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Directors and Officers Liability
Insurance Policy
{Not-for-Profit Organizations)

IMPORTANT ; EXCEPT TO SUCH EXTENT AS MAY OTHERWISE BE PROVIDED HEREIN, THE COVERAGE OFFERED UNDER THIS
INSURANCE POLICY APPLIES ONLY TO CLAIMS THAT ARE FIRST MADE AGAINST THE INSURED AND REPORTED YO THE INSURER
DURING THE POLICY PERIOD. PLEASE READ YOUR POLICY CAREFULLY.

Words and phrases In bold have special meaning as defined in Section 2 - Definitions.

In this poficy, words importing the mascuting gender shall includa the feminine gender.

In consideration of the paymest of the premium and in rellance upon all stalements made and information furnished to the insurer shown in the

Declarations Page (hareinafier called the “Insurer? including the statements made in the application and its altachments and subjed! to all the terms,
conditions and Emitations of this policy, the Insurer agrees as follows:

SECTION 1 - INSURING AGREEMENTS

A INSUREB ‘S LIABILITY COVERAGE

The Insurar agreas o pay on behelf of the Insursd all loss for which the insured is not indemnified by the Entity {even by reason of the Entity 's
Insolvency) and which the fnsured shall become legally obligated to pay an account of any clatm firsl made against him during the policy period,
for any damages because of a wrongful act committed in the dischargs of administrative duties before or during the policy period, provided the
claim is reported to the insurer while the policy is in force.

B - DIRECTORS AND OFFICERS INDEWMNIFICATION COVERAGE

The Insurer agrees to pay on behaif of the Entity ail loss for which the Entity shall be required by faw, s arlicles of incorporation or its by-laws {o
indemnify the Directors and Officers, and which the Directors and Officers shall become legaliyo bligated tv paye n account of any claim first
made agalnst him during the policy period, for any damages because of a wrongful act committed in the discharge of administrative duties
before or during the policy period, provided the claim is reported to the Insurer while the policy is in force.

C - PENAL DEFENSE COSTS COVERAGE

The insurer _agfees fo reimburse the Insured for defense costs incurred by the insured in the discharge of his duties, but excluding salaries of the
Directors, Officers and employess of the Entity, in the defense of charges of a penal nalure against the Insured under any law, provided:

(8)  that the Insured inveived notifies the Insurer while this policy is in force that he is the object of an inguiry or a charge or that he is compefled
o stand iriak and .

(by  that the notice o appear or any other communication urging the Insured to appear in cowrt is received by ihe Insured while the policy Is in
foree; and

(6  that such Insured is not, in the end result, found guilly of an offence in respect of the charges leid or that such charges are withdrawn.

More than one offence Involving the same charges or interreiated charges shall be deemed to constitue a singfe offence.

SECTION 2 - DEFINITIONS

Administrative duty means any act, duty, prerogative or decision pertaining lo persons efected members of the Entity ‘s Board or legally appointed
to administrative dufies or specific committees, commissions, administrative assemblies or boards, as determined by iaw or under the powers of the
Board, while acting in the discharge of their duties in connaction with the Entity 's general management, including but rot limited {0 finance: matters,
management of funds, income collection, expense allocation, granting or approving contracts, bids, agreements and projects on behalf of the Entity.

Bankruptcy means the state of the Entity which ocowrs at the time or date of the granting of 3 receiving order against the Entity, the filing of an
assignment of property byo 1 In respect of the Entity or the avent that causes an assignment by the Entity fo be deetned. Bankruptey shall also
nclude any similzy position of the Batity under simitar legistation of any other country.

Claim, sither in the singidar or the plural, means:

{(a} & verbal or written demand for monetary refief made against and received by one or more of the Insureds and alleging a wrorigfui act; or

by  any verbal or written allegation of a wrongful act made against and received by one or more of the Insureds.




Damages means compensatory damages that the Insured is legally obligated o pay pursuant to a judgment, a seilement ar any decision rendered
by an administrative fribunal.

‘Defanse costs means that part of loss consisting of reasonable costs, chargas, fees {including bet not fimited to [Bwyers', accountants' and experts’
fees) and expenses {other than salaries of the Directors and Officers and emplovees of the Entity) incurred in defending or investigating claims,
Defonse costs shall also nclude:

(85 ai premiums on bonds to refease attachments for art aMount not in excess of the Emit of Kabifity, but without any obligation w0 apply for of
fumish such bands;

{b) al reascnable expenses (other than loss of eamings) incurred by the lnsured at the insurers request in assisting the Insuwer in the
nvestigation or defense of any claim or suit;

(¢} =il costs taxed agaihst the fnsursd in any civil action defended by the Insurer and any interest accruing after entry of judgment {or, in those
jurisdictions where statute prescribes interest from some othar date, frem such prescribed date) upon that part of the judgmeht which is within
the Kmits of the Insurer's liability;

() with respect to Insuring Agreament C, reasonable expenses incurred by the insured in the defanse of charges of a penal nature against the
Insured.

Director means any person who was ¢r now is a member of the Board of Directors of the Entity or who will be duly elecied or appeinted member
ofthe Board after the effective date of this policy.

Entity means:
{a) the non-profit prganization or assoGiation named in the Declarations Page:

by  Any subsidiary of the Ertity which existsd on or hatore ihe effective date of this pelicy and is ramed in the application. Coverage shall apply
only to weongful acts commitled after the sntity became a subsidiary;

{©) any new subsidiaty of the Entity which s acquired or crealed during the policy period, provided viritten notics 15 given to the Insurer within

ninety {80) days of the acquisition or creation together with such nformation as the insurer may require and any additional premium required
by the Insurer is pakd, Coverage shall apply only to wrongful acts committed after such acquisition or creation;

(dy  any former subsidiary of the Entity, bul only with respact to losses arising out of wrongful acts sctually or sllegedly committed white it was
a subsidiary.

Fissjonable substance means any prescribed substence that is, or from which can be abtained, a substance capable of releasing atomic energy by
nuclear fission.

Insofvency means:

{a) the financial position of the Entity as a deblor as thal tlem is defined and used within the provisions of the Bankrupfcy and Insolvency A,
R.5.{1985), ¢ B-3 and, without limiting the generality of the foregoing, shall occur when sny receiver, conservator, liuidator, trusiee,
sequestrator, court or similar provincial o federal official o a creditor takes control of, supervises, manages of liquidates the Entity;

(b}  any similar )posiﬁeﬁ of the Entity under similar legisiation of any other country.

nsured, either in the singular of the plural, means:

(&} the Entity;

(b} = Birector or Officer of the Entity;

(¢ amember of any stafutory or special commitiee or & member of any commission, assembly or board created by the Entity, in the discharge
of thek dulies;

&} a volunteer or any present or former empioyee of the Entity, whether compensated or not, in the discharge of his dulies;

{8). the estates, heirs, legal representatives or assigns of any Insured mentioned in ), (g of {d) abowe who is deceased or the legal
repressitetives of assigns of any insured who is incompstent, insolvent or bankrupl

(B the lawfdl or common law spouse of an Insured, but only to the extent such person & named 2s a ce-defendant in & clabm against the
nsured sclely in Ms capacity as the spouse of the Insured, including such claims that seek damages recoverable from property juintly held
by the Insured and the spouse, oF property wrarsferred from the Insured io the spouse, provided, however, that his extension shall not afford
coverage for any claim for any actual or atieged wrongful act of the spouse.

Loss, either in the singular or the plural, means damages and defenss costs which an Insured hecomes legally obligatad to payo n account of
any clalm or claims made against him for 2 wrongful act. Loss shall not include fines, penalties, puritive or exemplary damages or any other
nos-compensatory damages,

Huclear energy hazard means the radioactive, foxXic, explosive, or Gther hazardous properties of rdloactive material,
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Nuclear facllity means:

(a) any apparalus designed or used! o sustainn uclear fissioni n a seif-supportingch ain reaction of to confain a crtical mass of phionium,
thoriem and uranium or any one or more of them;

(b} any equipment or device designed or used for () separating the isotopes of plufonium, E\orium‘ and wranium of any one o more of ther; (if)
processing or ullizing spend fuek; or {ii) handiing, processing or packaging waste;

(&)  any squipment or device usad for the processing, fabricating or alloying of plutonium, thorium or uranium entiched in the isolope uranium
233 or in the isotope uranium 235, of any one or more of them 1 at any time the tota! amaount of such material i the custody of the Insured
at the premises where such equipmant or device Is located consists of or contains more that twenty five (25) grams of plutenium or uranium
233 or any combinaticn theraof, or more than two hundred and fifty (250 grams of uranium 235, .

{d) any struclure, basin, excavalion, premises or place prepared or used for the storage or disposeat of waste radicactive material ;

andin cludes thesit eo nw hicha ny of the foregoingi slo cated, together with all operations congduciedt hereon anda ¥ premises used for such
operatiuns.

Qfficer means any person who was, now Is or will be duly elecled or appointed officer of the Entify.

Policy period means the period from the effective date of this policy to the policy expiration date as set forth In the Declarations Page, or its earifer
canceliation in acoordance wih clause 8.00.

Poliutants means any solid, liquid, gaseous of themmal imtant or contaminant, inciuding smoke, vapour, godt, fumes, aciis, alkalis, chemicals and
waste, Waste includes materials fo be recycled, recorditioned or reclaimed.

Radioactive material means uanium, thodum, phaonium, nepfunium, thelr respettived erivatives andep mmpounds, radicactive isotopes of cther
elements and any other substances that the Atomic Energy Control Beard may, by reguiation, designate as being prescribed substances capable of
releasing atomic energy. of as being requisite for the production, use of application of atomic energy.

Subsidiary means any non-profit associalion or organization in which mare than fifty per cent {50%) of the voling rights is owned by the Entity
named in the Declarations Page or by ore or more of its subsidiaries. . :

Wrongful act means any negligent act, eror, omission, negligence. breach of duty, misleading statement or any other act actually or afiegedly

commitied by the Insured in the discharge of his duties, or any other maifer claimed against the Insured solely by reason of his being a Direetor or
Officer and not excluded by the terms and conditions of the policy. ’

SECTION 3 - EXTENDED REPORTING PERIOD

¥ the Insurer shall cancel or refuse to renew this policy for reasonso ther than nion-payment of premium of non-compliiance with the termsa nd
conditions of this policy, the Insured shall have the right o an extension of the coverage granied by this policy with respect to any tlaim reporied to
the Instrer during the fwelve-monthp erloda fter the effectived ate of sucheca noellatione 1 non-renewal, BUT ONLY WITH RESPECT TO ANY
WRONGFUL ACT COMMITTED PRIOR TO THE EFFECTIVE DATE OF CANCELLATION OR NON-RENEWAL. .

The additional premium for the extended reporting period shail be calculated &t a percentage of the kast annual gremium, as follows:

75% ¥ the policy has been in foroe with the Insurer for one {1) year

65% i the policy has been in force with the Insurer for two {2) consecutive years;

55% 7 the policy has been in force with the Insurer for three {3} consacutive years;

45% i the policy has been in force with the Insurer for four {4) consecutive years or more.

The right fo purchase the extended reporting period shall fapse unless written notice together with payment of the additional ;}zemiu%n is given by the
Entity named in the Declarations Page {0 the Insurer within fifteen {15) days after the effective dale of cancellation or non-renewal.

With respact to any liability which may be incurred by the Directors or Officers on account of the Entity 's bankruptey, this exdension of coverage
shal apply not only f the Entity 's bankruptcy oqours before the sffeciive date of {he: canceliation or nonrenewal of the policy, but also ¥ it vocurs
during he extended reporting period, provided the Entity ceased is operations before the effective date of the cancaliation o non-renswal of the
policy and provided the amounts claimed from the Directors or Officers came due hefore that same date.

SECTION 4 - EXCLUBIONS

This policy shali not appiy ta:
(a}  Iosses, claims or any fact or crcumsiance that may reasonably give fise to a claim, whether dlsciosed in the application of not, in any way

knowrt oa ny Insured prior to theelf ective date of thisp oficy {or of theinit jat pooy issued by theln surer i thisp clicy formsp art of 8
cortinucus series of renswals);
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claims based upon, arising cut of, directy or indirectly resulting from any demand, suil or proceeding pending, ot order, decree, judgment or
sefilement pending on or prior to the effective date of this pelicy(o ¢ of the initial policy issued by the Insurer if this policy forms part of 2
continuous series of renewals), or derivad from, arising cut of or resuling from or alleging the same or essentialiyth e same Tacts as those
alteged n such pending or pror itigation; ‘

a loss or a clalm which is based upan or arises out of, direclly or indirectly, or any consequence related to the dishonesty or bad faith of any
nsured, when 2 final judgment or other finat adjudication establishes that acls of defiberate gishonesty or bad faith committed by the insured
werema ferial fo the causeo T actions oa djudicated. In such a case, the Insurer shall bee niifled fore cover ils defense costs from the
Insured. In an cut-ofcourt setfiemant reached by the Insured, the insurer having not consented o such setflemant shall nat be liable for any
amount thereof and shall be entited to recover is defense costs from the Insured. It Is agreed that the words "inat judgment or other final
adjudication” s used in this paragraph shall include 2 decision rendered in a dispule between the Insured and the Insurer on the
applicability of this insurance;

claims attributable to the Insured gaining in fact any profit or advantage to which the insured was not legally enfitied;
claims for the relurn of any remuneration paid to other Insureds by the Entity, if such remuneration was filegatly paid;

claims against any Insured made directly or indirectiyb y or on behalf of another Insured except a claim alleging wrongful dismissal made
against the Diractors or Officers;

clalms based upon, arising out of or resuling from an actual or alleged violation of the responsibilities, cbligations of dulles impesed by the
Canada Pensions Benefits Standards Act, 1985, R.S. (1885}, ¢.32 {2™Supp.} or the Employee Retirement Income Securily Act of 1974 of the
United States, as amended, or similar provisions of any federal, provincial, temitorial, local, state, Canadian or foreign aw or regulation or the
common taw upon fiduciaries of any pension, profit sharing, heaith and welfare or other employee benafit pian estabBshed for the purpose of
previding benefits to the Ditectors, Officars or employees of the Entity;

claims for bodily njury, mental anguish, emotional distress, sickness, disease or daath of any person or damage to or destruction of any
tangitie property inciuding loss of use thereaf,

claims arising out of the management, application or breach of an individual or collective agreement between the Entity and its employses,
bt this exclusion shall not apply to such claims made by an employee against the Directors or Officers;

lalms against the Directors or Officers based upon, arising out of, or directly or indirectly resulting from their service as directors, officers or
employees of any outside entlty other than the Entity, even if directed or requested lo serve by the Entity as directors, vificers or employees
of such other entity;

claims made against the insured for payment of any sum acluallyo ¢ allegedly owed under a confract or agreement or lpss of income or
profits actually or allegedly incurred due fo a breach of confract o agreement, but this exchision shall not apply to liability for damagas that
fhe Insured would have in the absence of the confract or agreement;

claims based upon, arising oul of, of directly or indirectly resuling from the actual, alleged, potential o threatened spill, discharge, amission,
dispersal, sespage, Jeakage, migration, release, escape or disposal of pollutants or claims directly or indirectly related to the lesting for,
romediation, moniloring, clean up, removal, confainment, treatment, detoificatien, decontamination, stabilization or neutralization of
poliutants;

NOTE: With respect fo the above exclusions, no fact pertaining fo ar knovdedge possessed by any. Insoured sheli be imputed lo any other Insured fo

determine if coverage is spplicable. It isu nderstopd that only facts pertaining to and knowledge possessed by any past, present or fufure Chief
Financial Officer, President or Chairman of the Entity nametf in the Declgrations Page shall be impuled Io the Entify named In the Declarstions
Page fo determine if coverage is avaifable. :

The following exciusions apply regardisss of the cause of the loss or damages, other causes of the injury. damage, expense ar cosls or whether
ofher causes acted concurrentiy or in any sequence fo produce the injury, JaMage, BXpENSESs OF COSIS. .

m)

n

abifity irnposed by or asising under any nuclear liability acl;
damages:

& with respect to which an Insured under this policy Is also insured under a cortract of nuciear energy flability insurance (whether the

Insured Is unnamed In such coriracl and whedhsr or riof it is legallye nforceable byt he Insured } issued byth e Nuclear Insurance
Associaion of Canada or any other insurer of group of puol of insurers of woulid be an insured under any such policy bt for
termination upon exhaustion of its imit of Habifty;

(H) resulting direclly or indirectly from the nisclear energy hazard arising from:
- the cwnership, maintenance, operation of use of nuclear facility by or on pehalf of an [nsured;

- the fumishing by an Insured of seivices, materials, parts of eqaipétant in connection with the planning, construction,
maintenance, oparation or use of any nuclear facility;
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- the possession, consumplion, use, handling, disposal or transportation of fissionabla substances, or of other radioactive
material {except radicactive isotopes, away from a nuclear faciiity, which have reached the fingl stage of fabiication 50 as fo
be useable for any scientific, madical, agricultural, commercial or mdusmal purpose) used, disiributed, handied or sold by an
insured ;

{i} claims based upon, arising out of, or direclly or indirecily resulting from the actual or alleged inhalation of, contact with, exposure to,
use of, existence of, presence of, asbestos of anyma terial containing asbestos in whatever form or quantity, including anycost s or
expenses incurred to prevent, respond to, test for, monitor, abate, mitigate. remeve, clean up, contain, remadisle, treat, delwxly,
neulralize, assess or otherwise deal with or dispose of asbestos or any material containing &shastos;

(i1} claims made by or on behalf of a governmental autholityo r arising out of any order or demand under anyle gistation or regulation
that the Insurad or others perform or assume liability for the following:

“ operations 1o evaluate or assess the presence of absence of asbestos, ifs effects or quantity,

- _operations 10 test for, monitor, contaln, freal, detoxify, neufratize, identify, clean up, sample, remove, abale, mitigate, or dispose
of asbestos;

- any other actions to respond to siluations Involving asbestes;

i anysu pervision, instrucilons, recormmendations, warnings, o advics given or which shotld have been given in connection with () or
(it above;

(iv) any obligation o pay damages, share damages wih or repay someonecls ew ho must pay damages betause of such injury or
damage referrsd fo in {i), {if} or {iif) above:

claims based upon, arising out of, or directly or indireclly resulting from the actual or afleged civil orfo reign war, invasion, hostiiities (whether
war be declared o not), act of foreign enemy, rebellion, insurradtion, revolution, military or ustped power, martial law or confiscation by order
of any government or any public authorigy.

SECTION 5 - LIMITS OF LIABILITY AND DEDUCTIBLE

§.01

502

5.03

5.04

5.05

5.06

&.07

508

The limits of liability are stated in the Declarations Page. The aggregate fimit of Sability shall be the insurer's maximum liability for afi ¢laims
macte during the policy period and shall apply in excess of the applicable deductibles slated in the Declarations Page.

Claims arising out of interrelated circurstances shall be considered a single loss. One deductible amount shall apply to each and every
foss.

‘The mits of liability shall apply separately to each poficy period. If the poliey period is extended far an additional period of less than
twelve (12} months, the additional period shall be deemed parf of the tast preceding periad for purposes of determining the limits of liabifity,
tn addition, the extended reporting perlod, i exercised under section 3, shall be part of, and not in addition to, the immediate preceding
poltey period, for the purposes of determining the limits of Hability,

in the everd a single toss is coverad in part under both nsuring Agreements A and B, the deductibies stated in the Declarations Page shalt
be applied separataly to that part of the loss covered by each insuring Agreement. However, the totad deductibie shall in no event exceed
the Highest deductible amount applcabls to each loss under Insuring Agreements A and B.

The deductible siated in the Declarations Page as applicable fo the Entity with respect fo Insuring Agreentent B or C shall alse appivlo
loss for which the Entity fails or refuses 1o indemnify any Insured mentioned in paragraphs (b}, {c) and {d) of the definition of Insured, ¥
indemnification is required ar permifted by faw, Its arficles of Incorperation or its by-laws, unless and fo the exient the Entity is unable to
make such indemnification by reason of i insolvency.

Except where this policyi s governed by the insurance laws of the Province of Cudbec, defense costs shall reduce and may exhaust the
Himnits of liability and deductibles stated iy the Declarations Page.

if the Insurer has agreed to increase the Hmil of liability under this policy or any prior policy Issued by the Insurer (f this policy forms part of
2 continuous seres of renewals), such increase shall not apply o

{a} claims made before the effective dafe of the increase;
{b} any fact or circumstance known fo the Insured on the effective date of the increase and likely to give rise o a claim.

if the lwit of Hability has been reduced, the reduced limit shall apply fo all claims made fo thel nsurer afler theefl ectived ate of the
reduction, whether of riot the Insured had prior knowledge of the claim or of any fact or circumstance likely to give rise 10 a claim.
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SECTION 6 - DEFENSE AND SETTLEMENT

6,01 The Insurer shall have the right and duly fo defend any claim against the Insured seeking damages payable under this poficy. However, £
such clalm is made ouiside Canada, the Insurer may lnstruct the Insured to conduct his own defense. In such a case, the Insurer shall
have the rght and be given the opportunify to be asseciated in the investigation, deferse and settiement of any such claim whick may
reasenably appear to be covered, in whola or in part, under the tesms of this policy.

6.02 The Insured shall not, except at his own cost, admit any liability, seflle or attempl fo seltle any clalm, Incur any defense costs or assume
any contractual obligation without the Insirer's consent, such consent not {0 be unreasonably withhekd. .

6.03  The Insurer shali have the right fo investigate any claim and negofiate the seitlement thereof, as it deems expedient, but the Insurer shall
not make any setiement without the consent of the Insured involved. i, however, the Insured shak refuse to provite consert, the lnsurer's
ltability for the claim shail ba limited to the amount for which the ¢laim could have been setiied, including interest and defense cosis
incurred up to the date of such refusal, any excess to be borne by the insured.

6.04 Sublact fo clause 5.06, the Insurer's right and duty to defend shait end when the applicable Bmit of Hability is exhausted by the setilement or
defense of claims.

SECTION 7 - NOTICE OF CLAIMS

Written nofice of claim or of facts or circumstances which may reasonzbly be expected to give rise to a claim shali be given io the Insurer as soon
as it becomes known and white this policy I in force. Any interested parson inay give such nofice. Fallure to give notice of claim or of faels or
circumstances which may reasonably be expecied to give rise to a claim as soon as practicable shall not affect the right of any of the Insureds who
did not have knowledge of the claim, facts or circumstances provided nofice is received while the policy is in force.

in erder hol to cause prejutice (o the nsured i this policy Is cancelled or pot renewed by the Insured, the Entity named in the Declarations Page
or the insurer, the Insurer agrees to grant the Insured an addifional peried of fifteen (15} days follewing the date of canceliation or nen-renewat for
giving the Insurer written notice of any claim (or of facts or circumstances which may give rise to a claim) made against bim during the policy
period.

Notwithstanding the above, the failure fo notify the Insurer in wiiing as soon as practicable entails forfeiture of the Insured 's right to indemnity.

in the event of claim, the Insured must

1. immadiaiely send the Insurer copigs of any demands, niotices, summonses or legal papers recelved in connection with the claim;

2. autherize the E;xsurer to obiain records and other information;

3 cooperate with the Insurer in the Investigation, seftiement or defense of the claim; and

4. upon the Insurer's reéquest, assist the Insurer in the enforcement of any right against any person or crganizafion which may be liable 1o the
insured.

i, during the policy period, the Insured shall become awane of facls or circumstances which may reascnably be expecied to give rse o a claim
and shall give written notice thereof fo the Insufer, then any claim which may subseguentiya rise out of such facls or circumstances shall, for the
purpose of this policy, be considered to have been made during the policy period in which the facts or creumstances were first reported {o the
Insurer. The Insured shail give the Insurer such information as it may require regarding such facts or circumstances.

All claims arising oul of the same facls or circumstances shall be deemed {0 have been reported at the time the first of these claimy is reported to
fhe Insurer.

Anyw iifully false statement shall entall forfeflure, for the person making it, of the right to indemnityw ith respect 0 the risk fo which the statement
relates.

SECTION 8 - GENERAL CONDITIONS

8.01 Policy Changes

This policy containg aff the agreements between the Insured and the Insurer conceming the insurance afforded. The terms of this policy shall not be
waived or changed, except by endorsament issued by the insurer and made a part of this policy.

8.02 Declarations
By acceptance of {his policy, the persen who signed the application agrees:

- that the siafemants in the application and the Declarations Page are accurate and complele and are based upon reprasentations he made
to the insurer;

- that this policy has been issued in reliance upen such representations,
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Any misrepresentation or concealment by the person who signed the application of any facts known to him which are likely to matedally influence a
reasenable insurer in the selling of the premium, the appralsal of fhe risk or the dedision {o zccept it shall void the contract at the instance of the
insurer, evan in resped of lnsses not connedted with the rsk so misrepresented or concaaled. .

Unless the bad faith of the person who signed the application is esiablished or unless it is established that the insurer would not have accepted the
risk if # had known the true facts, the Insurer shall remain liable towards the Insured for such proportion of the indemnity as the premium it collected
bears to the premium it should have collected.

Except for circumstances knows fo the person who signed the application, any missiatement or omission in such application in respect of any matier
which might give rise to a claim shall be imputed only fo the Insured who had knowledge of such crcumstances before the application was signed.
It is understood that only facts pertaining to and knowledge possessed by any past, present or futwe Chisf Financtal Officer, President or Chairman
of the Entity named in the Declarations Page shall be imputed fo the Entity named in the Declarations Page to determine ¥ coverage is available.
8.03 - Noiice

Noficas by the Insured to the insurer shall be mailed to the address shown in the Declarations Page.

Nofices by the insurer to the Insured shall be meiled lo the Entity named in the DeclarationsP age at the address shown {herein or any other
address nofifiad in wiiting fo the nsurer.

Nolfice by the Entity as provided hersunder shall constituie nofice byt he Insured. The Insureds agree that the Endityn amed in the Dedlarations
Page shall act ont heir behalf with respect o any actionre quired or permitted, theg ivinga ndre ceivinge £ noticec { claim or cancellation, the
paymant of premiums and the receiving of any refumn premiums that may be due under this pelicyo r the acceptance of endorsements. Proof of
receipt of the notices shall be the responsibility of the sender.

8.04 Separation of insureds

Except with respect to the limits of liablily and any rights or dufiessp ecifically assigned to the Insured, {hisin surancesh all apply in thesam e
manner and fo the same extent as if 2 separate policy had been issued to each Insured. Onlyin formation held by the Thief Finance Officer, the
President or the Chairman of the Entity shalf be Impuied to the Entity for the purpase of determining the availabillty of coverage under this policy.
808 Assignment

Assignment of interast under this policy shall not bind the insurer uniess its consent therelo is given in writing.

808 Canceliation

fa) ~ The Entity named in the Declorations Page may cancel this policy by mailing or delivering to the Insurer written notice stating when
thereaRer the canceliation shail be effective. ¥ no dafe is specified, cancekiation shali be effective upon receipt of the notice.

{b) The insurar may cancei'ibisp olicy by giving the Entity named in the Declarations Page, at the iast malling address known to i, writlen
nofice of cancellation by registered meil or personally delivered at least:

H3) fifteen (15 days before the effective dais of cancellation if canceliation is effected for non-payment of pramium; or
{ii) sixty (80} days before the effective date of cancellation if cancellation is effected for any other reason.

Except in Québec, i notics is mailed, cancellation lekes effect fifleen (15) or sbdy( 60} days after receip! of the lelter byih e post office to
which it is addressed, depending upon the reason for canceltation. Proof of mailing will be sufficiert proof of notice. In Québec, cancelistion
takas effect either Rftean {15} or sixty (80} days after receipt of the notice af the last known address of the Entity named in the Declarations
Page, depending upon the reason for canceliatiors.
K this policy is cancelied, the Insurer shall send the Entity named in the Daclarations Page any pretnium refund due. ¥ the nsurer cancels, the
refund will be pro rata. If the Enfity named in the Declarations Page cancels, the refund shall be computed in accordance with the Insurers short
rate table, The cancallation shall be effective even if the Insurer has not made or offered a refund.
8.07 Payment of Premium

The Entity named in the Declarations Page shall be responsible for the payment of all premiums and shall be the payee for any return premivms
payabie by the insurer,

3.08  Computation of Premium

The insurer shall compute aff premiums for this policy In accordance with its rules and rates. The Entity named in fhe Declarations Page must keep
records of the information needed by the Insurer for premium cornputation and shall send copies to the Wisurer at such times as i may request.

8.09  Other instrance
{a} I the Insured has other valit insurance against damages of defense costs coverad by this policy, except an insurance policy issued by a

subskdiaryt f AXA Canads Inc, then this policysh ali be excess over such other insurance, unless such olhar insuranca Is written only as
specific exgess nsuranse, in which case this policy shall be primary.
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&) If the Insured has other valid insurance against damages or defense costs covered by this palicy, under a policy issced by a subsidiary of
AXA Canadalnc .. thep olicy that appliesmo st specifically to the claim shall be primary and theo ther inswancesh all bee xcess. The
insurers. Habifity for any one loss, however, shall in no eveni excaed the highest imit of Hability applicable fo the loss undar all policies.

810 Subrogation

In the event of any payment under this policy, the Insurer shall be subrogated fo the extent of such payment to al the Insured 's or Entity ‘s rights
of recovery therefor against any person or organization. The Insurer may be fully or partly released from its obligation towards the Insured where,
owing to any act of the Insured or {heEntity, it cannot be so subrogated.

811 Currency

Alt fimifs of ablity, premiums, deductibles and ofher amounis as expressed in this palicy ame in Canadian cumency. K judgment is rendered or ¥ a
settlement is denominated in a curency other than Canadian doflars, payment under this poticy shall be made in Canadian doltars. With respect o
the payment of the premium or of any judgment or selilement, the rate of exchange shall be the sate in forea on the dale of billing, the date the firal
judgment is rendered or the dale the amount of the seftlement is agreed upon, respectively.

8.12  Bankruptoy and Insolvency

Bankrupicy or insolvency of the Entify shall not relievet hein surer of its obligations under fhis policy. Witive spect to claims resuliting from
hankruptey of the Entity, coverage shalf be available # the bankruptoy occurs while the policy is in force.

8.13  Action against the insurer

No action shall lie against the Insurer unless a8 2 condition precedent thersto, there shali have been full compliance with ail of the terms of inis
policy.

3.14 Policy Territory

This insurance shall apply anywhere in the world.
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