EVEREST EXPEDITION®*" PRIVATE COMPANY MANAGEMENT LIABILITY POLICY e

EMPLOYMENT PRACTICES LIABILITY COVERAGE PART
£VERGBGS\

SECTION | - INSURING AGREEMENTS
A. EMPLOYMENT PRACTICES LIABILITY COVERAGE

The Insurer shall pay on behalf of the Insureds all Loss for which the Insureds become legally obligated to
pay on account of any Employment Practices Claim first made against the Insureds during the Policy Period
or during the Extended Reporting Period, if exercised, for an Employment Practices Wrongful Act.

B.  THIRD PARTY LIABILITY COVERAGE

The Insurer shall pay on behalf of the Insureds all Loss for which the Insureds become legally obligated to
pay on account of any Third Party Claim first made against the Insureds during.the Policy Period or during
the Extended Reporting Period, if exercised, for a Third Party Wrongful Act.

SECTION Il — COVERAGE ENHANCEMENTS
A.  CONTINUITY COVERAGE

If an Employment Practices Claim described in Section 11l.D.1 be: v, or< .1 EEOC Cnarge is first made against
the Insureds during the policy period of the Prior EPL Polic’ ‘“Pric .laim”)< .nd is not covered under the
Prior EPL Policy solely because notice of such Prior Claim was Yc time. i :n to the Insurer under the Prior
EPL Policy, then such Prior Claim shall be considered-first ma. = o :ing this Coverage Part’s Policy Period,
subject to the following conditions:

1. no Executive Officer or risk manager or equi. 'ent . sition, of the Company was aware of such Prior
Claim prior to the expiration of the ti<.C . give  atice .f such Prior Claim under the Prior EPL Policy;

2. such Prior Claim would have been overed ur 'er the Prior EPL Policy had notice of such Prior Claim
been timely given under the Pior L 'L Policy; 7 1d

3. written notice of such Pri<. Claim<s give.. _.ider this Policy to the Insurer no later than sixty (60) days
after the earlier of: (i) tr, dat< (hat any Executive Officer or risk manager of the Company became
aware of such Prior" " "m; ¢ ‘i) the< nd of the Policy Period. Coverage under this Coverage Part for
any Prior Claim + ursuan to th. < ction II.A shall only apply to Loss incurred after the date the Prior
Claim is first no. »ad t7" .ne Insurer under this Coverage Part.

The maximum< Lve.age a. ilable under this Coverage Part for any such Prior Claim shall be the lesser of the
coverage the ' avail="" nac  the Prior EPL Policy or this Coverage Part, for such Prior Claim, taking into
account all ot . cerms, onditions and exclusions of the Prior EPL Policy and this Coverage Part, including
without limitation.the < splicable retention and available limit of liability under each policy as reduced by
payments of Loss.

B. WORKPLACE VIOLENCE COVERAGE

1. The Insurer shall pay on behalf of the Company all Workplace Violence Expenses incurred by the
Company as a result of all Workplace Violence Incidents first occurring during the Policy Period,
subject to the Sublimit of Liability for all Workplace Violence Expenses, combined as set forth in the
Coverage Schedule in ITEM 8 of the Declarations, which shall be part of and not in addition to the
Aggregate Limit of Liability for this Coverage Part; provided that the Insurer shall not be liable to make
any payment pursuant to this Section I1.B for:

a. any Workplace Violence Expenses incurred in connection with any Workplace Violence
Incident based upon, arising out of or attributable to (i) declared or undeclared war, civil war,

|
PCI-CWF012A-1 0118 ©OEverest Reinsurance Company, 2018 EPL| 1 I



insurrection, riot, rebellion, revolution, governmental intervention, expropriation or
nationalization, or (ii) use or threat of force or violence occurring on the Premises for the
purpose of demanding money, securities or property;

b. any Workplace Violence Expenses incurred in connection with any Workplace Violence
Incident which occurs at any location other than the Premises; or

c. any Workplace Violence Expenses incurred as a result of any demand, suit or proceeding
against any Company based upon, arising out of or attributable to a Workplace Violence
Incident.

2. The Insureds shall, as a condition precedent to coverage provided by this Section I1.B, give the Insurer
notice in writing of any Workplace Violence Incident as soon as practicable after an Executive Officer
or risk manager of the Company first learns of such Workplace Violence Incident but in no event later
than thirty (30) days after the Workplace Violence Incident occurs.

EPL CRISIS MANAGEMENT

The Insurer shall pay on behalf the Company, all EPL Crisis Expenses inctirred by t. > Company as a result
of all EPL Crises first occurring during the Policy Period, subject to the S. ~irmwe < ility as set forth in
ITEM 8 of the Declarations, for all EPL Crisis Expenses, which sha' oe part € and not in addition to the
Aggregate Limit of Liability for this Coverage Part.

ADDITIONAL CLAIM EXPENSES LIMIT FOR EMPLOYMENT P. “TIC: \IABI/ .Y

If Additional Claim Expenses Limit for Employment Practi =s iabili.y is selected on ITEM 8 of the
Declarations, then the Insurer shall provide an additic . imit ¢ LiaL lity for Claim Expenses covered under
this Coverage Part, in the amount set forth in tk. .Deci. "atio..» his Additional Claim Expenses Limit shall
be in addition to and not part of the Aggregate Lin. = of Li hility for this Coverage Part, and in addition to
and not part of the Combined Aggregate ! .nit of Liabi. v set forth in ITEM 2 of the Declarations, provided
that such Additional Limit shall attach or y after the->xhaustion of such Aggregate Limit of Liability and any
amounts payable under any other insur. 1ce policie that are specifically written excess of this Coverage
Part.

SECTION 11l — DEFINITIONS

When used in the Employmer . Pra ices ‘abi' y Coverage Part, the following terms, whether in the singular or
plural, are defined as follo®

A.

Benefits means-—~rquis 3, fringe benefits, deferred compensation or payments (including insurance
premiums) in.onnection w. > an employee benefit plan, and any other payment to or for the benefit of an
Employee ar ine< .t 0, the employment relationship, including without limitation retirement benefits,
vacation or sick days, ms Jical or insurance benefits) other than wages, salary, commissions, bonuses, cash
incentive comperi. " .1 or similar non-deferred compensation.

Claim means an Employment Practices Claim or a Third Party Claim.

EEOC Charge means any written charge filed against one or more Insureds with the Equal Employment
Opportunity Commission or any state or local fair employment practices agency, but does not include any
proceeding or investigation initiated by the Equal Employment Opportunity Commission or any state or local
fair employment practices agency.

Employment Practices Claim means:

1. a written demand against any Insured for monetary damages or non-monetary (including injunctive)
relief, including a written demand for reinstatement, reemployment or reengagement of an
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Employee, a written demand that the Insured toll or waive a statute of limitations, or a written
demand or request for arbitration, mediation or other alternative dispute resolution, which shall be
deemed first made upon the Insured’s receipt of the demand;

2. a civil proceeding against any Insured commenced by and which shall be deemed first made upon
service upon the Insured of a complaint, or similar pleading;

3. acriminal proceeding against any Insured commenced by and which shall be deemed first made upon
the Insured’s arrest, the return of an indictment or information, or receipt of a notice of charges or
similar document;

4. an administrative or regulatory proceeding against any Insured, including a proceeding before the
Equal Employment Opportunity Commission or a similar state or local governmental body, or by the
Office of Federal Contract Compliance Programs, commenced by and which shall be deemed first
made upon the Insured’s receipt of a notice of charges or similar document;

5. an EEOC Charge against any Insured commenced by and which shall be #2emed first made upon the
service on or other receipt by the Insured of such EEOC Charge; or

6. an official request for the Extradition of any Insured Person or {. ~wtior, ~f a warrant for the
arrest of any Insured Person where such execution is an el< nent £ Extraaiuon, which shall be
deemed first made upon the Insured Person’s receipt of sus . official req =st or warrant;

by or on behalf of any past, present, future or prospective. Em, ay7 _, or orsan applicant or prospective
applicant for employment with the Company, in their cap. . v as'. :ch, i .«uding any appeal therefrom;
provided Employment Practices Claim does not include (i) a 'ax r or . " :vance proceeding pursuant to a
collective bargaining agreement, or (ii) an audit by =~ Office of i deral Contract Compliance Programs
unless and until the Insured receives a Notice of Viola. an ¢ Qr ‘er to Show cause or a written demand as
described above in connection with such audit.

Employment Practices Wrongful Act me’ as any actual ¢ alleged:
1. breach of any express or impliad ei nloyment' ontract;

2. violation of any law or pi iic policy cc. = ung discrimination in employment whether based upon
race, national origin, re Tion.< 2x, sexual preference, gender identity or expression, age, marital
status, disability, me-i=al lc e or ge: :tic predisposition;

3. employment-re’ .ced to! s inclu g without limitation wrongful termination, dismissal or discharge;
failure or refusa. 2 hi“ - or promote; wrongful discipline; wrongful reference; deprivation of a career
opportur’,, “emo.  n or adverse change in terms, conditions or status of employment; wrongful
failure/ o gran**=nur.  humiliation; retaliation for asserting a legal right; workplace harassment
includir. " nout ' ‘mitation offensive, intimidating, coercive or unwelcome conduct, advances,
contact or comm’ nications, bullying, sexual harassment or hostile work environment; negligent
hiring, reten.un, supervision, training or performance evaluation; and employment-related
misrepresentation, defamation, libel, slander, humiliation, invasion of privacy or infliction of
emotional distress; or

4. wrongful failure or refusal to adopt or enforce workplace or employment practices, policies or
procedures, solely as respects employment-related discrimination or harassment;

and without limitation, the conduct described in paragraphs 1-4 above, shall include matters carried out by
any means in any location, including, without limitation, the Internet (i.e. e-mail, instant messaging, social
networking services, blogs, etc.), regardless of whether access to the Internet is effected (i) on or off the
Premises; or (ii) through any computer or device owned or leased by a Company, Insured Person, or others.

EPL Crisis means:
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1. A congressional inquiry regarding the Insured’s violations of employment laws; or

2. The Insured’s receipt of notice by a civil rights organization or public interest group that it is: (i)
investigating the Insured for violations of employment laws, or (ii) distributing literature which
accuses the Insured of violations of employment laws.

EPL Crisis Expenses means the reasonable fees, costs, and other expenses of a public relations consultant
engaged by the Company and approved by the Insurer, such approval not to be unreasonably withheld, to
mitigate reputational harm to such Company as a result of an EPL Crisis.

Independent Contractor means any natural person who is not an Employee and who is working for a
Company in the capacity as an independent contractor pursuant to an express contract or agreement with
the Company which governs the nature of such person’s engagement.

Insured Persons means:

1. any one or more natural persons who were, now are or shall become a duly elected or appointed
director (including a de facto director and shadow director), trustee (¢ “er than a bankruptcy or
litigation trustee), governor, Manager, officer, Employee (including employ. ' lawyers solely in their
capacity as an Employee), general counsel, risk manager, controllé . ">=nv.a. 2ctor, or member of
a duly constituted committee or board of the Company or thei” funct. nal equivaient; or

2. anyIndependent Contractor, but only if the Company agr~ s in wr" ing to rovide indemnification to
such Independent Contractor to the same extent as proviac 'te’ 1e Connany’s Employees; provided
any coverage under this Coverage Part for any suct . depe dent ” untractor shall be specifically
excess of any indemnification or insurance otherwise a\ 3iic Me tc * ch Independent Contractor from
any other source.

Insured means the Insured Persons and the Con._any.

Labor Relations Law means any federal, == , loc. . fore jn, statutory or common law (including the
National Labor Relations Act) or any am¢ 1dments to o1 =gulations promulgated under any such law that
governs:

1. the rights of employees t7 cngage =. or ¥ refrain from engaging in, union or other collective
bargaining activities, inc!* 4ing ur’ bn orgaiizing, union elections and any other union activities;

2. the duty or obligation o1 emplos -r to meet, discuss, notify or bargain with an employee or
employee repres< .tativ . col. =tiv' .y or otherwise;

3. the enforceme: of - .y collective bargaining agreement, including any grievance or arbitration
proceedir

4. strikes work.s 3ges, boycotts, picketing and lockouts; or

5. anysimilar rights ¢ duties.

Loss means the total amount the Insureds become legally obligated to pay on account of a Claim made
against them, including, but not limited to, damages (including back pay, front pay and punitive, exemplary,
and multiple damages), judgments, any award of pre-judgment and post-judgment interest with respect to
covered damages, settlements and Claim Expenses.

Loss also includes:

i. plaintiff attorney’s fees and costs, and liquidated damages awarded under the Age Discrimination in
Employment Act, the Equal Pay Act or the Family Medical Leave Act; and

ii. the costs of any training, reeducation, sensitivity, or “protected class” or other discrimination
prevention programs which the Company is obligated to institute by reason of judgment, settlement
or arbitration award for liability on account of a Claim;
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The insurability of such punitive, exemplary, liquidated or multiple damages or attorneys’ fees shall be
determined under the internal laws of any applicable jurisdiction most favorable to the Insureds, including
without limitation the jurisdiction in which the Company, the Insured Persons, the Insurer, this Policy or
such Claim is located.

Loss, except with respect to Claim Expenses, does not include:

1. any amount incurred by the Insured to comply with any injunctive or other non-monetary relief or
any agreement to provide such relief, including without limitation any costs associated with providing
any reasonable accommodations required by, made as a result of, or to conform with the
requirements of, the Americans with Disabilities Act and any amendments thereto or any similar
foreign, federal, state or local statute, regulation, rule or law;

2. future salary, wages, commissions, Benefits, Stock Benefits, or any other employment related
benefits or compensation, of a claimant who has been or shall be rehired, promoted, or reinstated;

3. salary, wages, commissions, Benefits, Stock Benefits, or other monetarv:nayments which constitute
severance payments or payments pursuant to a notice period, other than ay payments negotiated
with and consented to by the Insurer as part of a settlement;

4. employment-related benefits, including but not limited to Be: :fits, . “ock Beneiits, bonuses or any
amount equivalent to or substantially equivalent to such er’ ployment rc ~ted benefits, or any other
type of compensation other than salary or wages;

5. any amount not indemnified by the Company for whi = *he I ireds  .re absolved from payment by
reason of any covenant, agreement or court order;

6. taxes, fines or penalties imposed by law, excep 35 rovia d atuve;
7. matters uninsurable under the law pursuanc 2 whi > this i olicy is construed; or
8. Clean-Up Costs.

Prior EPL Policy means the prior emplo ment prac: :es liability insurance policy (including if by coverage
part) or policy providing comparab' "insu. nce that/ /as in effect for the Named Insured for the entirety of
the one (1) year period immedi= zly precedi._ *" . inception of this Policy.

Premises means all properties n< ouildircs which the Company regularly occupies in conducting its
business.

Related Claims mean. Il C'* .ms for Wrongful Acts or Interrelated Wrongful Acts, which allege, arise out
of, are based " », or ‘e in consequence of, the same or related facts, circumstances, situations,
transactions /  events.ar se =s of related facts, circumstances, situations, transactions or events.

Stock Benefi.. neans ' tock, stock warrants, stock appreciation rights, phantom stock plans or
arrangements, stock 0" _ions or other similar rights.

Third Party means any natural person who is a customer, vendor, service provider, client, other business
invitee of the Company, provided, however, Third Party shall not include an Employee, applicant or
prospective applicant for employment with the Company.

Third Party Claim means:

1. a written demand against any Insured for monetary damages or non-monetary relief, including a
written demand that the Insured toll or waive a statute of limitations or a written demand or request
for arbitration, mediation or other alternative dispute resolution, which shall be deemed first made
upon the Insured’s receipt of the demand;
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2. acivil proceeding against any Insured commenced by and which shall be deemed first made upon the
service upon the Insured of a complaint, or similar pleading;

3. acriminal proceeding against any Insured commenced by and which shall be deemed first made upon,
the Insured’s arrest, the return of an indictment or information, or receipt of a notice of charges or
similar document;

4. an official request for the Extradition of any Insured Person or the execution of a warrant for the
arrest of any Insured Person where such execution is an element of Extradition, which shall be
deemed first made upon the Insured Person’s receipt of such official request or warrant;

by or on behalf of a Third Party in their capacity as such, including any appeal therefrom.

Third Party Wrongful Act means any actual or alleged:

1. Racial, national origin, religious, sex, sexual preference, age, marital status, disability, or genetic
predisposition discrimination against a Third Party.

2. sexual, gender, racial, religious, sexual orientation, pregnancy, disability, age, ~r national origin based
harassment of a Third Party.

and without limitation, the conduct described in paragraphs 1 ar® 2 above, hall include matters carried
out by any means in any location, including, without limitation, e Inte” (et (i.e." -mail, instant messaging,
social networking services, blogs, etc.), regardless of whethe=acce =< o the Ir” irnet is effected (i) on or off
the Premises; or (ii) through any computer or device owne. « "leas. ' bv:. Company, Insured Person, or
others.

Workplace Violence Expenses means reasonable fe. ~a.. ".ex} 2nses incurred by the Company with the
Insurer’s prior written consent, such consent not . be u. 2asoi..oly withheld, to hire:

1. anindependent public relations or s« _uri.y cons ‘tant ur forensic analyst for ninety (90) days;

2. anindependent consultant to prov Je counse. )g for Employees; or

3. anindependent security gu= Jto pt. ride sec’ rity services for fifteen (15) days;
immediately following the W <place’  iolence Incident.
Workplace Violence Inc” .en. meai. any .nlawful and intentional actual or threatened use of deadly force
involving the display® of a le’ ial wee_.on which occurs in or on the Premises and which did or could
reasonably result in the e« .n or bodily injury of any Insured Person.
Wrongful Ac: means:

1. an Employment Pr ctices Wrongful Act; or

2. aThird Party ..rongful Act;

by any of the Insured Persons in their capacity as such, or by the Company.

SECTION IV — EXCLUSIONS

The Insurer shall not be liable under this Coverage Part to pay any Loss on account of that portion of any Claim
made against any Insured:

A.

PRIOR NOTICE

based upon, arising out of, or attributable to any fact, circumstance or Wrongful Acts which have been the
subject of any written notice given prior to inception of this Policy and accepted under any prior
employment practices liability or comparable insurance policy or coverage part.
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B. PENDING OR PRIOR LITIGATION

based upon, arising out of, or attributable to any Claim against any Insured which was pending on or existed
prior to the respective Pending or Prior Date for this Coverage Part set forth in the Coverage Schedule in
ITEM 8 of the Declarations, or the same or substantially the same fact, circumstance or Wrongful Act alleged
in or underlying such prior Claim.

C. BODILY INJURY/PROPERTY DAMAGE

for bodily injury, sickness, emotional distress, mental anguish, humiliation, disease or death of any person
or damage to or destruction of any tangible property including loss of use of such damaged or destroyed
property; provided this exclusion shall not apply to any Loss for employment-related emotional distress,
mental anguish or humiliation.

D. VIOLATIONS OF LAW
for an actual or alleged violation of the responsibilities, obligations r duties 1. nosed by:

1. any law governing workers’ compensation, unemployt. »nt i ,urance, social security, disability
benefits or similar law;

2. ERISA (except Section 510 thereof);

3. Wage and Hour Law, provided that notwithsta. *u._2nyt ing . this Policy to the contrary it shall be
the duty of the Insureds and not the duty 0. he In. sreric 2fend any Claim which is in part excluded
from coverage pursuant to this Exclusin».D.3;

4. any Labor Relations Law, the Wor er Adjustment nd Retraining Notification Act, the Consolidated
Omnibus Budget Reconciliation Ac of 1985, tt ' Occupational Safety and Health Act;

or any rules or regulations prom!  zated unc =an» _rsuch statutes or laws, amendments thereto or similar
provisions of any federal, stat< iocal ¢ roreign statutory or common law; but this exclusion shall not apply
to Loss on account of that portio. =" any Clai* . for any actual or alleged retaliatory treatment of the claimant
by the Insured on acco” .c o1 _he ¢. ‘ma’ s exercise of rights pursuant to any such law, rule or regulation
or for any other actu< or alle: :d viola .on of any whistleblower statue or law.

E. CONTRACT

based upon, | tisine" Juc " or attributable to any liability under any written contract or agreement, provided
this exclusion snall not ar ly to: (1) the extent that liability would have been incurred in the absence of such
contract or agreer 2= or (2) Claim Expenses.

For the purpose of determining the applicability of any Exclusion set forth in this Section 1V, the Wrongful Act
or knowledge of any Insured Person shall not be imputed to any other Insured Person, and only the Wrongful
Act or knowledge of a chief executive officer or chief financial officer of a Company shall be imputed to a
Company.
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