICATION CHANGES DETWEEN THE DATE OF THIS APPLICATION AND THE EFFECTIVE DATE OF THE INSURANCE.
HE/SHE (LNDERSIGNED) WH.L, IN ORDER TOR THE INFORMATION TO BE ACCURATE ON THE EFFECTIVE DATE OF THE INSURANCE. IMMEDIATELY NOTIFY THE INSURER OF
SUCH CHANGES, AND THE INGURER MAY WITHORAW QR MODIFY ANY OUTSTANDING QUOTATIONS AND/ORAUTHORIZATIONS OR AGREEMENTS 0 B/ND THE INSURANCE

SIGNING OF THIS APPLICATION DOES NQOT BIND THE APPLICANT OR THE [NSURER TQ COMPLETE THE INSURANCE, BLT IT {5 AGREED THAT THIS APPLICATION SHALL RE TIIG
BASIS OF 7HE CONTRACT SHOLLD A POLICY BE ISSUED. AND IT WILL BE ATTACHED TO AND BECOME PART OF THE POLICY

ALL WRITTEN STATEMENTS AND MATERIALS FURNISHED TO THE INSURER IN CONJUNCTION WITH THIS APPLICATION ARE HERZBY INCORPORATED BY REFERENCE INTO
THIS APPLICATION AND MADE A PART [IEREQF

NQTICE TO ARKANSAS APPLICANTS: "ANY PERSON WHQ KNOWINGLY PRESENTS A FALSE OR FRAUDULENT CLADY FOR PAYMENT OF A LOSS CR BENEMT, QR KNOWINGLY

PRESENTS FALSE INFORMATION IN AN APPLICATION FOR INSURANCE 1§ GUILTY OF A CRIME AND MAY BE SUBJECT TQ FINGS AND CONFINEMENT IN PRISON *

NCOTICE TO COLORADO APPLICANTS: “IT 18 UNLAWFLL TO RNOWINGLY PROVIDE FALSE INCOMPLETE. OR MISLEADING FACTS QR INFORMATION TO AN INSURANCE

COMPANY FOR THE PURPOSC OF DEFRALDING OR ATTEMPTING 7O DEFRAUD THE COMPANY PENALTIES MAY INCLUDE IMPRISONMENT. FINES, DENIAL OF INSURANCE, AND

CIVIL DAMAGES. ANY INSURANCE COMPANY OR AGENT OF AN INSURANCE COMPANY WHQ KNOWINGLY PROVIDES FALSE, INCOMPLETVE. OR MISLEADING FACTS OR

INFORMATION TO A POLICYROLDER OR CLAMMANT FOR THE PURPOSE OF DEFRAUDING OR ATTEMPTING TO DEFRAUD THE POLICYHOLDER OR CLAIM ANT WITH REGARD TO

A SETTLEMENT OR AWARD PAYABLE FROM INSURANCE PROCEEDS SHALL BE REPORTED TO THE COLORADC DIVISION OF INSURANCE WITHIN THE DEPARTMENT OF
SULATORY AUTHORITIES.”

NQOTICE TO DISTRICT OF COLUMBRIA APPLICANTS; "WARNING T IS A CRIME TO PRQOVIDE FALSE OR MISLEADING INTORMATION TO AN INSURER FOR THE PURPOSE OF

DEFRALDING THE INSLRER OR ANY OTHREK PERSON PENALTIES INCLUDE IMPRISONMENT AND/OR FINES. IN ADD!TION, AN INSURER MAY DENY INSURANCE BENSFITS IF

FALSE INFOPMATION MATERIALLY RELATED 10 A CLAIM WAS PRQVIDED BY THE APPLICANT.”

NOTICE TO FLORIDA APPLICANTS “ANY PERSON WHO KNQWINGLY AND WITH INTENT TO INJURE. DEFRAUD, OR DECEIVE ANY INSURER FILES A STATEMENT OF CLAIM OR

AN APPLICATION CONTAINING ANY FALSE, INCOMPLETE OR MISLEADING INFORMATION 1S GUILTY OF A FELONY IN THE THIRD DEGREE.™

NOTICE TO KENTUCKY APPLICANTS: “ANY PERSON WHO KNOWINGLY AND W!TH INTENT TO DEFRAUD ANY INSURANCE COMPANY DR QTHER PERSON FILES AN

APPL{CATION FOR INSURANCE CONTAINING ANY MATERIALLY FALSE INFORMATION, OR CONCEALS FOR THE PURPOSE OF MISLEADING. INFORMATION CONCERNING ANY

FACT MATERIAL THERETO, COMMITS A FRAUDULENT INSURANCE ACT. WIIICH 15 A CRIME *

NOTICE TO LOUISIANA APPLICANTS: "ANY PERSON WO KNOWINGLY PRESENTS A FALSE OR FRAUDULBNT CLAIM FOR PAYMENT OF A LOSS OR BENETTT OR KNOWINGLY

PRESENTS FAISE INFORMATION IN AN APPLICATION FOR INSLURANCE IS GUILTY OF A CRIME AND MAY BE SUBIECT TOFINES AND CONFINEMENT IN PRISON."

NOTICE TO MAINF, APPLICANTS; “IT I8 A CRIME TO KNOWINGLY PROVIDE FALSE. INCOMPLETE OR MISLEADING (NFORMATION TO AN INSURANCE COMPANY FOR THE

PURPOSE OF DEFRAUDING THE COMPANY. PENALTIES MAY INCLUDE IMPRISONMENT, FINES OR A DENIAIL OF INSURANCE BENEFITS *

NOTICE TO NEW IERSLY APPLICANTS: "ANY DERSON WHO INCLUDES ANY FALSE QR MISLEADING INFORMATION ON AN APPLICATION FOR AN TWSURANCE POLICY 1S

SUBJECT TO CRIMINAL AND CIVIL PENALTIES.”

NOTICE TO NEW MEXICO APPLICANTS: "ANY PERSON WHO KNOWINGLY PRESENTS A FALSE OR FRAUDULENT CLAIM FOR PAYMENT OF A LOSS OR BENEFRT OR

KNOWINGLY PRESENTS FALSE INFORMATION TN AN APPLICATION FOR INSURANCE 1S GUILTY OF A CRIME AND MAY BE SUBJECY TO CIVIL FINES AND CRIMINAL

PENALTIES."

NOTICE 'TO NEW YORK AFPLICANTS: "ANY PERSON WHO KNOWINGLY AND WITH INTENT TO DEFRAUD ANY INSURANCE COMPANY QR OTHER PERSON FILES AN

APPLICATION FOR MINSURANCE OR STATEMENT OF CLAIM CONTAINING ANY MATERIALLY FALSE INFORMATION, CONCEALS FOR THE PURPOSE OF MISLEADING.

INFQRMATION CONCERNING ANY FACT MATERIAL THERETO. COMMITS A FRAUDULENT RNSURANCE ACT, WHICH 15 A CRIME, AND SHALL ALSO SE SUBJECT TO A CIVIL

PENALTY NOT TO EXCEED FIVE THOUSAND DOLLARS AND THE STATED VALUE OF THE CLAIM FOR EACH $UCH VIOLATION -

NOTICE TO QHIQ APPLICANTS "ANY PERSON WHO. WITH INTENT TO DEFRAUD OR KNOWMNG THAT HE IS FACILITATING A FRALD A(‘AI\IS' AN INSURZR, 31JaMITS AN

ARPLICATION OR FILES A CLAMM CONTAINING A YALSE OR DECEPTIVE STATEMENT IS GUILTY OF MNSURANCE FRAUD.”

NOTICE TO QKLANOMA APPLICANTS: "WARNING' ANY PERSON WHOQ KNOWINGLY, AND WITH INTENT TQ INJURE. DEFRAUD OR DECEIVE ANY INSURER, MAXES ANY

§33:3.1).
NOFICE TO PENNSYLVANIA APPLICANTS, "ANY PERSON WHO KNOWINGLY AND WITH INTENT TO DEFRAUD ANY INSURANCE COMPANY OR OTHER PERSON FILES AN
APPLICATION FOR INSURANCE IR STATEMENT OF CLAIM CONTAINING ANY MATERIALLY FALSE TWFORMATION OR CONCEALS FOR THE PURPOSE OF MISLEADING,
INFORMATION CONCERNING ANY FACT MATERIAL THERETD COMMITS A FRAUDULENT INSURANCE ACT. WHICK (S A CRIME AND SURJECTS SUCH PERSON 1O CROMINAL
AND Qv BENALTIES ©

NOTICE TQ VIRGINIA APPLICANTS: "IT 8 A CRIME TO KNOWINGLY PROVIDE FALSE. INCOMPLETE OR MISLEADING INFORMATION TO AN INSURANCE COMFANY FOR THE
PLIRPOSE OF DEFRAUDING THE COMPANY. PENALTIES INCLUDE IMPRISONMENT, FINES AND DENIAL OF [INSURANCE BENEFITS * R

SigneaX’ (e Z/z--w/

(Applicant) ¢ ”
Datc Py 7‘/ ‘3 / &) /
Tide_Frebidlevog i Carporation
1 Must be signed by Chairman ol the Board or President)
Auest
Broker }
Address

Please read the failawing statement carefully and sicn where indicated. If a policy is isucd. this sighed sinement will be attached 10 the policy.

The undersi;med authorized officer of the Applicant hereby acknowicdges that heshe is aware tha the it of liability continned in this pohicy shal! be reduced, and tay be
campletsly exhzusted, by the costs of lepal defense and, 11 such cvent, the insurer shall not be Hable (or the costs of Tegal defunse or for the amawit of any judmnent ue actizment
te the extunt thar such exeewds he limir of liability af this policy.

The undersigned auihorizad afficer of the Applicant hureby acknowiedies the Le/she is aware thal legal defensc costs that ave incrrred shall be applied against the rerention
amouny

Signed

(Applicant)
Da
Title
(Must be signed by Chaiman ol the Board or President)

. Digitally signed by Eliot I. Bernstein
Ellot I DN: CN = Eliot I. Bernstein, C = US, O =
. . Iviewit Holdings, Inc., OU = FL
765 ] 3 (8/00) . Reason: | have reviewed this document

BernStel n Location: AIG 872-99-99

Date: 2004.10.20 19:32:49 -04'00'
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