ENDORSEMENT NO. 7

ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 42260146E004

ISSUED TO: Goodmans LLP

BY: GCAN Insurance Company

It is understood and agreed effective July 1, 2011 the Declaration page attached hereto is amended as follows:

ITEM 3.

ITEM 6.

ITEM 7.

(b)

POLICY PERIOD

UNDERLYING INSURANCE
(a) Designated Underlying Policy No.:
Underlying Insurer;

Limit of Liability:

Coverage:
Policy Period:

From July 1, 2011 to July 1, 2012 at
12:01 a.m. Local Time at the address of
the Firm shown above.

PLT0295040008

Liberty International Underwriters Canada, A
Division of Liberty Mutual Insurance Company
(66%)/ACE INA Insurance (34%)

$15,000,000 Policy Aggregate Limit
{(Including Defence Costs, Charges &
Expenses) Excess of Underlying

Insurance where applicable or $500,000

every claim Self Insured Retention

Lawyers Excess Professional Liability

July 1, 2011 to July 1, 2012

Total Limits of all Underlying Insurance including the Designated Underlying Policy No.

PLTO295040008 annual aggregate limit (including Defence Costs, Charges and Expenses) as
specified in Addendum 1A excess of $50,000,000 per claim/$50,000,000 annual aggregate as
more fully described in Underlying Policy No. 22007 issued by the Canadian Lawyers Liability

Insurance Society (CLLAS).

PREMIUM $11,940.00

(Rate Per Lawyer: $60.00)

It is further hereby understood and agreed that Addendum 1A is amended as per the attached.

It is further hereby understood and agreed that Endorsement No. 5 is deleted in it’s entirety and replaced as

follows:

It is hereby understood and agreed that this policy will automatically renew effective 12:01 a.nv. July 1, 2012 for
a period of 12 months, for an annual premium calculated at the rate indicated at Item 7 of the Declarations
against each rateable staff reported by the Named Insured at July 1%, 2012, unless:

25. 1f during the period of July 1st, 2011 to May 15th, 2012, a reserve or a payment or a combination of
both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit of
liability being $49,000,000, issued by Canadian Lawyers Liability Assurance Society (“CLLAS”) is

established or made against any claim covered under this policy or any like policy issued to any
member firm of “CLLAS” or,




26. If during the period of July 1st, 2011 to May 15th, 2012, a reserve or a payment or a combination of
both, of equal to or greater than 65% of the underlying limit of Lability, such underlying limit of
liability being US$30,000,000 of any International insurance program providing coverage, is established

or made against any claim covered under this policy or any like policy issued to any member firm of
‘CLLAS”or,

27. If during the period of July 1st, 2011 to May 15th, 2012, a reserve or a payment or a combination of
both, of equal to or greater than $500,000 excess of the Retentions stated in Items 9 a) 1 or 9 b) 1 of the
Declarations is established or made against any claim which is not covered under the “CLLAS” policy

or any International insurance program, but is covered under this policy or any like policy issued to any
member firm of ‘CLLAS” then,

the Insurers may or may not offer renewal terms for the period July 1, 2012 to July 1, 2013 which may
or may not be accepted by the member firms of CLLAS.

28. If the member firm does not renew it’s participation with the Canadian Lawyers Liability Assurance
Society for July 1, 2012, this policy will not automatically renew at that time.

These exceptions do not include the matter already reported to CLLAS under Claim No. 2004-194.
For the purpose of this Endorsement only, “rateable staff” shall mean: partner, lawyer, counsel and “of counsel”.

For the purpose of this endorsement, member firm of CLLAS and their corresponding policies are listed below:

Member Firms of CLLAS Policy Number’s
Blake, Cassels & Graydon LLP 22001
Borden Ladner Gervais LLP 22002
Cassels Brock & Blackwell LLP 22013
Davies Ward Phillips & Vineberg LLP 22003
Fasken Martineaw DuMoulin LLP (a multi-discipline partnership) 22004
Fraser Milner Casgrain LLP 22005
Goodmans LLP 22007
McCarthy Tétrault LLP; McCarthy Tétrault Registered Foreign Lawyers and Solicitors; 22008
McCarthy Tétrault (New York) LLP

McMillan LLP 22009
Osler, Hoskin & Harcourt LLP 22010
Torys LLP 22011
WeirFoulds LLP 22012




All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 42260146E004 issued by GCAN Insurance Company to
Goodmans LLP.

This Endorsement shall be effective from July 1, 2011, 12:01 a.m. Local Time at Toronto, Ontario.

/7 &can

GCAN Insurance Company




CANADIAN LAWYERS LIABILITY ASSURANCE SOCIETY
Lawyers Excess Professional Liability Insurance Policy

Addendum No. 1A

Name of Firm: Goodmans LLP

Underlying Insurance * *Underlying Insurance is costs inclusive
Limit of Liability: $15,000,000 each claim and aggregate excess of $50,000,000
Insurer: Liberty International Underwriters Canada,

A Division of Liberty Mutual Insurance Company (66%)
ACE INA Insurance (34%)

Policy Period: July 1, 2011 to July 1, 2012

Policy No.: PLT0295040008 (Designated Underlying)

Limit of Liability: $10,000,000 each claim and aggregate excess of $65,000,000
Insurer: Travelers Guarantee Company of Canada

Policy Period: July 1, 2011 to July 1, 2012

Policy No.: . 50192950




ENDORSEMENT NO. 6
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 9600184
ISSUED TO: Goodmans LLP

BY: GCAN Insurance Company

It is hereby understood and agreed that the policy number above is deleted and replaced as follows:
POLICY NO.: 42260146EO004

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 9600184 issued by GCAN Insurance Company to
Goodmans LLP.

This Endorsement shall be effective from July 1, 2011, 12:01 a.m. Local Time at Toronto, Ontario.

gcan
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ENDORSEMENT NO. §

ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 9600184

ISSUED TO: Goodmans LLP

BY: GCAN Insurance Company

Tt is understood and agreed effective July 1, 2010 the Declaration page attached hereto is amended as follows:

ITEM 3.

ITEM 6.

ITEM 7,

®)

POLICY PERIOD

UNDERLYING INSURANCE
(a) Designated Underlying Policy No.:
Underlying Insurer:

Limit of Liability:

Coverage:
Policy Peiiod:

Total Limits of all Underlying Insurance including the Designated Underlying Policy No.
PLT0295040007 annual aggregate limit (including Defence Costs, Charges and Expenses) as
specified in Addendum 1A excess of $5,000,000 per claim/$5,000,000 annual aggregate as more
fully described in Underlying Policy No. 21007 issued by the Canadian Lawyers Liability

Insurance Society (CLLAS),

PREMIUM $20,600.00

From July 1, 2010 to July 1, 2011 at
12:01 a.m. Local Time at the address of
the Firm shown above,

PLTO0295040007

Liberty Tnternational Undetwriters Canada, A
Division of Liberty Mutual Insurance
Company-(66%)/ACE INA Insurance (34%)
$15,000,000 Policy Aggregate Limit
(Including Defence Costs, Charges &
Expenses) Excess of Undeilying

Insurance where applicable or $500,000
every claim Self Insured Retention
Lawyers Excess Professional Liability

July 1, 2010 to-July 1, 2011

(Rate Per Lawyer: $100,00)

It is further hereby understood and agreed that Addendum 1A is amended as per the attached.

It is further hereby understood and agreed that Enidorsement No. 1 is deleted in it’s entirety and replaced as

follows:

It is hereby understood-and agreed that this policy will automatically renew effective 12:01 a.m. July 1, 2011 for

a period of 12 months, for an annual premium calculated at the rate indicated at Item 7 of the Declarations
against each rateable staff reported by the Named Insured at July 1%, 2011, unless:

[. If during the period of July 1st, 2010 to May 15th, 2011, a reserve or a payment or a combination of
both, of equal to or greater than 65% of the underlying limit of liability, such undetlying limit of
liability being $34,000,000, issued by Canadian Lawyers Liability Assurance Society-(“CLLAS") is
established or made against any claim covered under this policy or any like policy issued to any
member firm of “CLLAS” or,




2. If during the period of July Ist, 2010 to May 15th, 2011, a reserve or a payment or a combination of
both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit of
liability being US$30,000,000 of any International insurance program providing coverage, is established
or made against any claim covered under this policy or any like policy issued to any member firm of
‘CLLAS”or,

3. If during the period of July Ist, 2010 to May 15th, 2011, a reserve or a payment or a combination of
both, of equal to or greatér than $500,000 excess of the Retentions stated in Items 9 a) 1 or 9 b) I of the
Declarations is established or made against any claim which is not covered under the “CLLAS” policy
or any International insurance program, but is covered under this policy or-any like policy issued to any
member firm of ‘CLLAS” thei,

the Insurers may or may not offer renewal terms for the period July 1, 2011 to July 1, 2012 which may or
may not be accepted by the member firms of CLLAS.

These exceptions do not include the matter already reported to CLLAS under Claim No, 2004-194,
For the purpose of this Endorsement only, “rateable staff” shall mean: partner, lawyer, counsel and “of counsel”.

For the purpose of this endorsement, member firm of CLLAS and their corresponding policies are listed below:

Member Firms of CLLAS Policy Number’s
Blake, Cassels & Graydon LLP 21001 21101
Borden Laduer Gervais LLP 21002 21102
Cassels Brock & Blackwell LLP 21013 21113
Davies Ward Phillips & Vineberg LLP 21003 21103
Fasken Martineau DuMoulin LLP (a multi-discipline partnership) 21004 21104
Fraser Milner Casgrain LLP 21005 21105
Goodmans LLP 21007 21107
Lang Michener LLP 21014 21114
McCarthy Tétrault LLP; McCarthy Tétrault Registered Foreign Lawyers and Solicitors; ‘ 21008 21108
McCarthy Tétrault (New York) LLP

MeMillan LLP 21009 21109
Osler, Hoskin & Harcourt LLP 21010 21110
Torys LLP 21011 2111
WeirFoulds LLP 21012 21112




All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 9600184 issued by GCAN Insurance Company to
Goodmans LLP.

This Endorsement shall be effective from July 1, 2010, 12:01 a.m. Local Time at Toronto, Ontario.

v
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CANADIAN LAWYERS LIABILITY ASSURANCE SOCIETY
Lawyers Excess Professional Liability Insurance Policy

Addendum No. 1A
Name of Firmi: Goodmans LLP

Underlying Insurance * *Underlying Insurance is costs inclusive

Limit of Liability:

Insurer:
Policy Period:
Policy No.:

Limit of Liability:

Insurer;

Policy Period:
Policy No.:

Limit of Liability:

Insurer:
Policy Period:
Policy No.:

$30,000,000 each claim and aggregate excess of $5,000,000 each ¢claim and $5,000,000
aggregate

Canadian Lawyers Liability Assurance Society

July 1, 2010 to July 1, 2011

21107

$15,000,000 each claim and aggregate excess of $§35,000,000
Liberty International Underwriters Canada,

A Division of Liberty Mutual Insurance Company- (66%)
ACE INA Insurance (34%)

July 1, 2010 to July 1, 2011

PLT0295040007 (Designated Underlying}

$10,000,000 each claim and aggregate excess of $50,000,000
‘Travelers Guarantce Company of Canada

July 1,2010 to July 1, 2011

50169197




ENDORSEMENT NO. 4
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 9600184
ISSUED TO: Goodmans LLP

BY: GCAN Insurance Company

It is hereby understood and agreed that any reference to AIG Commercial Insurance Company of
Canada in the policy documentation is amended to read:

Chartis Insurance Company of Canada

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 9600184 issued by GCAN Insurance Company to
Goodmans LLP.

This Endorsement shall be effective from July 1, 2010, 12:01 a.m. Local Time at Toronto,
Ontario,

7 gcan

GCAN Insurance Company




ENDORSEMENT NO. 2
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 9600184
ISSUED TO: Goodmans LLP

- BY: GCAN Insurance Company

CANCELLATION CLAUSE AMENDMENT
DUE TO FINANCIAL STRENGTH DOWNGRADE ENDORSEMENT

It is hereby understood and agreed that the General Conditions, Cancellation Clause and Extended
Reporting Period, is amended to add the following:

4. By the Insured if:

Notwithstanding any other terms or conditions of this policy to the contrary, in the event that the
financial strength rating of the Company is downgraded after issuance of this policy to: (1) below
A- by AM. Best Co., or (2) below BBB by Standard & Poor’s Ratings Services (hereinafter, the
Credit Rating Downgrade), this policy may be canceled by the Insured by mailing prior written
notice to the Company or by surrender of this policy to the Company.

If this policy is canceled by the Insured, then the Company shall return the unearned pro rata
proportion of the premium as of the effective date of cancellation and shall waive any minimum
earned premium requirement specified herein.

The following definitions apply to this endorsement:

1. Company means the insurer as shown in the header on the Declarations page of this
policy

2. Insured means the Firm noted under Item 1 of the Declarations page of this policy

3. Firm means the persons carrying on business under the name stated in Item 1 of the
Declarations page of this policy.

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 9600184 issued by GCAN Insurance Company to
Goodmans LLP.

This Endorsement shall be effective from July 1, 2009, 12:01 a.m. Local Time at Toronto,
Ontario.

;
/

\
“GCAN Insurance Company



ENDORSEMENT NO. 1

ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 9600184

ISSUED TO: Goodmans LLP

BY:

GCAN Insurance Company

It is hereby understood and agreed that this policy will automatically renew effective 12:01 a.m. July 1,
2010 for a period of 12 months, for an annual premium calculated at the rate indicated at Item 7 of the
Declarations against each rateable staff reported by the Named Insured at July 1%, 2010, unless:

1.

If during the period of July 1st, 2009 to May 15th, 2010, a reserve or a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being $34,000,000, issued by Canadian Lawyers Liability Assurance Society
(“CLLAS"™) is established or made against any claim covered under this policy or any like policy
issued to any member firm of “CLLAS” or,

If during the period of July 1st, 2009 to May 15th, 2010, a reserve or a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being US$30,000,000 of any International insurance program providing coverage, is
established or made against any claim covered under this policy or any like policy issued to any
member firm of ‘CLLAS”or,

If during the period of July 1st, 2009 to May 15th, 2010, a reserve or a payment or a combination
of both, of equal to or greater than $500,000 excess of the Retentions stated in Items 9 a) 1 or 9 b)
1 of the Declarations is established or made against any claim which is not covered under the
“CLLAS” policy or any International insurance program, but is covered under this policy or any
like policy issued to any member firm of ‘CLLAS” then,

the Insurers may or may not offer renewal terms for the period July 1, 2010 to July 1, 2011 which may
or may not be accepted by the member firms of CLLAS.

These exceptions do not include the matter already reported to CLLAS under Claim No. 2004-194.

For the purpose of this Endorsement only, “rateable staff shall mean: partner, lawyer, counsel and “of
counsel”.

For the purpose of this endorsement, member firm of CLLAS and their corresponding policies are listed

below:



Member Firms of CLLAS Policy Number’s

Blake, Casse}s & Graydon LLP 20001 20101

Borden Ladner Gervais LLP 20002 50102

Cassels Brock & Blackwell LLP

20013 20113
Davies Ward Phillips & Vineberg LLP 20003 20103
Fasken Martineau DuMoulin LLP (a multi-discipline partnership) 20004 20104
Fraser Milner Casgrain LLP 20005 20105
Goodans LLP 20007 20107
Lang Michener LLP

20014 20114

McCarthy Tétrault LLP; McCarthy Tétrault Registered Foreign Lawyers and Solicitors;

McCarthy Tétrault (New York) LLP 20008 20108

McMillan LLP 20009 20109
Osler, Hoskin & Harcourt LLP 20010 20110
Torys LLP 20011 20111
WeirFoulds LLP

20012 20112

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 9600184 issued by GCAN Insurance Company to
Goodmans LLP. :

This Endorsement shall be effective from July 1, 2009, 12:01 a.m. Local Time at Toronto,
Ontario. ; '

J

AN
GCAN Insurance Company



ITEM 1.

ITEM 2.

ITEM 3.

ITEM 4.

ITEMS.

ITEM 6.

ITEM 7.

ITEMS.

JUL 30 2003

POLICY NO. 9600184

GCAN INSURANCE COMPANY

("the Company")

NAME OF FIRM: Goodmans LLP

ADDRESS OF FIRM: 250 Yonge Street, Suite 2400
Toronto, ON M5B 2M6

POLICY PERIOD:
From July 1, 2009 to July 1, 2010 at 12:01 a.m. Local Time at the address of the
Firm shown above.

LIMIT OF LIABILITY:
$5,000,000 Each & Every Claim and in the Aggregate (including Defence Costs,
Charges & Expenses)
COVERAGE:
Lawyers Excess Professional Liability
UNDERLYING INSURANCE:
(a) Designated Underlying Policy No.:  PLT0295040006
Underlying Insurer: Liberty International Underwriters Canada, A Division of
Liberty Mutual Insurance Company (66%)/
ACE INA Insurance (34%)
Limit of Liability: $15,000,000 Policy Aggregate Limit
“(Including Defence Costs, Charges &
Expenses) Excess of Underlying
Insurance where applicable or $500,000 every claim
Self Insured Retention
Coverage: Lawyers Excess Professional Liability
Policy Period: July 1, 2009 to July 1, 2010

(b) Total Limits of all Underlying Insurance including the Designated Underlying Policy
PLTO0295040006 annual aggregate limit (including Defence Costs, Charges and Expenses) as
specified in Addendum 1A excess of $5,000,000 per claim/$5,000,000 annual aggregate as more
fully described in Underlying Policy No. 20007 issued by the Canadian Lawyers Liability
Insurance Society (CLLAS).

PREMIUM: $20,800.00 (Rate Per Lawyer: $100.00)
ENDORSEMENTS ATTACHED AT POLICY ISSUANCE: None

BROKER:

Pro-Form Insurance Services
15 Allstate Parkway, Suite 220
Markham, Ontario

L3R 5B4

: K
Date GCAN Insurance Company Authorized Representative



CANADIAN LAWYERS LIABILITY ASSURANCE SOCIETY
Lawyers Excess Professional Liability Insurance Policy

Addendum No. 1A
Name of Firm: Goodmans LLP

Underlying Insurance * *Underlying Insurance is costs inclusive

$30,000,000 each claim and aggregate excess of $5,000,000 each claim and $5,000,000

Limit of Liability:
S aggregate

Insurer: Canadian Lawyers Liability Assurance Society

Policy Period: Tuly 1, 2009 to July 1, 2010

Policy No.: 20107

Limit of Liability: $15,000,000 each claim and aggregate excess of $35,000,000

Insurer: Liberty International Underwriters Canada,
A Division of Liberty Mutual Insurance Company (66%)
ACE INA Insurance (34%)

Policy Period: July 1, 2009 to July 1, 2010

Policy No.: PLT0295040006 (Designated Underlying)

Limit of Liability: $10,000,000 each claim and aggregate excess of $50,000,000

Insurer: Travelers Guarantee Company of Canada

Policy Period: July 1, 2009 to July 1, 2010

Policy No.:

50144816



LAWYERS EXCESS PROFESSIONAL LIABILITY INSURANCE

This is a “claims made” excess professional liability insurance contract. In reliance upon
the statements made and information furnished in the application process, all of which is
deemed to be made a part hereof, and subject to the limits, terms, conditions and
exclusions of the Policy, “the Company” whose name appears on the Declarations agrees
with the FIRM as follows: :

INSURING AGREEMENTS

To pay on behalf of the Insured sums which the Insured is legally obligated to pay as
damages for Ultimate Net Loss which is in excess of the total limits of Underlying
Insurance, where applicable, identified in Item 6 of the Declarations and which arises out
of a claim made during the Policy Period and which is covered by underlying insurance
or would be covered by underlying insurance if the insurance were not exhausted by the
payment of claims.

Incorporation of Underlying Policy Provisions

This Policy of excess professional liability insurance is to indemnify the Insured in
accordance with the Insuring Agreements, exclusions, terms and conditions of the
Designated Underlying Policy as specified in Item 6 of the Declarations.

Change in Underlying Insurance/Defence Provisions

1. This Policy of excess professional liability insurance is issued in reliance upon the
existence of Underlying Insurance. If the Underlying Insurance is not maintained
as described, or is altered in any manner, the obligation of the Company to
respond is not increased in any way and the obligation under this Policy of
insurance is to pay the amounts which would have been payable if the Underlying
Insurance had been maintained in full force and effect as represented at the
inception date of this Policy.

2. The Company shall not be obligated to pay any claim, judgement, award or to
undertake or continue defence of any suit or proceeding after the applicable limit
of the Company’s liability has been exhausted by payment of judgements, awards,
settlements or after deposit of the applicable Limits of Liability in a court of
competent jurisdiction, and in such a case, the Company shall have the right to
withdraw from further defence by tendering control of the defence to the Insured.

3. At no time shall the Company be called upon to assume charge of the settlement
or defence of any claims made or suits brought or proceeding instituted against
the Insured, but the Company shall have the right and shall be given the
opportunity to associate with the Insured, or its underlying insurer or insurers, or
both, in the control, defence and trial of any claims, suits or proceedings which in




the opinion of the Company, involve or appear reasonably likely to involve the
Company. If the Company avails itself of such rights and opportunities, the
Insured shall cooperate in the control, defence and/or trial of such matters.

To the extent that Underlying Insurance is reduced or exhausted by the payment of claims
within the scope of coverage of the Underlying Insurance and within the scope of
coverage of this contract of insurance, then this Policy of insurance shall operate to
respond to claims in excess of the reduced underlying coverage. A claim is not within
the scope of coverage of this Policy for purpose of this provision unless:

1. The claim is made, or triggering notice of circumstances reasonably expected to
give rise to a claim is given, during the Policy Period, and

2. The claim, or triggering notice of circumstances reasonably expected to give rise
to a claim is not excluded by this Policy, and = - : -

3. All other terms and conditions of this Policy have been met.
Annual Aggregate Limit of Liability

Regardless of the number of Insureds under this Policy, persons or organizations alleging
damages payable or claims made or suits brought, the Company’s total Limit of Liability
for all claims (including defence costs, investigation costs and interest) is limited to the
amount stated in Item 4 of the Declarations.

DEFINITIONS

The term “Policy Period” shall mean the period of time stated at Item 3 of the
Declarations or any lesser period in the event of cancellation of this Policy but
specifically excluding any Extended Reporting Period hereunder.

The term “Ultimate Net Loss” means sums paid as damages in settlement of a claim or in
satisfaction of a judgment for which the Insured is legally liable after making proper
deductions for all recoveries and salvages collectible, and includes investigation,
adjustment, appraisal, pre-judgement interest, post-judgement interest, appeal and
defence costs paid by or incurred by the Company with respect to damages covered
hereunder.

Ultimate Net Loss does not include (a) costs and expenses which an underlying insurer
has paid or incurred or is obligated to pay to or on behalf of the Insured, (b) office costs
and expenses of the Insured and salaries and expenses of employees of the Insured, (c)
general retainer fees of counsel retained by the Insured or, (d) expenses incurred by the
Insured under contract with another party to provide loss prevention, risk management or
claims services or other similar services.



GENERAL CONDITIONS
Extended Reporting Period and Interprovincial/International Partnerships

The Extended Reporting Period and partnership Dissolution Extension clauses or any
endorsement granting coverage for Interprovincial and/or International Partnerships, if
any, of the Designated Underlying Policy are applicable to this Policy if also applied by
every other underlying policy. Any Extended Reporting Period will not reinstate or
increase the Limits of Liability or extend the policy period.

Insured’s Duties In the Event Of Claim Or Suit

The insurer will receive quarterly claims bordereaux from the Canadian Lawyers
Liability Assurance Society, and it is agreed that the Insurer will accept these as
providing notice, where applicable, of claims to be reported under this Policy. For the
purposes of this policy, the date upon which notice of a claim or circumstance giving rise
to a claim is made by the Insured to Canadian Lawyers Liability Assurance Society shall
be the date on which such claim attached to the Policy. In the event that the Insured is
notified, in respect of a particular claim, by the Canadian Lawyers Liability Assurance
Society of a limitation of coverage in circumstances that trigger the drop down provision
of this policy, the Insured will provide the Insurer with independent notice of such claim.
The Insured shall further, upon request, give the Insurer such information as the Insurer
may reasonably request at any time and is in the Insured’s power to give.

The Insured shall further cooperate with the Company and take such action as may be
necessary to secure and effect any rights of indemnity, contribution or apportionment
which any Insured may have. '
Subrogation and Other Recoveries

The Company’s obligations to pay are net of any and all recoveries available to the
Insured. In the event that this Policy is called upon to pay an amount and a subsequent
recovery is effected, the amount of recovery shall be remitted to the Company except to
the extent necessary to reimburse the Insured or an insurer for amounts paid in excess of

the Limits of Liability of this Policy.

The Insured shall prosecute all actions for recovery in good faith on behalf of the
Company or shall cooperate with the Company in its efforts at recovery of any amounts.

Cancellation Clause and Extended Reporting Period:
This policy is non-cancelable during the Policy Period as stated in the Schedule except:

1. By mutual consent;



2. By the Insurer if:

(a) The Canadian Lawyers Liability Assurance Society (CLLAS) is
dissolved; or

(b) The Insured Firm is dissolved or merges with a firm outside of the
CLLAS program and discontinues the CLLAS underlying protection; or

(¢) The FIRM has failed to pay a premium when due or has failed, after
demand, to reimburse the Insurer such amounts as the Insurer has paid
in settlement or satisfaction of claims or judgment in excess of the
applicable limit of the Insurers liability.

In the event of the above, this Policy may be cancelled by the Insurer by
mailing written notice of cancellation to the FIRM at the address shown
in this Policy stating when not less than 30 (thirty) days thereafter such
cancellation shall be effective. The mailing of notice as aforesaid shall
be sufficient proof of notice. The effective date and hour of cancellation
stated in the notice shall become the end of the Policy Period. Delivery
of such written notice by the Insurer shall be equivalent to mailing.

3. If the Insurer cancels, the computed pro rata cancellation of the annual premium
will be charged to the FIRM. If the Insurer shall refuse to renew this Policy, the
FIRM shall have the right, in consideration of an additional premium equal to
150% of the annual premium for this Policy, to an extension of the cover granted
by this Policy to apply, subject to its terms, conditions, exclusions and limitations,
to Claims first made against the FIRM during the period of 12 calendar months
after the expiry date but only when such Claim arises out of Professional Services
rendered prior to the expiry date. To exercise this right, the FIRM must give
notice in writing (together with payment of the additional premium) not later than
30 days after the expiry date. In the event of failure by the FIRM to give such
notice, the FIRM shall not at a later date be entitled to give such notice. The
mailing of notice by the FIRM by registered mail to the Insurer shall be sufficient
proof of notice. For the purpose of establishing the Limit of Liability under this
extended reporting period, the period of 12 months referred to herein shall not in
any way increase the Limit of Liability of this Policy as stated in Item 4 of the
Declarations, which limit shall apply to the Last Policy Year and the extended
reporting period taken together.

Entire Contract

By acceptance of this Policy the Insured agrees that the statements in the Declarations
and Application are his agreements and representations, that this Policy is issued in
reliance upon the truth of such representations and that this Policy embodies all
agreements existing between the Insured and the Company or any of its agents relating to
this insurance.



ENDORSEMENT NO. 11
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50192950
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is understood and agreed effective July 1, 2011 the Declaration page attached hereto is amended as
follows:

ITEM 3. POLICY PERIOD From July 1, 2011 to July 1, 2012 at

12:01 a.m. Local Time at the address of
the Firm shown above.

ITEM 6. UNDERLYING INSURANCE
(a) Designated Underlying Policy No.: PLTO295040008
Underlying Insurer: Liberty International Underwriters Canada,

A Division of Liberty Mutual Insurance

Company (66%)/ACE INA Insurance (34%)
Limit of Liability: $15,000,000 Policy Aggregate Limit

(Including Defence Costs, Charges &

Expenses) Excess of Underlying

Insurance where applicable or $500,000

every claim Self Insured Retention
Coverage: Lawyers Excess Professional Liability
Policy Period: July 1, 2011 to July 1,2012

(b) Total Limits of all Underlying Insurance including the Designated Underlying Policy No.
PLTO295040008 annual aggregate limit (including Defence Costs, Charges and
Expenses) as specified in Addendum 1A excess of $50,000,000 per claim/$50,000,000
annual aggregate as more fully described in Underlying Policy No. 22007 issued by the
Canadian Lawyers Liability Insurance Society (CLLAS).

ITEM 7. PREMIUM $25,472.00 (Rate Per Lawyer: $128.00)
It is further hereby understood and agreed that Addendum 1A is amended as per the attached.

It is further hereby understood and agreed that Endorsement No. 9 is deleted in it’s entirety and replaced
as follows:

It is hereby understood and agreed that this policy will automatically renew effective 12:01 am. J uly 1,
2012 for a period of 12 months, for an annual premium calculated at the rate indicated at Ttem 7 of the
Declarations against each rateable staff reported by the Named Insured at July 1%, 2012, unless:

25. If during the period of July 1st, 2011 to May 15th, 2012, a reserve or a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being $49,000,000, issued by Canadian Lawyers Liability Assurance Society
(“CLLAS”) is established or made against any claim covered under this policy or any like policy
issued to any member firm of “CLLAS” or,




26.

27.

28.

If during the period of July 1st, 2011 to May 15th, 2012, a reserve or a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being US$30,000,000 of any International insurance program providing coverage, is
established or made against any claim covered under this policy or any like policy issued to any
member firm of ‘CLLASor,

If during the period of July 1st, 2011 to May 15th, 2012, a reserve or a payment or a combination
of both, of equal to or greater than $500,000 excess of the Retentions stated in Items 9 a) 1 or 9 b)
1 of the Declarations is established or made against any claim which is not covered under the

“CLLAS?” policy or any International insurance program, but is covered under this policy or any
like policy issued to any member firm of ‘CLLAS” then,

the Insurers may or may not offer renewal terms for the period July 1, 2012 to July 1, 2013 which
may or may not be accepted by the member firms of CLLAS.

If the member firm does not renew it’s participation with the Canadian Lawyers Liability
Assurance Society for July 1, 2012, this policy will not automatically renew at that time.

These exceptions do not include the maiter already reported to CLLAS under Claim No. 2004-194,

For the purpose of this Endorsement only, “rateable staff” shall mean: partner, lawyer, counsel and “of
counsel”.

For the purpose of this endorsement, member firm of CLLAS and their corresponding policies are listed

below:

Member Firms of CLLAS Policy Number’s
Blake, Cassels & Graydon LLP 22001
Borden Ladner Gervais LLP 22002
Cassels Brock & Blackwell LLP 22013
Davies Ward Phillips & Vineberg LLP 22003
Fasken Martineau DuMoulin LLP (a multi-discipline partnership) 22004
Fraser Milner Casgrain LLP 22005
Goodmans LLP ‘ 22007
McCarthy Tétrault LLP; McCarthy Tétrault Registered Foreign Lawyers and Solicitors; 22008
McCarthy Tétrault (New York) LLP

McMillan LLP 22009
Osler, Hoskin & Harcourt LLP 22010
Torys LLP 22011
WeirFoulds LLP 22012




All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50192950 issued by Travelers Guarantee Company of
Canada to Goodmans LLP.

This Endorsement shall be effective from July 1, 2011, 12:01 a.m. Local Time at Toronto,
Ontario.

Wefe?s Guarantee Company of Canada




CANADIAN LAWYERS LIABILITY ASSURANCE SOCIETY
Lawyers Excess Professional Liability Insurance Policy

Addendum No. 1A

Name of Firm: Goodmans LLP

Underlying Insurance * *Underlying Insurance is costs inclusive
Limit of Liability: $15,000,000 each claim and aggregate excess of $50,000,000
Insurer: Liberty International Underwriters Canada,

A Division of Liberty Mutual Insurance Company (66%)
ACE INA Insurance (34%)

Policy Period: July 1, 2011 to July 1, 2012

Policy No.: PLTO295040008 (Designated Underlying,




ENDORSEMENT NO. 10
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50169197
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is hereby understood and agreed that the policy number above is deleted and replaced as
follows:

POLICY NO.: 50192950

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50169197 issued by Travelers Guarantee Company of
Canada to Goodmans LLP.

This Endorsement shall be effective from July 1, 2011, 12:01 a.m. Local Time at Toronto,
Ontario.

Travelers Guarantee Company of Canada

S




ENDORSEMENT NO. 9
ENDORSEMENT ATTACHING TO AND F'ORMING PART OF POLICY NO. 50169197
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

1t is understood and agreed effective July 1, 2010 the Declaration page attached hereto is amended as
follows:

ITEM 3. POLICY PERIOD From July 1,.2010to July 1, 2011 at
12:01 a.m. Local Time at the address of
the Firm shown above.

ITEM.6. UNDERLYING INSURANCE
(a) Designated Underlying Policy No.: PLT0295040007
Underlying Insurery Liberty International Underwriters Canada,

A Division of Liberty Mutual Insurance

Company (66%)/ACE INA Insurance (34%)
Limit of Liability: 815,000,000 Policy Aggregate Limit

(Including Defence Costs, Charges &

Expenses) Excess of Underlying

Insurance where applicable or $500,000

every ¢laim Self Insured Retention
Coverage: Lawyers Excess Professional Liability
Policy Period: July 1, 2010 to July 1, 2011

v Total Limits of all Underlying Insurance including the Designated Underlying Policy No.
PLT0295040007 annual aggregate limit (including Defence Costs, Charges and
Expenses) as specified in Addendum LA excess of $5,000,000 per clain/$5,000,000
annual aggregate as more fully described in Underlying Policy No, 21007 issued by the
Canadian Lawyers Liability Insurance Society (CLLAS).

ITEM 7. PREMIUM $29,458.00 (Rate Per Lawyer: $143.00)
It is further hereby understood and agreed that Addendum 1A is amended as per the attached.

It is furthei hereby understood and agreed that Endorsement No. 4 is deleted in it’s entirety and replaced
as follows:

It is hereby understood and agreed that this policy will automatically renew effective 12:01 a.m. July 1,
2011 for a period of 12 months, for an annual premium calculated at the rate indicated at Item 7 of the
Declarations against each rateable staff reported by the Named Insured at July 1%, 2011, unless:

1. If during the period of July 1st, 2010 to May 15th, 2011, a reserve ot a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being $34,000,000, issued by Canadian Lawyers Liability Assurance Society
(“CLLAS”) is establishied or made against any claim covered under this policy or any like policy
issued to any member firm of “CLLAS” or,




2. If during the period of July 1st, 2010 to May 15th, 2011, a reserve or a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being US$30,000,000 of any International insurance program providing coverage, is
established or made against any claim covered under this policy or any like policy issued to any
member tirm of ‘CLLAS”or,

3. 1fduring the period of July 1st, 2010 to May 15th, 2011, a reserve or a payment or a combination
of both, of equal to or greater than $500,000 excess of the Retentions stated in Items 9 a) 1 or 9 b).
1 of the Declarations is established or made against any claim which is not covered under the
“CLLAS” policy or any International insurance program, but is covered under this policy or any
like policy issued to any member firm of ‘CLLAS” then,

the Insurers may oi may not offer renewal terms for the period July 1, 2011 to July 1, 2012 which may
or may not be accepted by the member firms of CLLAS,

These exceptions do not include the matter already reported to CLLAS under Claiim No, 2004-194,

For the purpose of this Endorsement only, “rateable staff” shall mean: partner, lawyer, counsel and “of
counsel”.

For the purpose of this endorsement, member firm of CLLAS and their corresponding policies are listed
below:

Member Firms of CLLAS Policy Numbet’s
Blake, Cassels & Graydon LLP 21001 21101
Borden Ladner Gervais LLP 21002 21102
Cassels Brock & Blackivell LLP 21013 21113
Davies Ward Phillips & Vineberg LLP 21003 21103
Fasken Martinéau DuMoulin LLP (a multi-discipline parinership) 21004 21104
Fraser Milner Casgrain LLP 21005 21105
Goodmans LLP 21007 21107
Lang Michener LLP 21014 21114
McCarthy Tétrault LLP; McCarthy Tétrault Registered Foreign Lawyers and Solicitors; 21008 21108
McCarthy Tétrault (New York) LLP

MeMillan LLP 21009 21109
Osler, Hoskin & Harcourt LLP 21010 21110
Torys LLP 21011 21111
WeirFoulds LLP » 21012 21112




All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forining part of Policy No. 50169197 issued by Travelers Guarantee Company of
Canada to Goodmans LLP.,

This Endorsement shall be effective from July 1, 2010, 12:01 a.m. Local Time at Toronto,
Ontario.

Travelers Guarantee Company of Canada




CANADIAN LAWYERS LIABILITY ASSURANCE SOCIETY
Lawyers Excess Professional Liability Insurance Policy

Addendum No. 1A

Name of Firm: Goodmans LLP
Underlying Insurance *

Limit of Liability:

Insurer:

Policy Period:

Policy No.:

Limit of Liability:

Insurer:

Policy Period:
Policy No.:

* Underlying Insurance is costs inclusive

$30,000,000-cach claim and-aggregate excess of $5,000,000-each claim and $5,000,000
aggregate

Canadian Lawyers Liability Assurance Society

July 1, 2010 to July 1, 2011

21107

$15,000,000 each claim ‘and aggregate excess of $35,000,000
Liberty International Underwriters Canada,

A Division of Liberty Mutual Insurance Company (66%)
ACE INA Insurance (34%)

July 1, 2010 to July 1, 2011

PLTO295040007 (Designated Underlying)




ENDORSEMENT NO. 8
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO, 50169197
ISSULED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is hereby understood and agreed that any reference to AIG Commercial Insurance Company of
Canada in the policy documentation is amended to read:

Chartis Insurance Company of Canada

All other terms, conditions, ex¢lusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50169197 issued by Travelers Guarantee Company of
Canada to Goodmans LLP.

This Endorsement shall be effective from July 1, 2010, 12:01 a.m. Local Time at Totronto,
Ontario.

%;7/

- 4

..~ Travelers'Guarantee Company of Canada




ENDORSEMENT NQO. 7
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50144816
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is hereby understood and agreed that the policy number above is deleted and replaced as follows:

POLICY NO.: 50169197

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50144816 issued by Travelers Guarantee Company of
Canada to Goodmans LLP.

This Endorsement shall be effective from July 1, 2010, 12:01 am. Local Time at Toronto,

Ontario.
(e

Travelers Giafaintes Compatiy of Canada




ENDORSEMENT NO. 5
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50144816
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

CANCELLATION CLAUSE AMENDMENT
DUE TO FINANCIAL STRENGTH DOWNGRADE ENDORSEMENT

It is hereby understood and agreed that the General Conditions, Cancellation Clause and Extended
Reporting Period, is amended to add the following:

4. By the Insured if:

Notwithstanding any other terms or conditions of this policy to the contrary, in the event that the
financial strength rating of the Company is downgraded after issuance of this policy to: (1) below
A- by AM. Best Co., or (2) below BBB by Standard & Poor’s Ratings Services (hereinafter, the
Credit Rating Downgrade), this policy may be canceled by the Insured by mailing prior written
notice to the Company or by surrender of this policy to the Company.

If this policy is canceled by the Insured, then the Company shall return the unearned pro rata
proportion of the premium as of the effective date of cancellation and shall waive any minimum
earned premium requirement specified herein.

The following definitions apply to this endorsement:

1. Company means the insurer as shown in the header on the Declarations page of this
policy

2. Insured means the Firm noted under Item 1 of the Declarations page of this policy

3. Firm means the persons carrying on business under the name stated in Item 1 of the
Declarations page of this policy. '

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50144816 issued by Travelers Guarantee Company of
.Canada to Goodmans LLP. :

This Endorsement shall be effective from July 1, 2009, 12:01 a.m. Local Time at Toronto,

Ontario.

/f ravelers Guarantee Company of Canada



ENDORSEMENT NO. 4
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50144816
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is understood and agreed effective July 1, 2009 the Declaration page attached hereto is amended as
follows:

ITEM 3. POLICY PERIOD - From July 1, 2009 to July 1, 2010 at
12:01 a.m. Local Time at the address of
the Firm shown above.

ITEM 6. UNDERLYING INSURANCE
(a) Designated Underlying Policy No.: PLT0295040006
Underlying Insurer: Liberty International Underwriters Canada,
: A Division of Liberty Mutual

Insurance Company (66%)/ACE INA
Insurance (34%)

Limit of Liability: $15,000,000 Policy Aggregate Limit
(Including Defence Costs, Charges &
Expenses) Excess of Underlying
Insurance where applicable or $500,000
every claim Self Insured Retention

Coverage: Lawyers Excess Professional Liability

Policy Period: July 1, 2009 to July 1,2010

) Total Limits of all Underlying Insurance including the Designated Underlying Policy
PLTO295040006 annual aggregate limit (including Defence Costs, Charges and
Expenses) as specified in Addendum 1A excess of $5,000,000 per claim/$5,000,000
annual aggregate as more fully described in Underlying Policy No. 20007 issued by the
Canadian Lawyers Liability Insurance Society (CLLAS).

ITEM 7. PREMIUM $29,744.00 (Rate Per Lawyer: $143.00)
It is further hereby understood and agreed that Addendum 1A is amended as per the attached.

It is further hereby understood and agreed that Endorsement No. 1 is deleted in it’s entirety and replaced
as follows:

It is hereby understood and agreed that this policy will automatically renew effective 12:01 am. July 1,
2010 for a period of 12 months, for an annual premium calculated at the rate indicated at Item 7 of the
Declarations against each rateable staff reported by the Named Insured at July 1%, 2010, unless:

1. I during the period of July 1st, 2009 to May 15th, 2010, a reserve or a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being $34,000,000, issued by Canadian Lawyers Liability Assurance Society
(“CLLAS?”) is established or made against any claim covered under this policy or any like policy
issued to any member firm of “CLLAS” or,



2. If during the period of July 1st, 2009 to May 15th, 2010, a reserve or a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being US$30,000,000 of any International insurance program providing coverage, is
established or made against any claim covered under this policy or any like policy issued to any
member firm of ‘CLLAS”or,

3. If during the period of July 1st, 2009 to May 15th, 2010, a reserve or a payment or a combination
of both, of equal to or greater than $500,000 excess of the Retentions stated in Items 9 a) 1 or 9 b)
1 of the Declarations is established or made against any claim which is not covered under the
“CLLAS” policy or any International insuranée program, but is covered under this policy or any
like policy issued to any member firm of ‘CLLAS” then,

the Insurers may or may not offer renewal terms for the period July 1, 2010 to July 1, 2011 which may
or may not be accepted by the member firms of CLLAS.

These exceptions do not include the matter already reported to CLLAS under Claim No. 2004-194.

For the purpose of this Endorsement only, “rateable staff” shall mean: partner, lawyer, counsel and “of
counsel”.

For the purpose of this endorsement, member firm of CLLAS and their corresponding policies are listed
below:

Member Firms of CLLAS Policy Number’s

Blake, Cassels & Graydon LLP 20001 20101

Borden Ladner Gervais LLP 20002 20102

Cassels Brock & Blackwell LLP 20013 20113

Davies Ward Phillips & Vineberg LLP 20003 20103

Fasken Martineau DuMoulin LLP (a multi-discipline partnership) 20004 20104

Fraser Milner Casgrain LLP 20005 20105

Goodmans LLP 20007 20107

Lang Michener LLP 20014 20114

McCarthy Tétrault LLP; McCarthy Tétrault Registered Foreign Lawyers and Solicitors;

McCarthy Tétrauit (New York) LLP 20008 20108

MCMIH&D LLP 20009 20109

Osler, Hoskin & Harcourt LLP 20010 20110

Torys LLP 20011 20111

WeirFoulds LLP 20012 20112




All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50144816 issued by Travelers Guarantee Company of
Canada to Goodmans LLP. '

This Endorsement shall be effective from July 1, 2009, 12:01 a.m. Local Time at Toronto,
Ontario. '

/-

/ Travelers Guarantee Company of Canada



CANADIAN LAWYERS LIABILITY ASSURANCE SOCIETY
Lawyers Excess Professional Liability Insurance Policy

Addendum No. 1A

Name of Firm: Goodmans LLP

Underlying Insurance * *Underlying Insurance is costs inclusive
Limit of Liability: $30,000,000 each claim and aggregate excess of $5,000,000 each claim and $5,000,000
aggregate
Insurer; Canadian Lawyers Liability Assurance Society
Policy Period: July 1, 2009 to July 1, 2010
Policy No.: 20107
Limit of Liability: $15,000,000 each claim and aggregate excess of $35,000,000
Insurer: Liberty International Underwriters Canada,
A Division of Liberty Mutual Insurance Company (66%)
ACE INA Insurance (34%)
Policy Period: July 1, 2009 to July 1, 2010

Policy No.: PLT0295040006 (Designated Underlying)



ENDORSEMENT NO. 3
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50131561
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is hereby understood and agreed that the policy number above is deleted and replaced as follows:

POLICY NO.: 50144816

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50131561 issued by Travelers Guarantee Company of
Canada to Goodmans LLP.

This Endorsement shall be effective from July 1, 2009, 12:01 a.m. Local Time at Toronto,
Ontario.

Travelers Guarantee Company of Canada



ENDORSEMENT NO. 2
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50131561
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is hereby understood and agreed that any reference to Commerce and Industry Insurance
Company in the policy documentation is amended to read:

AIG Commercial Insurance Company of Canada

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50131561 issued by Travelers Guarantee Company of
Canada to Goodmans LLP.

This Endorsement shall be effective from July 7, 2008, 12:01 a.m. Local Time at Toronto,
Ontario.

Travelers Guarantee Company of Canada



ENDORSEMENT NO. 1
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50131561
ISSUED TO: Goodmans LLP ‘

BY: Travelers Guarantee Company of Canada

It is hereby understood and agreed that this policy will automatically renew effective 12:01 a.m.
July 1, 2009 for a period of 12 months, for an annual premium calculated at the rate indicated at
Ttem 7 of the Declarations against each rateable staff reported by the Named Insured at July 1%,
2009, unless:

1. If during the period of July 1st, 2008 to May 15th, 2009, a reserve or a payment or a
combination of both, of equal to or greater than 65% of the underlying limit of lability,
such underlying limit of liability being $34,000,000, issued by Canadian Lawyers
Liability Assurance Society (“CLLAS”) is established or made against any claim covered
under this policy or any like policy issued to any member firm of “CLLAS” or,

2. If during the period of July 1st, 2008 to May 15th, 2009, a reserve or a payment or a
combination of both, of equal to or greater than 65% of the underlying limit of liability,
such underlying limit of liability being US$30,000,000 of any International insurance

' program providing coverage, is established or made against any claim covered under this
policy or any like policy issued to any member firm of ‘CLLAS” or,

3. If during the period of July 1st, 2008 to May 15th, 2009, a reserve or a payment or a
combination of both, of equal to or greater than $500,000 excess of the Retentions stated
in Items 9 a) 1 or 9 b) 1 of the Declarations is established or made against any claim
which is not covered under the “CLLAS” policy or any International insurance program,
but is covered under this policy or any like policy issued to any member firm of ‘CLLAS”
then, ‘

the Insurers may or may not offer renewal terms for the period July 1, 2009 to July 1, 2010
which may or may not be accepted by the member firms of CLLAS.

These exceptions do not include the matter already reported to CLLAS under Claim No. 2004-
194.

For the purpose of this Endorsement only, “rateable staff” shall mean: partner, lawyer, counsel
and “of counsel”. :

For the purpose of this endorsement, member firm of CLLAS and their corresponding policies
are listed below: '



Member Firms of CLLAS Policy Number’s
vBlake, C_assels & Graydon LLP 19001 19101
Borden Ladner Gervais LLP | 19002 19102
Cassels Brock & Blackwell LLP 19013 19113
Davies Ward Phillips & Vineberg LLP 19003 19103
Fasken Martineau DuMoulin LLP (a multi-discipline partnership) - 19004 19104
Fraser Milner Casgrain LLP 19005 19105
Lang Michener LLP 19014 19114
McCarthy Tétrault LLP; McCarthy Tétrault Registered Foreign Lawyers and Solicitors; 19008 19108
McCarthy Tétrault New York) LLP

McMillan LLP ' 19009 19109
Osler, Hoskin & Harcourt LLP 19010 19110
Torys LLP 19011 19111
WeirFoulds LLP 19012 19112

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50131561 issued by Travelers Guarantee Company of

Canada to Goodmans LLP.

This Endorsement shall be effective from July 1, 2008, 12:01 a.m. Local Time at Toronto,

Ontario.

Issued By:

Date: //’//ygﬂf‘/fi ?CZCZ%

Authorized Signature of the Company
-

Accepted By:
Date:

Authorized Signature of the Insured




ITEM 1.

ITEM 2.

ITEM 3.

ITEM 4.

ITEM 5.

ITEM 6.

ITEM 7.

ITEM 8.

POLICY NO. 50131561

TRAVELERS GUARANTEE COMPANY OF CANADA

("the Company")

NAME OF FIRM: Goodmans LLP

ADDRESS OF FIRM: 250 Yonge Street, Suite 2400
- Toronto, ON M5B 2M6

POLICY PERIOD:
From July 1, 2008 to July 1, 2009 at 12:01 a.m. Local Time at the address of the
Firm shown above.

LIMIT OF LIABILITY: _
$10,000,000 Each & Every Claim and in the Aggregate (inctuding Defence Costs,
Charges & Expenses)
COVERAGE: _ :
Lawyers Excess Professional Liability
UNDERLYING INSURANCE:
(a) Designated Underlying Policy No.:  PLT0295040005
Underlying Insurer: Liberty International Underwriters Canada, A Division of
Liberty Mutual Insurance Company (66%)/
ACE INA Insurance (34%)
Limit of Liability: o $15,000,000 Policy Aggregate Limit
(Including Defence Costs, Charges &
Expenses) Excess of Underlying
Insurance where applicable or $500,000 every claim
Self Insured Retention
Coverage: Lawyers Excess Professional Liability
Policy Period: July 1, 2008 to July 1, 2009
(b) Total Limits of all Underlying Insurance including the Designated Underlying Policy No.

PLT0295040004 annual aggregate limit (including Defence Costs, Charges and Expenses) as
specified in Addendum 1A excess of $5,000,000 per claim/$5,000,000 annual aggregate as more
fully described in Underlying Policy No. 19007 issued by the Canadian Lawyers Liability
Insurance Society (CLLAS).

PREMIUM: $28,171.00 (Rate Per Lawyer: $143.00)
ENDORSEMENTS ATTACHED_AT_POLICY ISSUANCE: 2
BROKER:

Pro-Form Insurance Services

15 Allstate Parkway, Suite 220

Markham, Ontario
L3R 5B4-

4’;/@/// /Y 288

Date ‘ Travelers'Guarantee Company of Canada Authorized Representative

-



CANADIAN LAWYERS LIABILITY ASSURANCE SOCIETY
Lawyers Excess Professional Liability Insurance Policy

Addendum No. 1A

Name of Fii'm: Goodmans LLP

Underlying Insurance * *Underlying Insurance is costs inclusive
Limit of Liability: $30,000,000 each claim and aggregate excess of $5,000,000 each claim and $5,000,000
aggregate : :
Insurer: Canadian Lawyers Liability Assurance Society
Policy Period: July 1, 2008 to July 1, 2009
Policy No.: 19107
Limit of Liability: $15,000,000 each claim and aggregate excess of $35,000,000
Insurer: Liberty International Underwriters Canada,
A Division of Liberty Mutual Insurance Company (66%)
ACE INA Insurance (34%)
Policy Period: July 1, 2008 to July 1, 2009

Policy No.: PLTO295040005 (Designated Underlying)



LAWYERS EXCESS PROFESSIONAL LIABILITY INSURANCE

This is a “claims made” excess professional liability insurance contract. In reliance upon
the statements made and information furnished in the application process, all of which is
deemed to be made a part hereof, and subject to the limits, terms, conditions and
exclusions of the Policy, “the Company” whose name appears on the Declarations agrees
with the FIRM as follows:

INSURING AGREEMENTS

To pay on behalf of the Insured sums which the Insured is legally obligated to pay as
damages for Ultimate Net Loss which is in excess of the total limits of Underlying
Insurance, where applicable, identified in Item 6 of the Declarations and which arises out
of a claim made during the Policy Period and which is covered by underlying insurance
or would be covered by underlying insurance if the insurance were not exhausted by the
payment of claims.

Incorporation of Underlying Policy Provisions

This Policy of excess professional liability insurance is to indemnify the Insured in
accordance with the Insuring Agreements, exclusions, terms and conditions of the
Designated Underlying Policy as specified in Item 6 of the Declarations.

Change in Underlying Insurance/Defence Provisions

1. This Policy of excess professional liability insurance is issued in reliance upon the
existence of Underlying Insurance. If the Underlying Insurance is not maintained
as described, or is altered in any manner, the obligation of the Company to
respond is not increased in any way and the obligation under this Policy of
insurance is to pay the amounts which would have been payable if the Underlying
Insurance had been maintained in full force and effect as represented at the
inception date of this Policy.

2. The Company shall not be obligated to pay any claim, judgement, award or to
undertake or continue defence of any suit or proceeding after the applicable limit
of the Company’s liability has been exhausted by payment of judgements, awards,
settlements or after deposit of the applicable Limits of Liability in a court of
competent jurisdiction, and in such a case, the Company shall have the right to
withdraw from further defence by tendering control of the defence to the Insured.

3. At no time shall the Company be called upon to assume charge of the settlement
or defence of any claims made or suits brought or proceeding instituted against
the Insured, but the Company shall have the right and shall be given the
opportunity to associate with the Insured, or its underlying insurer or insurers, or
both, in the control, defence and trial of any claims, suits or proceedings which in




the opinion of the Company, involve or appear reasonably likely to involve the
Company. If the Company avails itself of such rights and opportunities, the
Insured shall cooperate in the control, defence and/or trial of such matters.

To the extent that Underlying Insurance is reduced or exhausted by the payment of claims
within the scope of coverage of the Underlying Insurance and within the scope of
coverage of this contract of insurance, then this Policy of insurance shall operate to
respond to claims in excess of the reduced underlying coverage. A claim is not within
the scope of coverage of this Policy for purpose of this provision unless:

1. The claim is made, or triggering notice of circumstances reasonably expected to
give rise to a claim is given, during the Policy Period, and

2. The claim, or triggering notice of circumstances reasonably expected to give rise
to a claim is not excluded by this Policy, and

3. All other terms and conditions of this Policy have been met.
Annual Aggregate Limit of Liability

Regardless of the number of Insureds under this Policy, persons or organizations alleging
damages payable or claims made or suits brought, the Company’s total Limit of Liability
for all claims (including defence costs, investigation costs and interest) is limited to the
amount stated in Item 4 of the Declarations.

DEFINITIONS

The term “Policy Period” shall mean the period of time stated at Item 3 of the
Declarations or any lesser period in the event of cancellation of this Policy but
specifically excluding any Extended Reporting Period hereunder.

The term “Ultimate Net Loss” means sums paid as damages in settlement of a claim or in
satisfaction of a judgment for which the Insured is legally liable after making proper
deductions for all recoveries and salvages collectible, and includes investigation,
adjustment, appraisal, pre-judgement interest, post-judgement interest, appeal and
defence costs paid by or incurred by the Company with respect to damages covered
hereunder.

Ultimate Net Loss does not include (a) costs and expenses which an underlying insurer
has paid or incurred or is obligated to pay to or on behalf of the Insured, (b) office costs
and expenses of the Insured and salaries and expenses of employees of the Insured, (c)
general retainer fees of counsel retained by the Insured or, (d) expenses incurred by the
Insured under contract with another party to provide loss prevention, risk management or
claims services or other similar services.



GENERAL CONDITIONS
Extended Reporting Period and Interprovincial/International Partnerships

The Extended Reporting Period and partnership Dissolution Extension clauses or any
endorsement granting coverage for Interprovincial and/or International Partnerships, if
any, of the Designated Underlying Policy are applicable to this Policy if also applied by
every other underlying policy. Any Extended Reporting Period will not reinstate or
increase the Limits of Liability or extend the policy period.

Insured’s Duties In the Event Of Claim Or Suit

The insurer will receive quarterly claims bordereaux from the Canadian Lawyers
Liability Assurance Society, and it is agreed that the Insurer will accept these as
providing notice, where applicable, of claims to be reported under this Policy. For the
purposes of this policy, the date upon which notice of a claim or circumstance giving rise
to a claim is made by the Insured to Canadian Lawyers Liability Assurance Society shall
be the date on which such claim attached to the Policy. In the event that the Insured is
notified, in respect of a particular claim, by the Canadian Lawyers Liability Assurance
Society of a limitation of coverage in circumstances that trigger the drop down provision
of this policy, the Insured will provide the Insurer with independent notice of such claim.
The Insured shall further, upon request, give the Insurer such information as the Insurer
may reasonably request at any time and is in the Insured’s power to give.

The Insured shall further cooperate with the Company and take such action as may be
necessary to secure and effect any rights of indemnity, contribution or apportionment
which any Insured may have.

Subrogation and Other Recoveries

The Company’s obligations to pay are net of any and all recoveries available to the
Insured. In the event that this Policy is called upon to pay an amount and a subsequent
recovery is effected, the amount of recovery shall be remitted to the Company except to
the extent necessary to reimburse the Insured or an insurer for amounts paid in excess of

the Limits of Liability of this Policy.

The Insured shall prosecute all actions for recovery in good faith on behalf of the
Company or shall cooperate with the Company in its efforts at recovery of any amounts.

Cancellation Clause and Extended Reporting Period:
This policy is non-cancelable during the Policy Period as stated in the Schedule except:

1. By mutual consent;



2. By the Insurer if:

(@) The Canadian Lawyers Liability Assurance Society (CLLAS) is
dissolved; or

(b) The Insured Firm is dissolved or merges with a firm outside of the
CLLAS program and discontinues the CLLAS underlying protection; or

(¢) The FIRM has failed to pay a premium when due or has failed, after
demand, to reimburse the Insurer such amounts as the Insurer has paid
in settlement or satisfaction of claims or judgment in excess of the
applicable limit of the Insurers liability.

In the event of the above, this Policy may be cancelled by the Insurer by
mailing written notice of cancellation to the FIRM at the address shown
in this Policy stating when not less than 30 (thirty) days thereafter such
cancellation shall be effective. The mailing of notice as aforesaid shall
be sufficient proof of notice. The effective date and hour of cancellation
stated in the notice shall become the end of the Policy Period. Delivery
of such written notice by the Insurer shall be equivalent to mailing.

3. If the Insurer cancels, the computed pro rata cancellation of the annual premium
will be charged to the FIRM. If the Insurer shall refuse to renew this Policy, the
FIRM shall have the right, in consideration of an additional premium equal to
150% of the annual premium for this Policy, to an extension of the cover granted
by this Policy to apply, subject to its terms, conditions, exclusions and limitations,
to Claims first made against the FIRM during the period of 12 calendar months
after the expiry date but only when such Claim arises out of Professional Services
rendered prior to the expiry date. To exercise this right, the FIRM must give
notice in writing (together with payment of the additional premium) not later than
30 days after the expiry date. In the event of failure by the FIRM to give such
notice, the FIRM shall not at a later date be entitled to give such notice. The
mailing of notice by the FIRM by registered mail to the Insurer shall be sufficient
proof of notice. For the purpose of establishing the Limit of Liability under this
extended reporting period, the period of 12 months referred to herein shall not in
any way increase the Limit of Liability of this Policy as stated in Item 4 of the
Declarations, which limit shall apply to the Last Policy Year and the extended
reporting period taken together.

Entire Contract

By acceptance of this Policy the Insured agrees that the statements in the Declarations
and Application are his agreements and representations, that this Policy is issued in
reliance upon the truth of such representations and that this Policy embodies all
agreements existing between the Insured and the Company or any of its agents relating to
this insurance.



ENDORSEMENT NO. 11
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50192951

ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is understood and agreed effective July 1, 2011 the Declaration page attached hereto is amended as
follows:

ITEM 3. POLICY PERIOD From July 1, 2011 to July 1, 2012 at

12:01 a.m. Local Time at the address of
the Firm shown above.

ITEM 6. UNDERLYING INSURANCE
(a) Designated Underlying Policy No.: PLT0O295040008
Underlying Insurer: Liberty International Underwriters Canada,

A Division of Liberty Mutual Insurance

Company (66%)/ACE INA Insurance (34%)
Limit of Liability: $15,000,000 Policy Aggregate Limit

(Including Defence Costs, Charges &

Expenses) Excess of Underlying

Insurance where applicable or $500,000

every claim Self Insured Retention
Coverage; Lawyers Excess Professional Liability
Policy Period: July 1, 2011 to July 1, 2012

(b) Total Limits of all Underlying Insurance including the Designated Underlying Policy No.
PLTO295040008 annual aggregate limit (including Defence Costs, Charges and
Expenses) as specified in Addendum 1A excess of $50,000,000 per claim/$50,000,000
annual aggregate as more fully described in Undetlying Policy No. 22007 issued by the
Canadian Lawyers Liability Insurance Society (CLLAS).

ITEM 7. PREMIUM $19,502.00 (Rate Per Lawyer: $98.00)
It is further hereby understood and agreed that Addendum 1A is amended as per the attached.

It is further hereby understood and agreed that Endorsement No. 9 is deleted in it’s entirety and replaced
as follows:

It is hereby understood and agreed that this policy will automatically renew effective 12:01 a.m. July 1,
2012 for a period of 12 months, for an annual premium calculated at the rate indicated at Item 7 of the
Declarations against each rateable staff reported by the Named Insured at July 1%, 2012, unless:

1. If during the period of July 1st, 2011 to May 15th, 2012, a reserve or a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being $49,000,000, issued by Canadian Lawyers Liability Assurance Society

(“CLLAS?”) is established or made against any claim covered under this policy or any like policy
issued to any member firm of “CLLAS” or,




2. If during the period of July 1st, 2011 to May 15th, 2012, a reserve or a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being US$30,000,000 of any International insurance program providing coverage, is
established or made against any claim covered under this policy or any like policy issued to any
member firm of ‘CLLASor,

/

3. If during the period of July 1st, 2011 to May 15th, 2012, a reserve or a payment or a combination
of both, of equal to or greater than $500,000 excess of the Retentions stated in Items 9 a) 1 or 9 b)
1 of the Declarations is established or made against any claim which is not covered under the

“CLLAS?” policy or any International insurance program, but is covered under this policy or any
like policy issued to any member firm of ‘CLLAS” then,

the Insurers may or may not offer renewal terms for the period July 1, 2012 to July 1, 2013 which
may or may not be accepted by the member firms of CLLAS.

4. 1If the member firm does not renew it’s participation with the Canadian Lawyers Liability
Assurance Society for July 1, 2012, this policy will not automatically renew at that time.

These exceptions do not include the matter already reported to CLLAS under Claim No. 2004-194,

For the purpose of this Endorsement only, “rateable staff” shall mean: partner, lawyer, counsel and “of
counsel”.

For the purpose of this endorsement, member firm of CLLAS and their corresponding policies are listed
below:

Member Firms of CLLAS Policy Number’s
Blake, Cassels & Graydon LLP 22001
Borden Ladner Gewa.is LLP 22002
Cassels Brock & Blackwell LLP 22013
Davies Ward Phillips & Vineberg LLP 22003
Fasken Martineau DuMoulin LLP (a multi-discipline partnership) 22004
Fraser Milner Casgrain LLP 22005
Goodmans LLP 22007
McCarthy Tétrault LLP; McCarthy Tétrault Registered Foreign Lawyers and Solicitors; 22008
McCarthy Tétrault (New York) LLP

McMillan LLP 22009
Osler, Hoskin & Harcourt LLP 22010
Torys LLP 22011
WeirFoulds LLP 22012




All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50192951 issued by Travelers Guarantee Company of
Canada to Goodmans LLP.

This Endorsement shall be effective from July 1, 2011, 12:01 a.m. Local Time at Toronto,
Ontario.

/ﬁavelel's Guarantee Company of Canada




CANADIAN LAWYERS LIABILITY ASSURANCE SOCIETY
Lawyers Excess Professional Liability Insurance Policy

Addendum No. 1A

Name of Firm: Goodmans LLP

Underlying Insurance * *Underlying Insurance is costs inclusive

Limit of Liability:
[nsurer:

Policy Period:
Policy No.:

Limit of Liability:
Insurer:

Policy Period:
Policy No.:

Limit of Liability:
Insurer:;

Policy Period:
Policy No.:

Limit of Liability:
Insurer:

Policy Period:
Policy No.:

Limit of Liability:
Insurer:

Policy Period:
Policy No.:

Limit of Liability:
Insurer:

Policy Period:
Policy No.:

$15,000,000 each claim and aggregate excess of $50,000,000
Liberty International Underwriters Canada,

A Division of Liberty Mutual Insurance Company (66%)
ACE INA Insurance (34%) .

July 1, 2011 to July 1, 2012

PLTO295040008 (Designated Underlying)

$10,000,000 each claim and aggregate excess of $65,000,000
Travelers Guarantee Company of Canada

July 1,2011 to July 1, 2012

50192950

$5,000,000 each claim and aggregate excess of $75,000,000
GCAN Insurance Company

July 1,2011 to July 1, 2012

42260146E004

$15,000,000 each claim and aggregate excess of $30,000,000
Chartis Insurance Company of Canada

July 1, 2011 to July 1, 2012

34218832

$20,000,000 each claim and aggregate excess of $95,000,000
Chubb Insurance Company (75%)/Liberty International Underwriters Canada,

A Division of Liberty Mutual Insurance Company (25%) (Policy No. PLT0295049008)
July 1, 2011 to July 1, 2012
8169-7815

. 520,000,000 each claim and aggregate excess of $115,000,000

ACE INA Insurance (50%)/ENCON Group (50%)
July 1, 2011 to July 1, 2012
SRX390070




ENDORSEMENT NO. 10
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50169198
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is hereby understood and agreed that the policy number above is deleted and replaced as
follows:

POLICY NO.: 50192951
All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50169198 issued by Travelers Guarantee Company of
Canada to Goodmans LLP.

This Endorsement shall be effective from July 1, 2011, 12:01 a.m. Local Time at Toronto,

Ontario.
Py 4

/Tra\L/éle?sZGuarantee Company of Canada




ENDORSEMENT NO. 9
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50169198
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is understood and agreed effective July 1, 2010 the Declaration page attached hereto is amended as
follows: '

ITEM 3, POLICY PERIOD From July 1, 2010 to July.1,2011 at
12:01 a.m. Local Time at the address of
the Firm shown above,

ITEM 6. UNDERLYING INSURANCE
(a) Designated Underlying Policy No.: PLTO295040007
Underlying Insurer: Liberty International Underwriters Canada,

A Division of Liberty Mutual Tnsurance

Company (66%)/ACE INA Insurance (34%)
Limit of Liability: $15,000,000 Policy Aggregate Limit

(Including Defence Costs, Charges &

Expenses) Excess of Underlying

Insurance where applicable or $500,000

every claim Self Insured Retention
Coverage: Lawyers Excess Professional Liability
Policy Period: July 1, 2010 to July 1, 2011

()] Total Limits of all Underlying Tnsutance including the Designated Underlying Policy No.
PLT0295040007 annual aggregate limit (including Defence Costs, Charges and
Expenses) as specified in Addendum 1A excess of $5,000,000 per clain/$5,000,000
aninual ageregate as mote fully described in Underlying Policy No, 21007 issued by the
Canadian Lawyers Liability Insurance Society (CLLAS).

ITEM 7. PREMIUM $22,454.00 (Rate Per Lawyer: $109.00)
It is further hereby understood and agreed that Addendum 1A is amended as per the attached.

It is further hereby understood and agreed that Endorsement No. 4 is deleted in it’s entirety and replaced
as follows:

It is hereby understood and agreed that this policy will automatically renew effective 12:01 am. July 1,
2011 for a period of 12 months, for an annual premium calculated at the rate indicated at Item 7 of the
Declarations against each rateable staff reported by the Named Insured at July 1%, 2011, unless:

1. If during the period of July Ist, 2010 to May 15th, 2011, a reserve or a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being $34,000,000, issued by Canadian Lawyers Liability Assurance Society
(“CLLAS") is established or made against any claim covered under this policy or any like policy
issued to any member firm of “CLLAS” or,




2. If during the period of July Ist, 2010 to May 15th, 2011, a reserve or a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being US$30,000,000 of any International insurance program providing coverage, is
established or made against-any claim covered under this policy orany like policy issued to any
member firm of *CLLAS”or,

3. If during the period of July Ist, 2010 to May 15th, 2011, a reserve or-a payment or a combination
of both, of equal to or greater than $500,000 excess of the Retentions stated in Items 9 a) 1 or 9 b)
1 of the Declarations is established or made against any claim which is not covered under the
“CLLAS?” policy or any Inteinational insurance program, but is covered under this policy or any
like policy issued to any member firm of ‘CLLAS” then,

the Insurers may or may not offer renewal terms for the period July 1, 2011 to July 1, 2012 which imay
or may not be accepted by the member firms of CLLAS,

These exceptions do not include the matter already reported to CLLAS under Claitm No. 2004-194,

For the purpose of this Endorsement only, “rateable staff” shall mean: partnet, lawyer, counsel and “of
counsel”,

For the purpose of this endorsement, member firm of CLLAS and their corresponding policies are listed
below:

Member Firms of CLLAS Policy Numbet’s
Blake, Cassels & Graydon LLP 21001 21101
Borden Ladner Gervais LLP 21002 21102
Casscls Brock & Blackwell LLP 21013 21113
Davies Ward Phillips & Vineberg LLP 21003 21103
Fasken Martineavw DuMoulin LLP (a multi-discipline partnership) 21004 21104
Fraser Milner Casgrain LLP 21005 21105
Goodmans LLP 21007 21107
Lang Michener LLP 21014 21114
McCarthy Tétrault LLP; McCarthy Tétrault Registered Foreign Lawyers and Solicitors; 21008 21108
McCarthy Tétrault (New York) LLP

McMillan LLP 21009 21109
Osler, Hoskin & Harcourt LLP 21010 21110
Torys LLP 21011 21111
WeirFoulds LLP 21012 21112




All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50169198 issued by Travelers Guarantee Company of
Canada to Goodmans LLP.

This Endorsement shall be effective from July 1, 2010, 12:01 a.m. Local Time at Toronto,

Ontario.

Travelers Gliarantee Company of Canada




CANADIAN LAWYERS LIABILITY ASSURANCE SOCIETY
Lawyers Excess Professional Liability Insurance Policy

Addendum No. 1A
Name of Firm: Goodmans LLP

Underlying Insurance * *Underlying Insurance is cosls inclusive

Limit of Liability:

Insurer:
Policy Period:
Policy No.:

Limit of Liability:
Insurer:

Policy Period:
Policy No.:

Limit of Liability:
Insurer:

Policy Period:
Policy No.:

Limit of Liability:
Insurer:

Policy Period:
Policy No.:

Limit of Liability:
Insurer:

Policy Period:
Policy No.:

Limit of Liability;
Insurer:

Policy Period:
Policy No.:

Limit of Liability:
[nsurer:

Policy Period:
Policy No.:

$30,000,000 cach claim and-aggregate excess of $5,000,000 each claim and $5,000,000
aggregate

Canadian Lawyers Liability Assurance Sogiely

July 1, 2010 toJuly 1, 2011

21107

$15,000,000 edch claim and aggregate-excess of $35,000,000
Liberty Intemational Underwriters Canada,

A Division of Liberty Mutual Insurance Conipany (66%)
ACE INA Insurance (34%)

July 1, 2010 to July L, 2011

PLT0295040007 (Designated Unilerlying)

$10,000,000 cach claiin and aggregate excess of $50,000,000
Travelers Guarantee Company of Canada

July 1, 2010 to July 1, 2011

50169197

$5,000,000 each claim and aggregate excess of $60,000,000
GCAN Insurance-Company

July 1, 2010 (o July 1, 2011

9600184

$15,000,000 ench claim and aggregate excess of $65,000,000
Chartis Insurance Company of Canada

July 1, 2010 to July 1, 2011

34218832

$20,000,000 each claim and aggregale excess of $80,000,000

Chubb Insurance Company (75%)/Liberty International Underwriters Canada,

A Division of Liberty Mutual insurance Company (25%) (Policy No. PLT0295049007)
July 1,2010 to July I, 2011

8169-7815

$20,000,000 each claim and aggregate excess of $100,000,000
ACE INA Insirance (50%)YENCON Group (50%)

July 1,2010 to July 1, 2011

SRX373343




ENDORSEMENT NO. 8
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50169198
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is hereby understood and agreed that any reference to AIG Commercial Insurance Company of
Canada in the policy documentation is amended to read:

Chartis Insurance Company of Canada

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50169198 issued by Travelers Guarantee Company of
Canada to Goodmans LLP,

This Endorsement shall be effective from July 1, 2010, 12:01 a.m. Local Time at Toronto,

Ontario.
)

” Travelers Guarantee Company. of Canada




ENDORSEMENT NO. 7
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO, 50144819
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is hereby understood and agreed that the policy number above is deleted and replaced as follovs:

POLICY NO.: 50169198

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50144819 issued by Travelers Guarantee Company of
Canada to Goodmans LLP.

This Endorsement shall be effective from July 1, 2010, 12:01 a.m. Local Time at Toronto,

Ontario.
W
AN S =

Tfavelers Gudraditee Company of Canada




ENDORSEMENT NO. 5
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50144819
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

CANCELLATION CLAUSE AMENDMENT
DUE TO FINANCIAL STRENGTH DOWNGRADE ENDORSEMENT

It is hereby understood and agreed that the General Conditions, Cancellation Clause and Extended
Reporting Period, is amended to add the following:

4. By the Insured if:

Notwithstanding any other terms or conditions of this policy to the contrary, in the event that the
financial strength rating of the Company is downgraded after issuance of this policy to: (1) below
A- by AM. Best Co., or (2) below BBB by Standard & Poor’s Ratings Services (hereinafter, the
Credit Rating Downgrade), this policy may be canceled by the Insured by mailing prior written
notice to the Company or by surrender of this policy to the Company.

If this policy is canceled by the Insured, then the Company shall return the unearned pro rata
proportion of the premium as of the effective date of cancellation and shall waive any minimum
earned premium requirement specified herein.

The following definitions apply to this endorsement:

1. Company means the insurer as shown in the header on the Declarations page of this
policy

2. Insured means the Firm noted under Item 1 of the Declarations page of this policy

3. Firm means the pefsons carrying on business under the name stated in ftem 1 of the
- Declarations page of this policy.

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50144819 issued by Travelers Guarantee Company of
Canada to Goodmans LLP. ' . ‘

This Endorsement shall be effective from July 1, 2009, 12:01 a.m. Local Time at Toronto,
Ontario. ‘

L

/ ravelers Guarantee Company of Canada



ENDORSEMENT NO. 4
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50144819
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is understood and agreed effective July 1, 2009 the Declaration page attached hereto is amended as
follows:

ITEM 3. POLICY PERIOD From July 1, 2009 to July 1, 2010 at
: 12:01 a.m. Local Time at the address of
the Firm shown above.

ITEM 6. UNDERLYING INSURANCE
(a) Designated Underlying Policy No.: PLTO0295040006

Underlying Insurer: Liberty International Underwriters Canada,
A Division of Liberty Mutual
Insurance Company (66%)/ACE INA
Insurance (34%)

Limit of Liability: $15,000,000 Policy Aggregate Limit
(Including Defence Costs, Charges &
Expenses) Excess of Underlying
Tnsurance where applicable or $500,000

: every claim Self Insured Retention
Coverage: Lawyers Excess Professional Liability
Policy Period: July 1, 2009 to July 1, 2010

®) Total Limits of all Underlying Insurance including the Designated Underlying Policy
PLTO295040006 annual aggregate limit (including Defence Costs, Charges and
Expenses) as specified in Addendum 1A excess of $5,000,000 per claim/$5,000,000
annual aggregate as more fully described in Undetlying Policy No. 20007 issued by the
Canadian Lawyers Liability Insurance Society (CLLAS). ‘

ITEM 7. PREMIUM $22,672.00 (Rate Per Lawyer: $109.00)
Tt is further hereby understood and agreed that Addendum 1A is amended as per the attached.

1t is further hereby understood and agreed that Endorsement No. 1 is deleted in it’s entirety and replaced
as follows:

It is hereby understood and agreed that this policy will automatically renew effective 12:01 a.m. July 1,
2010 for a period of 12 months, for an annual premium calculated at the rate indicated at Item 7 of the
Declarations agamst each rateable staff reported by the Named Insured at July 1%, 2010, unless: -

1. If during the period of July 1st, 2009 to May 15th, 2010, a reserve or a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being $34,000,000, issued by Canadian Lawyers Liability Assurance Society
(“CLLAS”) is established or made against any claim covered under this policy or any like pohcy
issued to any member firm of “CLLAS” or,



——

2. Tf during the period of July 1st, 2009 to May 15th, 2010, a reserve or a payment or a combination
of both, of equal to or greater than 65% of the underlying limit of liability, such underlying limit
of liability being US$30,000,000 of any International insurance program providing coverage, is
established or made against any claim covered under this policy or any like policy issued to any
member firm of ‘CLLAS”or,

3. If during the period of July 1st, 2009 to May 15th, 2010, a reserve or a payment or a combination
of both, of equal to or greater than $500,000 excess of the Retentions stated in Items 9 a) 1 or 9 b)
1 of the Declarations is established or made against any claim which is not covered under the
“CLLAS” policy or any International insurance program, but is covered under this policy or any
like policy issued to any member firm of ‘CLLAS” then,

the Insurers may or may not offer renewal terms for the period July 1, 2010 to July 1, 2011 which may
or may not be accepted by the member firms of CLLAS.

These exceptions do not include the matter already reported to CLLAS under Claim No. 2004-194.

For the purpose of this Endorsement only, “rateable staff” shall mean: partner, lawyer, counsel and “of
counsel”.

For the purpose of this endorsement, member firm of CLLAS and their corresponding policies are listed
below:

Member Firms of CLLAS ‘ Policy Number’s

Blake, Cassels & Graydon LLP 20001 20101
Borden Ladner Gervais LLP 20002 20102
Cassels Brock & Blackwell LLP 20013 20113
Davies Ward Phillips & Vineberg LLP 20003 20103

Fasken Martineau DuMoulin LLP (a multi-discipline partnership) 20004 20104

Fraser Milner Casgrain LLP- 20005 20105
Goodmans LLP 20007 20107
Lang Michener LLP

20014 20114

McCarthy Tétrault LLP; McCarthy Tétrault Registered Foreign Lawyers and Solicitors;

McCarthy Tétrault (New York) LLP : 20008 20108
MCM]_Han LLP 20009 20109
Osler, Hoslqn & Harcourt LLP ‘ 20010 20110
Torys LLP 20011 20111
WeirFoulds LLP

20012 20112




All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50144819 issued by Travelers Guarantee Company of
Canada to Goodmans LLP.

This Endorsement shall be effective from July 1, 2009, 12:01 am. Local Time at Toronto,
Ontario.

/\’f-’fvelers Guarantee Company of Canada



CANADIAN LAWYERS LIABILITY ASSURANCE SOCIETY
Lawyers Excess Professional Liability Insurance Policy

Addendum No. 1A
Name of Firm: Goodmans LLP -

Underlying Insurance * *Underlying Insurance is costs inclusive

Policy No.:

Limit of Liability: $30,000,000 each claim and aggregate excess of $5,000,000 each claim and $5,000,000
aggregate

Insurer: Canadian Lawyers Liability Assurance Society

Policy Period: July 1, 2009 to July 1, 2010

Policy No.: 20107

Limit of Liability: $15,000,000 each claim and aggregate excess of $35,000,000

Insurer: Liberty International Underwriters Canada,
A Division of Liberty Mutual Insurance Company (66%)
ACE INA Insurance (34%)

Policy Period: July 1, 2009 to July 1, 2010

Policy No.: PLT0295040006 (Designated Underlying)

Limit of Liability: $10,000,000 each claim and aggregate excess of $50,000,000

Insurer: Travelers Guarantee Company of Canada

Policy Period: July 1, 2009 to July 1, 2010

Policy No.: 50144816

Limit of Liability: $5,000,000 each claim and aggregate excess of $60,000,000

Insurer: GCAN Insurance Company

Policy Period: July 1, 2009 to July 1, 2010

Policy No.: 9600184

Limit of Liability: $15,000,000 each claim and aggregate excess of $65,000,000

Insurer: AIG Commercial Insurance Company of Canada

Policy Period: July 1, 2009 to July 1, 2010

- Policy No.: 1676679
Limit of Liability: $20,000,000 each claim and aggregate excess of $80,000,000
Insurer: Chubb Insurance Company (75%)/Liberty International Underwriters Canada,
. A Division of Liberty Mutual Insurance Company (25%) (Policy No. PLT0295049006)

Policy Period: July 1, 2009 to July 1, 2010

Policy No.: 8169-7815

Limit of Liability: $20,000,000 each claim and aggregate excess of $100,000,000

Insurer: ACE INA Insurance (50%)/ENCON Group (50%)

Policy Period: July 1, 2009 to July 1, 2010 ’

SRX359214



ENDORSEMENT NO. 3
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50131562
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is hereby understood and agreed that the policy number above is deleted and replaced as follows:

POLICY NO.: 50144819

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50131562 issued by Travelers Guarantee Company of
Canada to Goodmans LLP. :

This Endorsement shall be effective from July 1, 2009, 12:01 am. Local Time at Toronto,
Ontario.

/Tfrﬁvelers Guarantee Company of Canada



ENDORSEMENT NO.2
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50131562
ISSUED TO: Goodmans LLP

BY: Travelers Guarantee Company of Canada

It is hereby understood and agreed that any reference to Commerce and Industry Insurance
Company in the policy documentation is amended to read:

AIG Commercial Insurance Company of Canada

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50131562 issued by Travelers Guarantee Company of
Canada to Goodmans LLP.

This Endorsement shall be effective from July 7, 2008, 12:01 am. Local Time at Toronto,
Ontario.

- Travelers Guarantee Company of Canada



ENDORSEMENT NO. 1
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. 50131562
ISSUED TO: Goodmans LLP

BY: Travelers Gﬁarantee Company of Canada

It is hereby understood and agreed that this policy will automatically renew effective 12:01 a.m.
July 1, 2009 for a period of 12 months, for an annual premium calculated at the rate indicated at
Ttem 7 of the Declarations against each rateable staff reported by the Named Insured at July 1%,
2009, unless:

1. If during the period of July 1st, 2008 to May 15th, 2009, a reserve or a payment or a
combination of both, of equal to or greater than 65% of the underlying limit of liability,
such underlying limit of liability being $34,000,000, issued by Canadian Lawyers
Liability Assurance Society (“CLLAS”) is established or made against any claim covered
under this policy or any like policy issued to any member firm of “CLLAS” or,

2. If during the period of July 1st, 2008 to May 15th, 2009, a reserve or a paymentora
combination of both, of equal to or greater than 65% of the underlying limit of liability,
such underlying limit of liability being US$30,000,000 of any International insurance
program providing coverage, is established or made against any claim covered under this
policy or any like policy issued to any member firm of ‘CLLAS” or,

3. If during the period of July 1st, 2008 to May 15th, 2009, a reserve or a payment or a
¢ombination of both, of equal to or greater than $500,000 excess of the Retentions stated
in Items 9 a) 1 or 9 b) 1 of the Declarations is established or made against any claim
which is not covered under the “CLLAS” policy or any International insurance program,
but is covered under this policy or any like policy issued to any member firm of ‘CLLAS”
then,

the Insurers may or may not offer renewal terms for the period July 1, 2009 to July 1, 2010
which may or may not be accepted by the member firms of CLLAS.

These exceptions do not include the matter already reported to CLLAS under Claim No. 2004~
194,

For the purpose of this Endorsement only, “rateable staff” shall mean: partner, lawyer, counsel
and “of counsel”.

For the puipose of this endorsement, member firm of CLLAS and their corresponding policies
are listed below: '



Member Firms of CLLAS

Policy Number’s

Blake, Cassels & Graydon LLP 19001 19101
Borden Ladner Gervais LLP 19002 19102
Cassels Bro?k & Blackwell LLP 19013 19113
Davies Ward Phillips & Vineberg LLP 19003 _ 19103
Fasken Martineau DuMoulin LLP (a multi-discipline partnership) 19004 19104
Fraser Milner Casgrain LLP 19005 19105
Lang Michener LLP . 19014 19114
McCarthy Tétrault LLP; McCarthy Tétrault Registered Foreign Lawyers and Solicitors; 19008 19108
McCarthy Tétrault (New York) LLP

McMillan LLP 19009 19109
Osler, Hoskin & Harcourt LLP 19010 19110
Torys LLP 19011 19111
WeirFoulds LLP 19012 19112

All other terms, conditions, exclusions and limitations remain unchanged.

Attached to and forming part of Policy No. 50131562 issued by Travelers Guarantee Company o

Canada to Goodmans LLP.

This Endorsement shall be effective from July 1, 2008, 12:01 a.m. Local Time at Toronto,

Ontario.

Issued By: ,
Date: [57’/%/4/ S AT

Authorized Signature of the Company

Accepted By:
Date:

Authorized Signature of the Insured



ITEM 1.

ITEM 2.

ITEM 3.

ITEM 4.

ITEM S.

ITEM 6.

ITEM 7.

ITEM 8.

‘ POLICY NO. 50131562

TRAVELERS GUARANTEE COMPANY OF CANADA
("the Company")

NAME OF FIRM: Goodmans LLP

ADDRESS OF FIRM: 250 Yonge Street, Suite 2400
Toronto, ON M5B 2M6
POLICY PERIOD: i
From July 1, 2008 to July 1, 2009 at 12:01 a.m. Local Time at the address of the
Firm shown above.

LIMIT OF LIABILITY:
$10,000,000 Each & Every Claim and in the Aggregate (including Defence Costs,
Charges & Expenses) :
COVERAGE: . )
Lawyers Excess Professional Liability
UNDERLYING INSURANCE:
(a) Designated Underlying Policy No.i PLT0295040005
Underlying Insurer: Liberty International Underwriters Canada, A Division of
- Liberty Mutual Insurance Company (66%)/
ACE INA Insurance (34%)
Limit of Liability: $15,000,000 Policy Aggregate Limit
(Including Defence Costs, Charges &
Expenses) Excess of Underlying
Insurance where applicable or $500,000 every claim
Self Insured Retention
Coverage: Lawyers Excess Professional Liability
Policy Period: July 1, 2008 to July 1, 2009
(b) Total Limits of all Underlying Insurance including the Designated Underlying Policy No.

PLTO295040004 annual aggregate limit (including Defence Costs, Charges and Expenses) as
specified in Addendum 1A excess of $5,000,000 per claim/$5,000,000 annual aggregate as more
fully described in Underlying Policy No. 19007 issued by the Canadian Lawyers Liability
Insurance Society (CLLAS).

PREMIUM:  $21,473.00 ‘(Rate Per Lawyer: $109.00)
ENDORSEMENTS ATTACHED AT POLICY ISSUANCE: 2

BROKER:

Pro-Form Insurance Services
15 Allstate Parkway, Suite 220
Markham, Ontario

L3R 5B4

Date® Travlel}s,(:v(uarantce Company of Canada Authorized chresentétive



CANADIAN LAWYERS LIABILITY ASSURANCE SOCIETY
Lawyers Excess Professional Liability Insurance Policy

Addendum No. 1A
Name of Firm: Goodmans LLP

Underlying Insurance * *Underlying Insurance is costs inclusive

Policy No.:

Limit of Liability: $30,000,000 each claim and aggregate excess of $5,000,000 each claim and $5,000,000
o aggregate :
Insurer: " Canadian Lawyers Liability Assurance Society
Policy Period: July 1, 2008 to July 1, 2009
Policy No.: 19107
Limit of Liability: $15,000,000 each claim and aggregate excess of $35,000,000
Insurer: Liberty International Underwriters Canada,
A Division of Liberty Mutual Insurance Company (66%)
ACE INA Insurance (34%)
Policy Period: July 1, 2008 to July 1, 2009
Policy No.: PLT0295040005 (Designated Underlying)
Limit of Liability: $10,000,000 each claim and aggregate excess of $50,000,000
Insurer: Travelers Guarantee Company of Canada
Policy Period: July 1, 2008 to July 1, 2009
Policy No.: 50131561
Limit of Liability: $20,000,000 each claim and aggregate excess of $60,000,000
Insurer: Commerce & Industry Insurance Company
Policy Period: July 1, 2008 to July 1, 2009
Policy No.: 5463937
Limit of Liability: $20,000,000 each claim and aggregate excess of $80,000,000
Insurer: Chubb Insurance Company (75%)/Liberty International Underwriters Canada,
A Division of Liberty Mutual Insurance Company (25%) (Policy No. PLT0O295049005)
Policy Period: July 1, 2008 to July 1, 2009
Policy No.: 8169-7815
Limit of Liability: $20,000,000 each claim and aggregate excess of $100,000,000
Insurer: ACE INA Insurance (50%)/ENCON Group (50%)
Policy Period: July 1, 2008 to July 1, 2009 :

SRD345034



LAWYERS EXCESS PROFESSIONAL LIABILITY INSURANCE

This is a “claims made” excess professional liability insurance contract. In reliance upon
the statements made and information furnished in the application process, all of which is
deemed to be made a part hereof, and subject to the limits, terms, conditions and
exclusions of the Policy, “the Company” whose name appears on the Declarations agrees
with the FIRM as follows:

INSURING AGREEMENTS

To pay on behalf of the Insured sums which the Insured is legally obligated to pay as
damages for Ultimate Net Loss which is in excess of the total limits of Underlying
Insurance, where applicable, identified in Item 6 of the Declarations and which arises out
of a claim made during the Policy Period and which is covered by underlying insurance
or would be covered by underlying insurance if the insurance were not exhausted by the
payment of claims.

Incorporation of Underlying Policy Provisions

This Policy of excess professional liability insurance is to indemnify the Insured in
accordance with the Insuring Agreements, exclusions, terms and conditions of the
Designated Underlying Policy as specified in Item 6 of the Declarations.

Change in Underlying Insurance/Defence Provisions

1. This Policy of excess professional liability insurance is issued in reliance upon the
existence of Underlying Insurance. If the Underlying Insurance is not maintained
as described, or is altered in any manner, the obligation of the Company to
respond is not increased in any way and the obligation under this Policy of
insurance is to pay the amounts which would have been payable if the Underlying
Insurance had been maintained in full force and effect as represented at the
inception date of this Policy.

2. The Company shall not be obligated to pay any claim, judgement, award or to
undertake or continue defence of any suit or proceeding after the applicable limit
of the Company’s liability has been exhausted by payment of judgements, awards,
settlements or after deposit of the applicable Limits of Liability in a court of
competent jurisdiction, and in such a case, the Company shall have the right to
withdraw from further defence by tendering control of the defence to the Insured.

3. At no time shall the Company be called upon to assume charge of the settlement
or defence of any claims made or suits brought or proceeding instituted against
the Insured, but the Company shall have the right and shall be given the
opportunity to associate with the Insured, or its underlying insurer or insurers, or
both, in the control, defence and trial of any claims, suits or proceedings which in




the opinion of the Company, involve or appear reasonably likely to involve the
Company. If the Company avails itself of such rights and opportunities, the
Insured shall cooperate in the control, defence and/or trial of such matters.

To the extent that Underlying Insurance is reduced or exhausted by the payment of claims
within the scope of coverage of the Underlying Insurance and within the scope of
coverage of this contract of insurance, then this Policy of insurance shall operate to
respond to claims in excess of the reduced underlying coverage. A claim is not within
the scope of coverage of this Policy for purpose of this provision unless:

1. The claim is made, or triggering notice of circumstances reasonably expected to
give rise to a claim is given, during the Policy Period, and

2. The claim, or triggering notice of circumstances reasonably expected to give rise
to a claim is not excluded by this Policy, and

3. All other terms and conditions of this Policy have been met.
Annual Aggregate Limit of Liability

Regardless of the number of Insureds under this Policy, persons or organizations alleging
damages payable or claims made or suits brought, the Company’s total Limit of Liability
for all claims (including defence costs, investigation costs and interest) is limited to the
amount stated in Item 4 of the Declarations.

DEFINITIONS

The term “Policy Period” shall mean the period of time stated at Item 3 of the
Declarations or any lesser period in the event of cancellation of this Policy but
specifically excluding any Extended Reporting Period hereunder.

The term “Ultimate Net Loss” means sums paid as damages in settlement of a claim or in
satisfaction of a judgment for which the Insured is legally liable after making proper
deductions for all recoveries and salvages collectible, and includes investigation,
adjustment, appraisal, pre-judgement interest, post-judgement interest, appeal and
defence costs paid by or incurred by the Company with respect to damages covered
hereunder.

Ultimate Net Loss does not include (a) costs and expenses which an underlying insurer
has paid or incurred or is obligated to pay to or on behalf of the Insured, (b) office costs
and expenses of the Insured and salaries and expenses of employees of the Insured, (c)
general retainer fees of counsel retained by the Insured or, (d) expenses incurred by the
Insured under contract with another party to provide loss prevention, risk management or
claims services or other similar services.



GENERAL CONDITIONS
Extended Reporting Period and Interprovincial/International Partnerships

The Extended Reporting Period and partnership Dissolution Extension clauses or any
endorsement granting coverage for Interprovincial and/or International Partnerships, if
any, of the Designated Underlying Policy are applicable to this Policy if also applied by
every other underlying policy. Any Extended Reporting Period will not reinstate or
increase the Limits of Liability or extend the policy period.

Insured’s Duties In the Event Of Claim Or Suit

The insurer will receive quarterly claims bordereaux from the Canadian Lawyers
Liability Assurance Society, and it is agreed that the Insurer will accept these as
providing notice, where applicable, of claims to be reported under this Policy. For the
purposes of this policy, the date upon which notice of a claim or circumstance giving rise
to a claim is made by the Insured to Canadian Lawyers Liability Assurance Society shall
be the date on which such claim attached to the Policy. In the event that the Insured is
notified, in respect of a particular claim, by the Canadian Lawyers Liability Assurance
Society of a limitation of coverage in circumstances that trigger the drop down provision
of this policy, the Insured will provide the Insurer with independent notice of such claim.
The Insured shall further, upon request, give the Insurer such information as the Insurer
may reasonably request at any time and is in the Insured’s power to give.

The Insured shall further cooperate with the Company and take such action as may be
necessary to secure and effect any rights of indemnity, contribution or apportionment
which any Insured may have.

Subrogation and Other Recoveries

The Company’s obligations to pay are net of any and all recoveries available to the
Insured. In the event that this Policy is called upon to pay an amount and a subsequent
recovery is effected, the amount of recovery shall be remitted to the Company except to
the extent necessary to reimburse the Insured or an insurer for amounts paid in excess of

the Limits of Liability of this Policy.

The Insured shall prosecute all actions for recovery in good faith on behalf of the
Company or shall cooperate with the Company in its efforts at recovery of any amounts.

Cancellation Clause and Extended Reporting Period:
This policy is non-cancelable during the Policy Period as stated in the Schedule except:

1. By mutual consent;



2. By the Insurer if:

(@) The Canadian Lawyers Liability Assurance Society (CLLAS) is
dissolved; or

(b) The Insured Firm is dissolved or merges with a firm outside of the
CLLAS program and discontinues the CLLAS underlying protection; or

(c) The FIRM has failed to pay a premium when due or has failed, after
demand, to reimburse the Insurer such amounts as the Insurer has paid
in settlement or satisfaction of claims or judgment in excess of the
applicable limit of the Insurers liability.

In the event of the above, this Policy may be cancelled by the Insurer by
mailing written notice of cancellation to the FIRM at the address shown
in this Policy stating when not less than 30 (thirty) days thereafter such
cancellation shall be effective. The mailing of notice as aforesaid shall
be sufficient proof of notice. The effective date and hour of cancellation
stated in the notice shall become the end of the Policy Period. Delivery
of such written notice by the Insurer shall be equivalent to mailing.

3. If the Insurer cancels, the computed pro rata cancellation of the annual premium
will be charged to the FIRM. If the Insurer shall refuse to renew this Policy, the
FIRM shall have the right, in consideration of an additional premium equal to
150% of the annual premium for this Policy, to an extension of the cover granted
by this Policy to apply, subject to its terms, conditions, exclusions and limitations,
to Claims first made against the FIRM during the period of 12 calendar months
after the expiry date but only when such Claim arises out of Professional Services
rendered prior to the expiry date. To exercise this right, the FIRM must give
notice in writing (together with payment of the additional premium) not later than
30 days after the expiry date. In the event of failure by the FIRM to give such
notice, the FIRM shall not at a later date be entitled to give such notice. The
mailing of notice by the FIRM by registered mail to the Insurer shall be sufficient
proof of notice. For the purpose of establishing the Limit of Liability under this
extended reporting period, the period of 12 months referred to herein shall not in
any way increase the Limit of Liability of this Policy as stated in Item 4 of the
Declarations, which limit shall apply to the Last Policy Year and the extended
reporting period taken together.

Entire Contract

By acceptance of this Policy the Insured agrees that the statements in the Declarations
and Application are his agreements and representations, that this Policy is issued in
reliance upon the truth of such representations and that this Policy embodies all
agreements existing between the Insured and the Company or any of its agents relating to
this insurance.



ENDORSEMENT NO. 15
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. PLT0295040008

ISSUED TO: Goodmans LLP

BY: Liberty International Underwriters Canada,
A Division of Liberty Mutual Insurance Company (66%)
ACE INA Insurance (34%)

It is understood and agreed effective July 1, 2011 the Schedule attached hereto is amended as follows:

5. PERIOD OF INSURANCE From: July 1, 2011
To:  July1,2012

Both days at 12:01 a.m. Standard Time at the

address of the FIRM

6. EXPIRY DATE CJuly 1, 2012

7. PREMIUM CDN. §64,874.00 (Rate Per Lawyer: $326.00)

9. RETENTION 1) CDN $500,000 each and every claim, including costs,
charges and expenses.
Or

2) Underlying Insurance

$50,000,000 per clainy/$50,000,000 annual aggregate as more
fully described in Underlying Policy No. 22007 issued by the
Canadian Lawyers Liability Assurance Society (CLLAS)

It is further hereby and understood and agreed that Endorsement No. 13 is deleted in it’s entirety and replaced as
follows:

It is hereby understood and agreed that this policy will automatically renew effective 12:01 a.m. July 1, 2012 for a
period of 12 months, for an annual premium calculated at the rate indicated at Item 7 of the Declarations against
each rateable staff reported by the Named Insured at July 1%, 2012, unless:

25. If during the period of July 1st, 2011 to May 15th, 2012, a reserve or a payment or a combination of both,
of equal to or greater than 65% of the underlying limit of liability, such underlying limit of liability being
$49,000,000, issued by Canadian Lawyers Liability Assurance Society (“CLLAS”) is established or made
against any claim covered under this policy or any like policy issued to any member firm of “CLLAS” or,

26. If during the period of July 1st, 2011 to May 15th, 2012, a reserve or a payment or a combination of both,
of equal to or grea<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>