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Epack 3
GENERAL TERMS AND CONDITIONS

In consideration of the premium, and in reliance upon the appiication, we agree to provide you with the following
coverage subject to the terms and conditions of this policy:

PREFACE

A Coverage Part is included within this policy and affords coverage only if the Coverage Part is purchased as
indicated by a corresponding limit of liability in the respective Coverage Part Declarations.

The terms and conditions in each Coverage Part apply only to such Coverage Part and will not apply to any
other Coverage Part.

If any provision in the General Terms and Conditions is inconsistent with the terms and conditions of any
applicable Coverage Part, the terms and conditions of such Coverage Part will control.

Bolded terms in the policy will have the special meaning set forth in the definitions. The terms “we”, “us”, and “our”

mean the Insurer named on the General Terms and Conditions Declarations; the terms “you”, “your”, and “yours”
mean any insured.

SUPPLEMENTARY BENEFITS

A. Mediation Retention Reduction

If, prior to, or within sixty (60) days of the service of suit or the institution of arbitration proceedings, we
and the namea insurea agree to use a non-binding alternative dispute resolution process to resolve any
craim reported to us, and such ciaim is entirely resolved through such process, then we will reduce the
Retention applicable to such «i.im by the lesser amount of fifty percent (50%) of such Retention or ten
thousand ($10,000) dollars.

B. Proceeding Expenses Reimbursement

If we request an i~ sured person’s presence at a trial, hearing, deposition, mediation, or arbitration, we
will pay up to $250.00 per day, per insurea person for reimbursement of costs and expenses incurred in
connection with such presence, subject to a maximum of $2,500 per ciaim, Per poiicy perioa. Such
payment will be in addition to the applicable limit of liability and no Retention will apply.

C. Pre-Claim Expenses

In the event a noticead marcer later gives rise to a covered ciaim, then we will credit the pre-craim
expenses that you have paid up to ten percent (10%) of the applicable Retention for such ciaim.

DEFINITIONS

Any defined word not defined in the General Terms and Conditions will have the meaning assigned to it in the
applicable Coverage Part.

Appiication means any signed application, including its warranty and attachments, whether ours or that of
another insurance carrier, together with any other materials and representations provided to us in connection with
the underwriting and negotiating of the terms and conditions of this policy or any other policy of which this policy is
an indirect or direct renewal.

Boaily injury means any actual or alleged bodily injury, sickness, disease, death, emotional distress or mental
anguish of any natural person.
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Epack 3
GENERAL TERMS AND CONDITIONS

No Nn-liability coverage parts W|” haVe the'r own report'ng prOVISIonS

Except with respect to any applicable pre-ciaim expenses described in Section Il Supplementary
Benefits paragraph C we will not provide coverage for fees, costs, or expenses incurred prior to the time a
c1aim IS noticed, even if such fees, costs, or expenses benefit the defense of a covered ciaim.

Notice Mailing

Written notices of a <iaim or circumstance should be directed to us at the mailing address or email
address indicated in Item 3 of the General Terms and Conditions Declarations. A notice on one Coverage
Part will be deemed notice to all Coverage Parts. All other notices should be sent to us at the address or
email set forth in ltem 3 of the General Terms and Conditions Declarations.

We will send all correspondence to you at the address set forth in ltem 1 of the General Terms and
Conditions Declarations.

We will consider the effective date of notice to be the date of mailing with sufficient proof of mailing.

VI RELATED CLAIMS
All reiated c1aim s Will be treated as one ciaim first made on the date the first of such rciateda ciaims was first
made or deemed made according to the provisions of the applicable Coverage Part of this policy.
VI COOPERATION AND CONSENT
You agree:
0] to provide us full cooperation, assistance, and any information we may reasonably request when seeking
coverage under this policy;
(i) to do nothing that may increase our liabilities or prejudice our potential or actual rights of recovery or
subrogation;
(iii) not to incur any 1.ss, or any other costs or expenses for which you are seeking coverage under this
policy, or admit any liability or assume any contractual obligation, without our prior written consent; and
(iv) not to accept or consent to any settlement, or make any offer of settlement, or stipulate to any judgment,
without our prior written consent; however, our consent will not be required if you can settle the ciaim,
including all reiated claims and 1oss (iNCluding derense costs) for an aggregate amount that does not
exceed the Retention.
We will:
€)) have the right to make any reasonable investigation into any ciaim Or noticed mawer that we deem
necessary or appropriate;
(b) make any settlement of any «iai m that we deem reasonable, provided such settlement is made with your
consent;
©) not withhold written consent unreasonably; and
(d) not be liable for any 1o s s, or any other costs or expenses for which you are seeking coverage under this
policy, or admission of liability, or any contractual obligation unless we have provided prior written
consent.
IX. APPLICATION
We have relied upon the truthfulness and accuracy of the statements, representations, and information in the
application, Which is incorporated into this policy.
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Epack 3
GENERAL TERMS AND CONDITIONS

If we pay any ioss or other similar cost or expense under this policy, we reserve all rights to subrogation. We will
not subrogate against you. You agree that we have the right to recoup any amount paid to you, or on your behalf,
if such amount was not owed under this policy.

Any amounts recovered by subrogation or recoupment, less costs expended for the recovery, will be applied to
the limit of liability of the applicable Coverage Part.

XIV.  GENERAL POLICY PROVISIONS
The named insurea agrees to act on behalf of all insureas with respect to:
0] providing or receiving any notice;
(i) the payment of any premiums;
(iii) receiving any applicable return premiums; and
(iv) agreeing to and acceptance of any endorsements.
This policy, including the ., piication, constitutes the entire contract existing between you and us or any of our
agents relating to this insurance.
The provisions of this policy cannot be waived or changed except by written endorsement issued to form a part of
this policy. We will not be bound by any assignment of interest under this policy unless this assignment is
specifically endorsed to the policy.

XV, REFERENCE TO LAW
Any reference to United States law will also include United States federal, state and local statutory law, and any
rules, regulations and amendments of such law or any such equivalent foreign law.

XVI, FINANCIAL INSOLVENCY
Financial insoivency WIll not impact our obligations, rights or defenses under this policy. We will not object to
your efforts to obtain relief or stay from any injunction issued as aresult of rinanciaiinsoivency.

XVII.  ACTION AGAINST THE COMPANY
No action may be taken against us unless, as a condition precedent, there has been full compliance with all the
terms and conditions of this policy. Further, no person or entity will have any right under this policy to join us as
a party to any action against any insurea to determine such insured’s liability, nor can we be impleaded by the
insurea Or legal representatives of such insurea.

XVIIL. STATE AMENDATORY INCONSISTENCY STATEMENT
In the event that there is an inconsistency between the terms and conditions of this policy and any state
amendatory endorsement, where permitted by law, we will apply the terms and conditions that are most
favorable for you.

XIX.  TERRITORY
Coverage will apply worldwide. This policy does not provide coverage for any i surea, transaction, that part of
1oss, Or other similar cost or expense that is uninsurable under the laws or regulations of the United States
concerning trade or economic sanctions.
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Epack 3

DIRECTORS AND OFFICERS AND
ENTITY LIABILITY COVERAGE PART

DEFINITIONS

Any defined word not defined in this Coverage Part will have the meaning assigned to it in the General Terms and
Conditions.

Anti-bribery means any United States law which prohibits direct or indirect bribery or corruption.

Anitru st means any actual or alleged violation of any United States law which prohibits anti-trust, price fixing or
price discrimination, restraint of trade or competition, monopolization, or predatory pricing.

Books and recoras daemana Means a written request by, or on behalf of, an insured entity’s securityholder to
inspect the insured entity’s books, records, and stock ledgers pursuant to a statutory right of inspection.

Ciaim means any:

0] written demand (excluding a subpoena) for monetary, non-monetary, injunctive, or declaratory relief
including a request for alternative dispute resolution, cx«radition, Or request to toll or waive a statute of
limitations;

0] civil or criminal proceeding commenced by the earlier of: (a) the return of service of a complaint or

indictment upon an insurea; (b) the filing of an indictment or information with respectto an insureda; Or (c)
the arrest or detainment ofan insurea; Or

(i) a formal administrative or regulatory proceeding evidenced by a formal notice of charges or a formal
notice of investigation,

against such insurea fOr @ wrongrui act, including any appeal therefrom. Ciaim will also include any inquiry.

Clalm W|” nOt InC|Udea books and records demand Orany securityholder derivative demand.

Unless specifically stated elsewhere in this Coverage Part, a «1.im will be deemed first made on the earliest of
the date on which the «iaim is served upon, or first received by, any i~ surea, Or the applicable notice or order is
filed or entered.

Conauect means the: (i) gaining of profit or other advantage to which the insurea was not legally entitled; or (ii)
commission of a deliberate crime, deliberate fraud, or a deliberate dishonest act or omission, or willful violation of
any law or regulation, provided such conduct is established by a final non-appealable adjudication (excluding a
declaratory action or proceeding by, or against us) in the underlying action.

Contractual tiabitity Means your actual or alleged liability voluntarily undertaken by you in any contract or
agreement. Contracrual tiabitity does not include liability that would be imposed upon you in the absence of
such contract or agreement.

Crisis event means the:

0] death, incapacity, or criminal indictment of the Chief Executive Officer, Chief Financial Officer or such
functionally equivalent position ofthe named insured;

(i) public announcement that an insurea enticy intends to file for bankruptcy protection; or

(iii) public announcement of an impending governmental, regulatory, or criminal proceeding against an

insured entity.
Crisis event does not include any ant-nrinery investigation, examination, or request, or any routine

examination.

Crisis event expenses Mean the reasonable and necessary fees, costs, and expenses that are incurred by an
insured entity 10 Minimize potential economic harm in response to a crisis event. SUCH crisis event expenses
include fees, costs, and expenses to:

0] retain an outside law firm, public relations firm, or crisis management firm, to advise the insured entity;
(i) manage press coverage, publicity and press relationships, advertising and mailing of materials.
CNA92842XX (1-19) 20f8
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Epack 3

DIRECTORS AND OFFICERS AND
ENTITY LIABILITY COVERAGE PART

Crisis event expenses dOo NOtinclude overncada expenses, €xpenses incurred prior to any notice submitted to
us, or expenses incurred after one hundred and eighty (180) days from the date the crisis «vent was noticed to
us.

Derense costs Mean the reasonable and necessary fees, costs, and expenses, incurred by an insurea in the
investigation, defense, or appeal of any covered ciaim, including the premium for appeal, attachment, or similar
bOﬂdS arISIng Out Ofa Covered Judgment Defense costs dO nOt |nC|ude demand response costs Ol sverhead

expenses.
Demand means any books and records demand Orany securityholder derivative demand.

Demand response costs Mean the reasonable and necessary fees, costs, and expenses incurred by an insured
entity iN responding t0: (i) @ books and recoras demanda; OF (i) in connection with the investigation of a

securityholder derivative demand. Demand response costs dO nOt |nC|ude overhead expenses.

Discrimination/harassment Means any actual or alleged discrimination against, or harassment of, a third party
by AN insured.

Empioyee Mmeans any natural person, who is a past, present, or future full-time, part-time, seasonal or temporary
worker, or volunteer of an insured entity. Empioyee does not include any «xe<cutive Or independent contractor.

Empioyment relatea Mmeans any matter relating to the responsibilities, obligations or duties of an employer to any
employee, OF prospective employee, including wage ana nour, as imposed by United States law or common law.

ERISA means any actual or alleged violation of the Employee Retirement Income Security Act of 1974, (including
the Consolidated Omnibus Budget Reconciliation Act of 1985)(COBRA).

Executive Means any:

0] past, present, or future duly elected or appointed director (including a shadow or de facto director), trustee
(excluding a bankruptcy or litigation trustee), advisory board member, officer, governor, or managing
member of a management committee of an insured entity;

(i) past, present, or future In-House General Counsel or Risk Manager, or such functionally equivalent position,
Ofthe named |nsured;

(iii) holder of such functionally equivalent position to those included in paragraph (i) in an insurea entity
organized and operated outside of the United States of America, its territories or possessions; or

(iv) holder of such functionally equivalent position to those included in paragraph (i) above in an cutside entity

while serving at an insured entity’s specific request or direction.
Executive does not include any empioyee.

Excradition Means the formal process by which an <x<cuxive oOutside of the United States is surrendered, or
requested to surrender, to another country to respond to a criminal accusation. An cxtraaition IS cCOmmenced by
an arrest, detainment, or incarceration of the « x<cuxive by any foreign jurisdiction law enforcement authority.

lnadequate consideration Means an allegation that the price or consideration paid or proposed to be paid for the
acquisition or completion of the acquisition of all or substantially all the ownership interest in or assets, shares or
securities of an entity by an insureda, Orofan insurea entity, is inadequate.

lnquiry Mmeans any:

0] investigation against an insurea person fOra wrongrui acet, evidenced by a search warrant, subpoena,
or target letter, or similar investigatory document; or
(i) written request by an insured entity Of@N insurea person fOr an interview, meeting, sworn testimony, or

documents |n COnneCt'on W|th a securityholder derivative demand.
lnquiry Will NOt include any = nti-brivery investigation, examination, or request or any routine examination.

|nsured means anylnsured person Oranylnsured entity.
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DIRECTORS AND OFFICERS AND
ENTITY LIABILITY COVERAGE PART

Prior notice Mmeans any matter, fact, circumstance, situation, transaction, event, or wrongrui acc that has been
the subject of any notice accepted under any directors and officers liability policy or comparable policy, coverage
section or coverage part of which this Coverage Part is a direct or indirect renewal or replacement.

Product derect Means, with respect to any goods or products manufactured, produced, processed, packaged,
sold, marketed, distributed, or developed by, or on behalf of, any insurea enticy, any actual or alleged:

0] failure, malfunction, or performance failure of such goods or products; or

(i) false labeling, false advertising, or misrepresentation in advertising of such goods or products.

Protessional services Mmean the performance of, or failure to perform, services for others for a fee or other
remuneration.

Publiciy traded securities Mean any registered debt or equity securities of an insured entity O @n cutside
entity that are offered for purchase or sale to the public. Pubiiciy traded securities Will not include any: (i)
unregistered securities; (ii) securities related to a failed undertaking of, or failure to complete, an initial public
offering; or (iii) preparation for a public offering, including any road show presentation to potential investors.

Securitynolder claim MEANS any ciaim by any owner(s) of an insured entity’s equity or debt securities brought
|n SUCh CapaCIty Securltyhold er claim InC|udeS a securityholder derivative suit.

Securityholder derivative demanda Means any written demand by one or more securityholders of an insured
entity upon the board of directors (or such functionally equivalent management body) of such insured entity t0
commence an investigation orto bring a sccuritynoider derivative suit.

Securltyh older derivative suit M€ANS a |aWSUIt brought der'vat'vely on behalf Of an insured entity by one or
more securityholders of such insured entity against: (i) one or more cxeccutives Of SUCh insurea entity; Or (ii)
the insurea entity 85 @ Nnominal defendant.

Unrair trade practices Mean any actual or alleged violation of United States law or common law which prohibits
unfair or deceptive trade or business practices.

Wage anda nour means any actual or alleged violation of any United States law or common law which regulates

or governs employment wage, pay, or labor requirements or standards, including but not limited to:

0] the calculation, recordkeeping, timing or manner of payment of minimum wages, prevailing pay rates,
overtime pay, or other compensation alleged to be due and owing, including the failure to compensate for
any unpaid vacation pay, off the clock or remote work, or for employer sponsored activities;

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

(iii) the classification of any entity or person for wage and hour purposes;

(iv) garnishments, withholdings, or other deductions from wages;

V) use of federal or state tip credits or maintenance and distribution of tip pools; or

(vi) reimbursement of work-related expenses or tools to any person providing services or labor to or on behalf

Of aninsured entity,
or any such similar practices, policies, or procedures.

Whistebiower Activicy means the lawful activity of an insurea person, with respect to any alleged wrongdoing
by an insureqa, who causes information to be provided to the attention of, or otherwise assists in an investigation
by, a governmental or law enforcement agency, provided such activities are protected by statute with rights and
remedies for retaliation recognized under United States law.

Wrongful act Means any

0] error, misstatement, misleading statement, act, omission, neglect, or breach of duty committed, attempted
or allegedly committed, or attempted, by:
€)) aninsured person iN his/her capacity as such; or
(b) aNinsured entlty;or
(i) matter claimed against an insurea person Solely by reason of his/her status as such.
CNA92842XX (1-19) 50f8
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DIRECTORS AND OFFICERS AND
ENTITY LIABILITY COVERAGE PART

V. COVERAGE PART EXCLUSIONS

We will not cover 1o s < in connection with any ciaim:

A. based upon or arising from:
(|) conduct;
(ii) prior I’]OtICe;
(|||) pending or prlorlltlgatlon;
(|V) dlscrlmlnatlon/harassment;
(V) publicly traded Securltles;
(vi) employment related; Provided this exclusion (vi) will not apply to any ciaim (otherthan a wage
and hour clalm) aga'nst aNinsured person; or
(vii) poniution; provided this exclusion (vii) will not apply to any:
(a) clalmfornon’lndemnlflableIoss;or
(b) securityholder claim.
B. against an insurea enticy that is based upon or arising from:
(l) antitrust,
(") contractual |Iab|||ty;
(|||) unfair trade practlces;
(|V) intellectual property;
(V) personalanury;
(V|) productdefect; or
(V") professional services,
provided these exclusions B will not apply to any sccuritynoider claim.
C. for:
(|) property damage;
(ii) FRISA;
(|||) inadequate consideratio n; prOVIded thIS eXC|USIOn (|||) W|” nOt apply tO defense co sts; or
(iv) bodily injury; Provided this exclusion (iv) will not apply to any:
(a) anyclalmfornon’lndemnlflableIoss;
(b) any securityholder clalm;
©) any actual or alleged emotional distress, mental anguish or humiliation made in
COnneCt'on W|th any employmentrelated claim aga'nst an insured person; or
(d) defense costs INCUMEd by an executive in the defense of a «1aim for any actual or
alleged violation of a corporate manslaughter statute by such cxccuxive.
D. brought by, or on behalf of, any insurea in any capacity against any insurca, Or @n ocutside entity
against any insured, Unless such ciaim Iis:
(|) a securityholder derivative suit or a der'vat've aCt'on brought on behalf Of an ocutside entity
aga'nst an insured person |n h|5/her CapaCIty fOF SUCh outside entlty;
(") brought Wh'le the insured entity Ol cutside entity IS |n financial in Solvency;
(iii) brought by an < x<cuxive who has not been in his/her insured capacity for at least one (1) year,
(iv) for contribution or indemnity arising from a <. m otherwise covered under this policy;
V) brought against an insured person by another insurea person actively engaged in
whistleblower act|V|ty;
(V|) an em ployment related claim aga'nst an insured person; or
(vii) brought in a common law jurisdiction other than the United States or Canada, their territories or

possessions.
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EMPLOYMENT PRACTICES AND
THIRD PARTY LIABILITY COVERAGE PART

Derense costs mean the reasonable and necessary fees, costs, and expenses, including the cost of expert
consultants and witnesses, incurred by an insurea in the investigation, defense, or appeal of any covered ciaim,
including the premium for appeal, attachment, or similar bonds arising out of a covered judgment. Derense costs
|nC|ude diversity sensitivity training costs. Defense costs dO nOt |nC|ude overhead expenses.

Discrimination Means any alleged or actual violation of any United States law or common law which prohibits
discrimination.

Diversity sensitivity training costs IMean the reasonable and necessary costs incurred by an insurea encity for
any training, reeducation, sensitivity, or protected class development programs which the insured entity IS
obligated to establish by reason of a judgment, settlement, or alternative dispute resolution process in a covered

claim.

EEOC proceedaing Means any investigative proceeding before the Equal Employment Opportunity Commission,
or an adjudicatory or investigative proceeding before any similar federal, state, or local government body whose
purpose IS tO address any wrongful employment practice.

Empioyee Mmeans any natural person, who is a past, present, or future full-time, part-time, seasonal or temporary
WOerr, V0|unteer, |ntern, Olrind ependent contractor Of aninsured entity.

Empioyment related benerits Mean perquisites, fringe benefits, deferred compensation, or payments (including
insurance premiums and benefit claim payments) in connection with an employee benefit plan, stock benerics (OF
the equivalent value thereof), and any other payment to or for the benefit of an < mpioyee arising out of the
employment relationship. Empioyment retatead benerits WIll Not include salary, wages, commissions, or non-
deferred cash incentive compensation.

ERISA means any actual or alleged violation of the Employee Retirement Income Security Act of 1974, (including
the Consolidated Omnibus Budget Reconciliation Act of 1985)(COBRA).

Executive Means any:

(i) past, present, or future duly elected or appointed director, trustee (excluding a bankruptcy or litigation
trustee), officer, governor, or managing member of a management committee of an insured entity;

(i) past, present, or future In-House General Counsel, Risk Manager, or Director of Human Resources, or such
functionally equivalent position, ofthe named insurea; Or

i) holder of such functionally equivalent position to those included in paragraphs (i) and (i) above in any

insured entity fOrmed or organized outside of the United States, its territories or possessions.
Executive does not include any empioyee.

Harassmentc means any actual or alleged sexual harassment or other unlawful harassment, including bullying,
quid pro quo sexual harassment, or hostile work environment.

|nsured means anylnsured person Oranylnsured entity.
|nsured person Means any executive Ol employee.

lnvasion or privacy Means any actual or alleged failure by an insurea 10 secure an employee’s personal
information ffom unauthorized use or disclosure resulting in injury to such cmpioyee; provided invasion or
privacy does not include unauthorized use or disclosure caused by a breacn.

Loss means the amount that you are legally obligated to pay as a result of a <iai m including awards, settlements,
compensatory damages (including back pay and front pay), judgments, pre-judgment and post-judgment interest,
and claimants’ attorney fees and costs attributable to the covered portion of a settlement or imposed as a result of
a covered judgment, and derense costs.
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EMPLOYMENT PRACTICES AND
THIRD PARTY LIABILITY COVERAGE PART

VI. DEFENSE COSTS
We will pay aerense costs ONn @ current basis, but no later than ninety (90) days after we have received any
invoice or bill, as well as any additional supporting documentation that we have reasonably requested.
VI DEFENSE OF CLAIMS
A. Duty to Defend Coverage
If you have elected duty to defend coverage as indicated in Item 5 of the Declarations for this Coverage
Part, then we will have the right and duty to defend any < ..~ even if the allegations in the ciaim are
groundless, false, or fraudulent. Our duty to defend any <i.im will end, and we will have no further
obligation to defend any «iai m upon the exhaustion of the applicable limit of liability.
B. Non-Duty to Defend Coverage
If you have elected non-duty to defend coverage as indicated in ltem 5 of the Declarations for this
Coverage Part, then you will have the duty to defend any «iai m covered under this Coverage Part.
C. Regardless of your Item 5 election you will have the duty to defend any «iaim alleging @ wage and hour
V|0|at|0n, or any claim a”eg'ng bOth a wage and hour V|0|at|0n and a wron gful employment practice.
VI ALLOCATION
If we have the duty to defend a «ii m that incurs covered 1o ss and uncovered loss because such ciaim includes
covered and uncovered parties, or covered and uncovered matters, then the following will apply:
0] one hundred percent (100%) of derense costs incurred by such insurea will be considered covered
los S; and
(i) with respect to any loss other than derense costs you and we will use our best efforts to determine an
allocation between covered o ss and uncovered loss based on the relative legal and financial exposures
of the parties to such matters.
Alternatively, if you have the duty to defend a -«1aim, you and we will use our best efforts to determine an
allocation between covered - ss and uncovered loss based on the relative legal and financial exposures of the
parties to such matters.
IX. OTHER INSURANCE
A. This Coverage Part will be excess of, and will not contribute with any valid and collectible insurance policy
that provides coverage or indemnifies - ss for which this Coverage Part also provides coverage, unless
such other insurance is written specifically as excess of the limit of liability of this Coverage Part.
B. Coordination of Coverage Provision
Any - ss otherwise covered by both this policy and any employment practices liability policy or Coverage
Part issued by us or any affiliate (“EPL Coverage”) will be covered first under such EPL Coverage subject
to such EPL Coverage limit of liability, retention and coinsurance percentage. Any remaining ioss
otherwise covered by this policy that is not paid under such EPL Coverage will then be covered under this
policy subject to the applicable Limit of Liability and Retention. Provided, however, that the Retention
applicable to such 1. ss under this policy will be reduced by the amount of - s s otherwise covered by this
policy that is paid by an i~ surea as the retention under such EPL Coverage.
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JOBS ACT EXCLUSION ENDORSEMENT

In consideration of the premium, the Directors and Officers and Entity Liability Coverage Part of the policy is amended as
follows:

. Section lll, Definitions is amended to include the following definition:
JOBS Ace Orrering means any conduct that is governed by the Jumpstart Our Business Startups Act of
2012, including any actual or alleged advertisement, solicitation, crowdfunding, offering, distribution,
issuance, sale, purchase, or transaction of securities.

Il. Section IV, Coverage Part Exclusions is amended to include the following exclusion:
We will not cover 1o+ in connection with any <ia:m based upon or arising from any JOBS Act Ortering;
provided this exclusion will not apply to any <i.im involving: (i) securities related to a failed undertaking

of, or failure to complete, an initial public offering; or (ii) preparation for a public offering, including any
road show presentation to potential investors.

All other terms and conditions of the Policy remain unchanged.

This endorsement, which forms a part of and is for attachment to the Policy issued by the designated Insurers, takes
effect on the effective date of said Policy at the hour stated in said Policy, unless another effective date is shown below,
and expires concurrently with said Policy.

CNA92966XX (1-19) Policy No:
Page 1 Endorsement No: 1
Continental Casualty Company Effective Date:

Insured Name: Mangum City Hospital Authority
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AMENDATORY ENDORSEMENT - OKLAHOMA

In consideration of the premium, Section lll, Definitions of the Directors & Officers and Entity Liability Coverage Part is
amended as follows:

l. The following new paragraph is added to the definition of s erense costs:

Derense costs also do not include salaries of our officers or employees and adjusting expenses, or other
expenses incurred by us in the ordinary course of our business.

Il. With respect to punitive damages the following new paragraph is added:
Notwithstanding anything to the contrary, any coverage of punitive damages will be provided to the extent allowed

by Oklahoma law.

All other terms and conditions of the Policy remain unchanged.

This endorsement, which forms a part of and is for attachment to the Policy issued by the designated Insurers, takes
effect on the effective date of said Policy at the hour stated in said Policy, unless another effective date is shown below,
and expires concurrently with said Policy.

CNA932810K (3-19) Policy No:
Page 1 Endorsement No: 2
Continental Casualty Company Effective Date:
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AMENDATORY ENDORSEMENT - OKLAHOMA

In consideration of the premium, Section lll, Definitions of the Employment Practices Liability Coverage Part is amended
as follows:

l. The following new paragraph is added to the definition of s erense costs:

Derense costs also do not include salaries of our officers or employees and adjusting expenses, or other
expenses incurred by us in the ordinary course of our business.

Il. With respect to punitive damages the following new paragraph is added:

Notwithstanding anything to the contrary, any coverage of punitive damages will be provided to the extent allowed
by Oklahoma law.

All other terms and conditions of the Policy remain unchanged.

This endorsement, which forms a part of and is for attachment to the Policy issued by the designated Insurers, takes
effect on the effective date of said Policy at the hour stated in said Policy, unless another effective date is shown below,
and expires concurrently with said Policy.
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BIOMETRICS PRIVACY EXCLUSION ENDORSEMENT

In consideration of the premium, the Employment Practices and Third Party Liability Coverage Part is amended as
follows:

. Section lll, Definitions is amended to add the following definition:
Biometrics privacy means any actual or alleged violation of any United States law or any similar
common law pertaining to biometric privacy that governs or relates to the collection, use, safeguarding,
handling, storage, retention, or destruction of biometric identifiers, biometric data, or biometric
information.

Il. Paragraph A of Section IV, Coverage Part Exclusions is amended to add the following exclusion:
We will not cover 1oss in connection with any «i.im based upon or arising from viometrics privacy;

provided this exclusion will not apply to any ciaim on account of retaiiation.

All other terms and conditions of the Policy remain unchanged.

This endorsement, which forms a part of and is for attachment to the Policy issued by the designated Insurers, takes
effect on the effective date of said Policy at the hour stated in said Policy, unless another effective date is shown below,
and expires concurrently with said Policy.
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OPIOID EXCLUSION ENDORSEMENT

In consideration of the premium, solely with respect to the Directors & Officers and Entity Liability Coverage Part
Coverage Part(s), Section 1V, Coverage Part Exclusions is amended to add the following exclusion:

We will not cover 1o in connection with any <iaim based upon or arising out of the sale, distribution, use,
misuse, addiction to, prescription for, dependency upon, guidelines for reporting, and/or diversion prevention with
respect to any opioid, opiate or any narcotic drug, narcotic medication or narcotic substance of any type, nature or
kind including any «iaim based on or arising out of any actual or alleged:

0

(ii)
(iii)
(iv)

V)

(vi)
(vii)

liability under, non-compliance with, or violation of, any federal, state, local, tribal or foreign act, statute,
regulation, ordinance, requirement, law, or common law of any opioid, opiate or any narcotic drug,
narcotic medication or narcotic substance of any type, nature or kind;

leasing, licensing, handling, marketing, branding, promoting, diverting, disposing, or labeling of any
opioid, opiate or any narcotic drug, narcotic medication or narcotic substance of any type, nature or kind;
improper warning or failure to warn including any warning of the adverse or addictive properties of any
opioid, opiate or any narcotic drug, narcotic medication or narcotic substance of any type, nature or kind;
suspicious orders or orders of interest monitoring, rebates, chargebacks, or other similar data sharing
concerning any opioid, opiate or any narcotic drug, narcotic medication or narcotic substance of any type,
nature or kind;

communications with manufacturers, or distributors of, opioids, opiates or any narcotic drugs, narcotic
medications or narcotic substances of any type, nature or kind with respect to guidelines relating to
litigation, investigation, enforcement activity, or settlements related to any opioid, opiate or any narcotic
drug, narcotic medication or narcotic substance of any type, nature or kind;

lobbying or advocacy on behalf of any opioid, opiate or any narcotic drug, narcotic medication or narcotic
substance of any type, nature or kind manufacturers or distributors; or

research projects, data metrics, benchmarking data, publications, or dissemination of any such
information, relating to any opioid, opiate or any narcotic drug, narcotic medication or narcotic substance
of any type, nature or kind,

by any insurea or by anyone for whose acts the insureaq is liable.

All other terms and conditions of the Policy remain unchanged.

This endorsement, which forms a part of and is for attachment to the Policy issued by the designated Insurers, takes
effect on the effective date of said Policy at the hour stated in said Policy, unless another effective date is shown below,
and expires concurrently with said Policy.
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OPIOID EXCLUSION ENDORSEMENT

In consideration of the premium, solely with respect to the Employment Practices Liability Coverage Part Coverage
Part(s), Section IV, Coverage Part Exclusions is amended to add the following exclusion:

We will not cover 1o in connection with any <iaim based upon or arising out of the sale, distribution, use,
misuse, addiction to, prescription for, dependency upon, guidelines for reporting, and/or diversion prevention with
respect to any opioid, opiate or any narcotic drug, narcotic medication or narcotic substance of any type, nature or
kind including any «iaim based on or arising out of any actual or alleged:

0

(ii)
(iii)
(iv)

V)

(vi)
(vii)

liability under, non-compliance with, or violation of, any federal, state, local, tribal or foreign act, statute,
regulation, ordinance, requirement, law, or common law of any opioid, opiate or any narcotic drug,
narcotic medication or narcotic substance of any type, nature or kind;

leasing, licensing, handling, marketing, branding, promoting, diverting, disposing, or labeling of any
opioid, opiate or any narcotic drug, narcotic medication or narcotic substance of any type, nature or kind;
improper warning or failure to warn including any warning of the adverse or addictive properties of any
opioid, opiate or any narcotic drug, narcotic medication or narcotic substance of any type, nature or kind;
suspicious orders or orders of interest monitoring, rebates, chargebacks, or other similar data sharing
concerning any opioid, opiate or any narcotic drug, narcotic medication or narcotic substance of any type,
nature or kind;

communications with manufacturers, or distributors of, opioids, opiates or any narcotic drugs, narcotic
medications or narcotic substances of any type, nature or kind with respect to guidelines relating to
litigation, investigation, enforcement activity, or settlements related to any opioid, opiate or any narcotic
drug, narcotic medication or narcotic substance of any type, nature or kind;

lobbying or advocacy on behalf of any opioid, opiate or any narcotic drug, narcotic medication or narcotic
substance of any type, nature or kind manufacturers or distributors; or

research projects, data metrics, benchmarking data, publications, or dissemination of any such
information, relating to any opioid, opiate or any narcotic drug, narcotic medication or narcotic substance
of any type, nature or kind,

by any insurea or by anyone for whose acts the insureaq is liable.

All other terms and conditions of the Policy remain unchanged.

This endorsement, which forms a part of and is for attachment to the Policy issued by the designated Insurers, takes
effect on the effective date of said Policy at the hour stated in said Policy, unless another effective date is shown below,
and expires concurrently with said Policy.
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SEPARATE RETENTION FOR CLAIMS BROUGHT BY HEALTH CARE PROVIDER ENDORSEMENT

In consideration of the premium, solely for purposes of coverage provided under this endorsement, the Employment
Practices and Third Party Liability Coverage Part is amended as follows:

. Section lll, Definitions is amended to add the following definition:

. Heaith care provider MEANS @N insured person WhO iS licensed to practice medicine in any state and
maintains a professional practice, including a doctor of medicine or osteopathy, podiatrist, dentist,
veterinarian, chiropractor, clinical psychologist, optometrist, or a clinical social worker.

Il. Section V, Specific Limit of Liability, Sublimits and Retentions is amended to add the following:
Solely with respect to any <121 m brought by @ necaith care proviaer, the Retention for each <. m will be $75,000.

If there are two Retentions that apply to the same <iai m, we will only apply the higher Retention.

All other terms and conditions of the Policy remain unchanged.

This endorsement, which forms a part of and is for attachment to the Policy issued by the designated Insurers, takes
effect on the effective date of said Policy at the hour stated in said Policy, unless another effective date is shown below,
and expires concurrently with said Policy.
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HEALTHCARE ENDORSEMENT

(Subllmlted Regulatory Clalm Coverage)

In consideration of the premium, the Directors and Officers and Entity Liability and Employment Practices Coverage Parts
of the policy are amended as follows:

. Section Ill, Definitions of the General Terms and Conditions is amended as follows:

A. The definition pre-ciaim expenses iS amended to include the following:

PrOVIded |n the eVent ad noticed m atter gIVGS r|se tO a regulatory claim, pre-claim expenses W|” nOt

include

m atter.

fees, costs, or expenses incurred by an insurea in defending or responding to such nocicea

B. The def'n't'on Of pollutants IS amended tO |nC|ude nuclear materials.

Il. The Directors and Officers and Entity Liability Coverage Part of the policy is amended as follows:

A. The following Insuring Agreement is added to Section I, Insuring Agreements:

Regulatory Claim Coverage

We W|” pay defense costs ON behalf Of an insured arISIng from a regulatory claim aga'nst SUCh
insured fIFS’[ made dur'ng the policy period.

B. Section

1.

I1l, Definitions is amended as follows:

Solely with respectto @ reguiatory craim, the definition of ¢iai m is deleted and replaced with the
following:

Ciaim means any:

0] written demand (excluding a subpoena) for monetary, non-monetary, injunctive, or
declaratory relief including a request for alternative dispute resolution;
(i) civil or criminal proceeding, (including a qui tam or relator proceeding) commenced by the

earlier of: (a) the return of service of a complaint or indictment upon an insurea; (b) the
filing of an indictment or information with respect to an insurea; oOr (¢) the arrest or
detainmentof an insurea; O

(i) a formal administrative or regulatory proceeding or investigation evidenced by: (a) notice
of charges or investigation; (b) service of subpoena, search warrant or similar document
requesting witness testimony of an insurea person Who has been identified as a target
of such investigation; (c) receipt of a target letter or civil investigative demand by an
insured person identified as a target of such investigation,

of, or against, an insurea fOra reguiatory wrongrui act, including any appeal therefrom. Ciaim

W|” nOtInC|Ude inquiry, books and record demand Orany securityholder derivative demand.

Unless specifically stated elsewhere in this endorsement, a ciaim will be deemed first made on
the earliest of the date on which the <i.im is served upon, or first received by, any insurea, Or
the applicable notice or order is filed or entered.

The definition of 1o s s iS amended as follows:

Loss W|” a|SO |nC|ude health care fines, penalties and taxes SubjeCt tO the app“cable Sub|lmlt Of
liability.

The paragraph which begins with 1oss does not include is deleted and replaced with the
following:

Loss does not include:
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tax assessed for failure to correct an “excise benefit transaction”, as set forth in Section
4958 of the Code;

(iii) civil fines or penalties imposed for violations of the Emergency Medical Treatment and
Active Labor Act, 42 U.S.C. 1396dd et seq., and any similar state or local statute
(“EMTALA Fines”);

(iv) civil fines or penalties imposed for violations of the privacy provisions of Health Insurance
Portability and Accountability Act of 1996 and any similar state or local statute (“HIPAA
Fines”).

Network means any computer, program, database, server, mainframe, software, hardware,
mobile devices, applications, storage or back-up devices, or such similar components of a digital
telecommunication network that is owned or operated by, or on behalf of, or for the benefit of the
insureda entity. Networkx d0€s not include the internet, telephone company networks, electrical
grids, or other public infrastructure network.

Network impairment Means the disruption, theft, modification, destruction or damage to any
network, that results in the impairment of the networx to such an extent thatthe insured enticy
is substantially unable to conduct normal and customary business operations

Nuciear materiais Mmean any nuclear or radioactive substance or hazardous properties resulting
from any nuclear reaction, nuclear radiation or radioactive contamination.

Protected inform ation Means nonpublic proprietary and confidential information of a third-party
entity, or any nonpublic personal information relating to an identified or identifiable natural person.
Regulatory cltaim MEANS A ciaim brought by or on behalf Of a government entity arISIng Out Of
a regulatory wrongful act. Reg ulatory claim dOGS nOt |nC|ude routine examinations.

Regulatory wrongful act MEANS @ wrongrul ace arising out of any insured’s alleged or actual
violation of: (i) the Federal False Claims Act or any similar common law; (ii) Ethics in Patient
Referral Act 1989 (“Stark Law”) or any similar common law; or (iii) any United States law which
prohibits kickbacks, self-referrals, or healthcare fraud and abuse.

Section lll, Definitions of both the Directors and Officers and Entity Liability Coverage Part and the Employment
Practices and Third Party Liability Coverage Part are amended as follows:

A

The definition of insureda person is deleted and replaced with the following:

|nsured person means any employee, executive, independent contractor any duly COﬂStItuted
committee member, member of the faculty or staff or a medical director.

The following definitions are added:

Abuse or molestation Means any actual, alleged, attempted, proposed or threatened sexual
molestation, abuse, assault, or battery, whether or not intentional, of any natural person.

Billing ana coliection services Mean billing or collection of fees for any services performed by an

insured.

lnsurance company operations Mean any of the following services or activities:

0] the refusal to offer, issue or renew, or any cancellation of, any insurance contrace;

(i) any actual or alleged lack of good faith or unfair dealing in the handling of any claim or obligation
under any Imsurance Cco ntract;

(iii) the brokering or underwriting of insurance policies or risks;

(iv) any actual or alleged conduct of any Insured in the negotiation, placement or maintenance of any
Immsurance contract;

V) any failure to collect or pay premiums, commissions, brokerage charges, fees or taxes;

(vi) or any commingling or mishandling of funds with respectto any insurance contrace;
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HEALTHCARE ENDORSEMENT

(Subllmlted Regulatory Clalm Coverage)

In consideration of the premium, the Directors and Officers and Entity Liability and Employment Practices Coverage Parts
of the policy are amended as follows:

. Section Ill, Definitions of the General Terms and Conditions is amended as follows:

A. The definition pre-ciaim expenses iS amended to include the following:

PrOVIded |n the eVent ad noticed m atter gIVGS r|se tO a regulatory claim, pre-claim expenses W|” nOt

include

m atter.

fees, costs, or expenses incurred by an insurea in defending or responding to such nocicea

B. The def'n't'on Of pollutants IS amended tO |nC|ude nuclear materials.

Il. The Directors and Officers and Entity Liability Coverage Part of the policy is amended as follows:

A. The following Insuring Agreement is added to Section I, Insuring Agreements:

Regulatory Claim Coverage

We W|” pay defense costs ON behalf Of an insured arISIng from a regulatory claim aga'nst SUCh
insured fIFS’[ made dur'ng the policy period.

B. Section

1.

I1l, Definitions is amended as follows:

Solely with respectto @ reguiatory craim, the definition of ¢iai m is deleted and replaced with the
following:

Ciaim means any:

0] written demand (excluding a subpoena) for monetary, non-monetary, injunctive, or
declaratory relief including a request for alternative dispute resolution;
(i) civil or criminal proceeding, (including a qui tam or relator proceeding) commenced by the

earlier of: (a) the return of service of a complaint or indictment upon an insurea; (b) the
filing of an indictment or information with respect to an insurea; oOr (¢) the arrest or
detainmentof an insurea; O

(i) a formal administrative or regulatory proceeding or investigation evidenced by: (a) notice
of charges or investigation; (b) service of subpoena, search warrant or similar document
requesting witness testimony of an insurea person Who has been identified as a target
of such investigation; (c) receipt of a target letter or civil investigative demand by an
insured person identified as a target of such investigation,

of, or against, an insurea fOra reguiatory wrongrui act, including any appeal therefrom. Ciaim

W|” nOtInC|Ude inquiry, books and record demand Orany securityholder derivative demand.

Unless specifically stated elsewhere in this endorsement, a ciaim will be deemed first made on
the earliest of the date on which the <i.im is served upon, or first received by, any insurea, Or
the applicable notice or order is filed or entered.

The definition of 1o s s iS amended as follows:

Loss W|” a|SO |nC|ude health care fines, penalties and taxes SubjeCt tO the app“cable Sub|lmlt Of
liability.

The paragraph which begins with 1oss does not include is deleted and replaced with the
following:

Loss does not include:
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tax assessed for failure to correct an “excise benefit transaction”, as set forth in Section
4958 of the Code;

(iii) civil fines or penalties imposed for violations of the Emergency Medical Treatment and
Active Labor Act, 42 U.S.C. 1396dd et seq., and any similar state or local statute
(“EMTALA Fines”);

(iv) civil fines or penalties imposed for violations of the privacy provisions of Health Insurance
Portability and Accountability Act of 1996 and any similar state or local statute (“HIPAA
Fines”).

Network means any computer, program, database, server, mainframe, software, hardware,
mobile devices, applications, storage or back-up devices, or such similar components of a digital
telecommunication network that is owned or operated by, or on behalf of, or for the benefit of the
insureda entity. Networkx d0€s not include the internet, telephone company networks, electrical
grids, or other public infrastructure network.

Network impairment Means the disruption, theft, modification, destruction or damage to any
network, that results in the impairment of the networx to such an extent thatthe insured enticy
is substantially unable to conduct normal and customary business operations

Nuciear materiais Mmean any nuclear or radioactive substance or hazardous properties resulting
from any nuclear reaction, nuclear radiation or radioactive contamination.

Protected inform ation Means nonpublic proprietary and confidential information of a third-party
entity, or any nonpublic personal information relating to an identified or identifiable natural person.
Regulatory cltaim MEANS A ciaim brought by or on behalf Of a government entity arISIng Out Of
a regulatory wrongful act. Reg ulatory claim dOGS nOt |nC|ude routine examinations.

Regulatory wrongful act MEANS @ wrongrul ace arising out of any insured’s alleged or actual
violation of: (i) the Federal False Claims Act or any similar common law; (ii) Ethics in Patient
Referral Act 1989 (“Stark Law”) or any similar common law; or (iii) any United States law which
prohibits kickbacks, self-referrals, or healthcare fraud and abuse.

Section lll, Definitions of both the Directors and Officers and Entity Liability Coverage Part and the Employment
Practices and Third Party Liability Coverage Part are amended as follows:

A

The definition of insureda person is deleted and replaced with the following:

|nsured person means any employee, executive, independent contractor any duly COﬂStItuted
committee member, member of the faculty or staff or a medical director.

The following definitions are added:

Abuse or molestation Means any actual, alleged, attempted, proposed or threatened sexual
molestation, abuse, assault, or battery, whether or not intentional, of any natural person.

Billing ana coliection services Mean billing or collection of fees for any services performed by an

insured.

lnsurance company operations Mean any of the following services or activities:

0] the refusal to offer, issue or renew, or any cancellation of, any insurance contrace;

(i) any actual or alleged lack of good faith or unfair dealing in the handling of any claim or obligation
under any Imsurance Cco ntract;

(iii) the brokering or underwriting of insurance policies or risks;

(iv) any actual or alleged conduct of any Insured in the negotiation, placement or maintenance of any
Immsurance contract;

V) any failure to collect or pay premiums, commissions, brokerage charges, fees or taxes;

(vi) or any commingling or mishandling of funds with respectto any insurance contrace;
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Policy Holder Notice _Country Wide

acts of terrorism. The policy's other provisions, including nuclear, war or military action exclusions, will still apply to
such an act. The premium charge for terrorism coverage, if any, is shown separately on the Declarations or the
Certificate of Insurance, as applicable.
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CONDITIONAL RENEWAL ENDORSEMENT = OKLAHOMA
Wherever used in this endorsement: 1) Insurer means “we”, “us”, “our” or the “Company” as those terms are defined in the
policy; and 2) Named Insured means the first person or entity named on the declarations page; and 3) “Insured(s)” means
all persons or entities afforded coverage under the policy.

Any cancellation, non-renewal or termination provision(s) in the Epack 3 policy are amended to add the following:
CONDITIONAL RENEWAL

l. The Insurer shall give to the Named Insured at the last address known to the Insurer, written notice of
premium increase, change in deductible, reduction in limits or coverage at least forty-five (45) days prior
to the expiration date of the policy. If the Insurer fails to provide such notice, the premium, deductible,
limits and coverage provided to the Named Insured prior to the change shall remain in effect until notice is
given or until the effective date of replacement coverage obtained by the Named Insured, whichever first
occurs. If notice is given by mail, said notice shall be deemed to have been given on the day said notice
is mailed. If the Named Insured elects not to renew, any earned premium for the period of extension of
the terminated policy shall be calculated pro rata at the lower of the current or previous year's rate. If the
Named Insured accepts the renewal, the premium increase, if any, and other changes shall be effective
the day following the prior policy's expiration or anniversary date.

. Proof of mailing of notice of cancellation, or of nonrenewal or of premium or coverage changes, to the
Named Insured at the address shown in the policy, shall be sufficient proof of notice.

1. This subsection shall not apply to:

A. changes in a rate or plan filed with or approved by the Insurance Commissioner or filed pursuant
to the Property and Casualty Competitive Loss Rating Act and applicable to an entire class of
business; or

B. changes based upon the altered nature of extent of the risk insured; or

C. changes in policy forms with or approved by the Insurance Commissioner and applicable to an

entire class of business.

All other terms and conditions of the Policy remain unchanged.

This endorsement, which forms a part of and is for attachment to the Policy issued by the designated Insurers, takes
effect on the effective date of said Policy at the hour stated in said Policy, unless another effective date is shown below,
and expires concurrently with said Policy.
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