10.

11.

LIBERTY INTERNATIONAL UNDERWRITERS CANADA,
A DIVISION OF LIBERTY MUTUAL INSURANCE COMPANY

POLICY NO.:

NAME OF FIRM:
PREDECESSORS IN BUSINESS:
ADDRESS OF THE FIRM:
PERIOD OF INSURANCE:
EXPIRY DATE:

PREMIUM:

SUM INSURED:

RETENTION:

1) CDN $57° ,ou. nchai nvery c!
or

2) YInderly. © asurance

$50.009,000 . slaim/$50,000,000 annual aggregate as more fully described in Underlying Policy No.

(LEAD)

SCHEDULE

and others as more fully described in the Policy

all predecessor Firms

From: July 1, 201"
To: v 1,2018

Bot! ays at. 201 a... )7¢ \dard Time at the address of
the Fi. A

July 1, 201
CDN. (Rate Per Lawyer: $ 341.00)

CDN. $£ .000.000

.1, including costs, charges and expenses.

.<d b, ‘he Canadian Lawyers Liability Assurance Society (CLLAS)

DATE OF PROPOSAL:

INSURER:

SEE SCHEDULE ‘A’ ATTACHED



Schedule ‘A’
$50,000,000 excess of $50,000,000

Insurer Participation Premium
Liberty International Underwriters Canada, a division of | 20% - lead $
Liberty Mutual Insurance Company e
Encon Group Inc. on behalf of subscribing insurers - | 10% $
Travelers Insurance Company of Canada .| 10% $
Royal & Sun Alliance Insurance Company of Canada -.--| 20% $
Catlin Canada Inc. 10% $
(on behalf of Syndicate 2003 at Lloyds)
Axis Reinsurance Company (Canadian Branch) . 10% $
Northbridge Insurance Company .| 5% $
QBE Services Inc. | 10% $
Canadian Lawyers Liability Assurance Society | 5% $ N A\
TOTAL .| 100% $
Date Liberty International Underw. s G .ada Autharized Representative
Date FAICON Grou, \Inc. nthorized Representative
Date Tr’&élen 'suranc. ‘ompany of Canada Authorized Representative
Date Rc I & Sun Alliance Insurance Company of Canada

Authorized Representative

Date Catlin Canada Inc. (on behalf of Syndicate 2003 at Lloyds)
Authorized Representative

Date Axis Reinsurance Company (Canadian Branch)
Authorized Representative

Date Northbridge Insurance Company Authorized Representative
Date QBE Services Inc. Authorized Representative
Date Canadian Lawyers Liability Assurance Society Authorized

Representative



THIS POLICY SUBJECT TO ITS TERMS, CONDITIONS, EXCLUSIONS AND
LIMITATIONS IS APPLICABLE ONLY TO CLAIMS MADE AGAINST INSUREDS AS
DESCRIBED HEREIN DURING THE PERIOD OF INSURANCE OF THE SAID
POLICY.

PROFESSIONAL LIABILITY POLICY

Whereas the FIRM (as defined in Clause II (1)) hereof has made to Us who have hereunto
subscribed out names as Insurer a written proposal bearing the date stated in the Schedule and
containing particulars and statements which it is hereby agreed are the basis of this,contract and
are to be considered as incorporated herein and have paid or have agreed to pay the s stated in
the said Schedule as consideration to Us:

I. COVERAGE:

The Insurer agrees to pay on behalf of the INSURED th.e sumsithat ti. \INSURED
becomes legally obligated to pay as the result of any cla. ymade( gainst the INSURED
during the PERIOD OF INSURANCE by reason ¢/any A 7 (as here’ .dfter defined)
whenever or wherever the same was or may have beei ¢ mmiti or 8! ged to have been
committed.

A. By the INSURED or any other persc. o1 ptity (1 or about the conduct of any
business conducted by or on bu alf of he Fu.ll \in the FIRM’S professional
capacity as Attorneys, Barristers, < licitors )Counsellors at Law or Notaries, or
however designated.

B. By any INSURED act g in his/hel, rofessional capacity as Attorney, Barrister,
Solicitor, Counsaftor at._aw of Not7 y or however designated (whether or not in
the name of th¢ *IRM) p1. hided 21 ays that a portion of the fee for legal services
(if a fee is(.narged tccruing uom such work shall inure to the benefit of the
FIRM. In tensi a and pot in limitation of the foregoing, such work shall be
deem~n+a inc e work< . admninistrator, executor, trustee, guardian, arbitrator,
cof initte. “or ir. »mr ent, agent to title insurance company and/or designated

suing at! ney to . .€ insurance company or other fiduciary, or similar agent or
ax ¥sor{_rovided always that in cases where no portion of the fee for legal
serv._ s associated with such work inures to the benefit of the FIRM, a portion of
the fee' )+ non legal services (if a fee is charged) associated with such work shall
_aw. to the benefit of the FIRM.:

II. DEFINITIONS:

1. The term “the FIRM” shall mean the persons carrying on business under the name as
stated in Item 2 of the Schedule heérein and shall also include their predecessors in
business as stated in Item 3 of the Schedule.

2. The term “INSURED?” shall mean each of the following:

(@ The FIRM, and any related sérvice companies;

(b) The partners of the FIRM and any other person or persons who may at any time
and from time to time be a partner in the FIRM;



IIL

(© Partners no longer in the FIRM and/or the estates of deceased partners who were
partners in the FIRM at the time of the ACT;

() The FIRM’S EMPLOYEES as hereinafter defined (and/or estates of deceased
EMPLOYEES) or former EMPLOYEES (and/or estates of deceased former
EMPLOYEES), but only in respect of any ACT committed in the course of their
employment by the FIRM in the conduct of the FIRM’S business, or as provided
in Insurance Clause I (B);

(e) Persons designated “counsel” {and/or estates of deceased counsel)  \the FIRM
but only in their capacities as such, or as provided in Insuring Clause I'( ™;

® Former partners and EMPLOYEES in respect of services pv ormeu «..0 alf
of the FIRM subsequent to retirement or other withdr val from v » FIRM.

(3] Any other persons (and/or estates of persons; who 2 insureds within the
meaning of the applicable underlying ins‘ance «ibed ind em 9 of the
Declarations.

The term “ACT” shall mean any act; error/ = omissic 1 Wi ther of acts, facts, law or
otherwise or breach of contract or duty or libe_ >r .inder ' - any allegation thereof.

The term “EXCLUDED ACT” shall m n any '"ACT committed by an individual
INSURED for the consequences". . iich cc »rage ~ves not extend to that INSURED
under the terms, conditions, lir' ratioris and exclc “ans of this policy.

The term “POLICY YRAR” | all méan ¢ h twelve (12) month period following the
inception date of this« uticy.

The term “EMPLC “EE”< .all include any person whom the FIRM wishes to be regarded
as an emplows,for . purpose( s this Policy, even if such person is not actually an
employee

EXCLU. ONS
rhis Policy ex. ndes:

Any cl m or circumstances in respect of which the INSURED, before the
comm/ «cement of this Policy, have given written notice to the insurers on any other
+ -y in force previous hereto;

2. Any claim other than those excluded by EXCLUSION 1 above, for which the
INSUREDS are entitled to collect hiereunder which is insured by any other policy or
policies, except in respect of any éxcess beyond the amount or amounts of payments
under such other policy or policies;

3. Any claim arising out of any INSURED acting in his/her capacity as director and/or
officer;



4. Any claim alleging the fraud or dishonesty of any INSURED if a final judgment or

other final adjudication thereof shall establish that active and deliberate fraud or
dishonesty was committed by such INSURED with actual fraudulent or dishonest
purpose and intent, and was material to the claim made. However, nothing contained
in the foregoing shall exclude coverage to the FIRM, or to any other INSURED who
was not so adjudged to have committed such EXCLUDED ACT as described above;

Any claim for bodily injury to, or sickness, disease or death of any person, or injury
to or destruction of any tangible property, arising out of ACTS of the INSUREDS.

i. Any claim for fines, penaltiés, punitive or exemplary damages, imp ~d by a
judgment or any other final adjudication. However, thi tasion st ! not
apply to costs, charges and expenses incurred in the dei )se oI ., im
otherwise covered by this Pohcy which also dem .ds such" nes, penalties,
punitive or exemplary damages;

ii.  Any award of treble or othér multiple dam®ves pu. .t to anx( statute or law,
except that the compensatory amount of su_t ward, wior t< seing multiplied,
shall be deemed covered if the ACTS givi 7 1 2 to ¢. "1 upon which such
compensatory award is based areherwise ¢ verc by this Policy. However,
this exclusion shall not apply to ¢ ‘*s, harge  and cxpenses incurred in the
defense of any claim otherwi. hcover. by w2l olicy solely by reason of the
fact such claim demands treble ¢. »ther 1. \'tiple damages.

The Insurer shall not knowin/ y prov1de cover or_hliable to pay any claim or provide benefit
hereunder to the extent that e provision ¢ such cover, payment of such claim or provision
of such benefit wouldaxpose e Insurer to. ay sanction, prohibition or restriction under any
economic or financi{ sanctions zislation( pplicable to the Insurer.

Iv. CONDITIONS:

1.

Lir 5

The liv. W of liability of the Insurer shall not exceed the sum stated in the Schedule
(herein 1 hrred to as the SUM INSURED) for all claims made against all
INAEDS  luring each POLICY YEAR, including costs, charges and expenses
.acurre in connection with any elaim, subject to the terms, conditions, exclusions
and lip’ .ations of this Policy.

All claims arising out of the same ACT or related ACTS covered hereunder shall be
considered a single claim.

Retention:

In respect of any claims covered hereunder, this Policy is only to pay the excess of
the RETENTION stated in Item 9 of the Schedule, in respect of each and every claim
including costs, charges and expenses. It is understood and agreed that the
INSUREDS will carry underlying limits of insurance as described in Item 9.
RETENTION of the Schedule. This Policy, subject to its terms, conditions and
limitations, shall pay excess of either:



4.

1. The RETENTION stated in the Schedule
Or, as applicable to

2. The amounts of any recoveries under such separate insurance and/or any other
applicable Law Society Program purchased either on a mandatory basis or at the
Insured’s discretion.

Liberalization:

The insurance provided by this policy shall not be more restric{ yaaverag: ar in
the persons covered, nor shall it exclude any coverage that ig prov. *2d by o< de
from coverage any person who is covered by, the applica’’ < underly. » insurance as
described in Item 9 of the Declarations. In the evep( of any #pnflici’ atween the
terms and conditions contained in the applicable unc lying/ .surance described in
Ttem 9 of the Declarations and this policy, t'» the” s and < aditions most
favourable to the INSURED shall govern.

Cancellation Clause and Extended Repor’ >, Period.

This policy is non-cancelable during e Per: 1l of 1l 'nce as stated in the Schedule
except:

1. By mutual consern
2. By the InsuOr if:

(@) < .ne Cardian Lawyers Liability Assurance Society (CLLAS) is
‘ssol _d; or

(b)  \The . »ur<_ Firm is dissolved or merges with a firm outside of the
CLLAS _rogram and discontinues the CLLAS underlying protection;
or

(¢ The INSURED has failed to pay a premium when due or has failed,
after demand, to reimburse the Insurer such amounts as the Insurer
had 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 a 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 notices 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 Period of Insurance.
Delivery of such written notice by the Insurer shall be equivalent to
mailing.



3. If the Insurer cancels, thé computed pro rata cancellation of the annual
premium will be charged to the INSURED. If the Insurer shall refuse to
renew this Policy, the INSURED shall have the right, in consideration of an
additional premium equal to 150% of the annual premium for this policy to
any extension of the cover granted by this Policy to apply, subject to its
terms, conditions, exclusions and limitations, to Claims first made against
the INSURED 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 INSURED must give notice in
writing (together with payment of the additional premium) nofylater than 30
days after the expiry date: In the event of failure by the INSUL 7D to give
such notice, the INSURED shall not at a later date be entitled to ", ‘e such
notice. The mailing of notice by the INSURED by >4 maii » the
Insurer shall be sufficient proof of notice. For thaypurpc = of esiav."lng
the Limit of Liability under this extended report g period, « 2 period of 12
months referred to herein shall not in any wa( increassthe Su. Insured of
this Policy as stated in Itém 8 of the Declarav. ns, w'' Ch limit shall apply to
the Last Policy Year and the extended e arting, ' .od taken( sgether.

4. Notwithstanding any other terms or condr on. »f this| Liicy to the contrary,
in the event that the financial £ Wpoth rati g oi “e Insurer is downgraded
after issuance of this poli¢y,to: ( beiipA- 'y A.M. Best Co., or (2) below
BBB by Standard & Poor’s Datings Jervicell aereinafter, the Credit Rating
Downgrade), this policv_may » canc ‘zd by the Insured by mailing prior
written notice to th«_usur<r or by nrrena.r of this policy to the Insurer.

If this policy is ¢ nceled by th Insured resulting from the downgrade then
the Compa( sha. return the / 1earned pro rata proportion of the premium
as of the rfective de af #2¢ cllation and shall waive any minimum earned
prem’’ .n requis’ [nent specitied herein.

5. Partn{ ship L solut. » Ef cnsion

In the hve of the dissolution of the FIRM hereunder during the Policy Period, the
Wsurer . -eby agrees in consideration of the payment of an additional premium of
150% of 1. Mast annual premium paid for this Policy, to extend coverage granted by
<. ru sy, subject to its terms, eonditions, exclusions and limitations to any Claim
first me > against the FIRM during the period of 12 calendar months after the date of
disso!.1on but only when such €laim arises out of Professional Services rendered
pasor to the date of dissolution. This right is conditional upon the FIRM giving notice
in writing not later than 30 days aftér such date of dissolution (together with payment
of the additional premium).

In the event of failure by the FIRM to give such notice prior to such date, the FIRM
shall not at a later date be entitled to invoke this extension. The mailing by the FIRM
by registered mail of notice to the Insurer shall be sufficient proof of notice. For the
purposes of establishing the Insurér’s 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, which limit shall apply to the last applicable Policy
Year and the extended reporting period taken together.



6. Arbitration

In the event of any dispute betwéen the INSURED and the Insurer respecting any
matter arising from or in relation to this Policy, such dispute shall be referred to
arbitration before a single arbitrator as mutually agreed upon by the INSURED and
the Insurer. The INSURED and the Insurer further agree that the procedure to be
followed in every arbitration undér this condition shall be set and determined with the
arbitrator appointed by the INSURED and the Insurer in accordance with the
Arbitration Act, RSA 2000, cA-43; as amended.

7. Claims Procedures:

The insurer will receive quarterly claims bordereaux from, the " anadiau - S
Liability Assurance Society, and it is agreed that the Inf.rer will' scept these as
providing notice, where applicable; of claims to be rex ited upder this olicy. For
the purposes of this policy, the date upon which noi. = of ad.aim or cucumstance
giving rise to a claim is madé by the Insure to \ = uian Lax’ ers Liability
Assurance Society shall be the date on which su_ M'aim « ached(, the Policy. In
the event that the Insured is notified, in respect of « va. ‘cular .n, by the Canadian
Lawyers Liability Assurance Sociéty of afimitation ' f co' rage in circumstances that
trigger the drop down provision of this i, lythe I sure will provide the Insurer
with independent notice of such ¢lai », The ssurecy' Il further, upon request, give
the Insurer such information as thé Ins. »r may '2asonably request at any time and is
in the Insured’s power to giv«

If the Insured enters into, | Tolliig A{ >ement and such Tolling Agreement has
been agreed and acefpted « \the Cana¢ an Lawyers Liability Assurance Society the
Insurer shall bed ueemed . whave .ovided their acceptance of such Tolling
Agreement.

The Insvschali  cher cood rate with the Company and take such action as may be
neces:(.y to . sure « " e ct any rights or indemnity, contribution or apportionment
wh 1any In; red may  ave.

8. Costs:

insurers agree that they will pay all costs, charges and expenses incurred in
conne/ .on with the defense of any claims covered hereunder, subject to the
1. _owing conditions:

i. If the claim made against the INSUREDS is disposed of without payments,
Insurers will pay all costs, charges and expenses in excess of the
RETENTION but not exceeding the SUM INSURED;

ii. If a payment in excess of the SUM INSURED has to be made to dispose ofa
claim made against the INSUREDS, Insurers’ liability to pay costs, charges
and expenses in connection therewith shall be limited to such proportion of
the said costs, charges and expenses as the SUM INSURED bears to the
amount so paid to dispose of the claim.



9.

10.

11.

12.

13.

The cost of any appeal, attachment or similar bonds required to be furnished
in connection with the contést of any claims covered hereunder is included in
the term “costs, charges and expenses”, and the INSUREDS shall not be
required to give security for such bonds.

Other Conditions:

a. If the INSUREDS shall maké any claim knowing the same to be false or
fraudulent, as regards amount or otherwise, this Policy shall becoms void and all
claims hereunder shall be forfeited.

b. Payments by Insurers, if any, shall be made in Canada in Cal_ “ypRallars.

Subrogation:

Any individual INSURED who c¢ommits an EXC .. DED . TT s’ .l cease to be an
INSURED under this Policy for all purposes relati ‘g v the lo.  caused or alleged to
have been caused thereby, and Insurers< sl be en tlea’ » have and to exercise all
rights of subrogation against such indivic al «lip.thii ! party. In the event that such
individual is nonetheless deemed by »w to . main . NSURED for these purposes,
then coverage shall only extend under . s poli ) in respect of the loss caused by the
EXCLUDED ACT to the ex_u .aat suc. Hoss e.ceeds the value of the individual
INSURED’S assets in the ] (RM.

Choice of Law:

This Policy sha¥ e goverr’ i by the 1aws of the Province of Ontario.

NUCY _.AR " [CID. T 4 ACLU$ION CLAUSES — LIABILITY — DIRECT —
(BF JAD)—( ANADA «M.A. 19782
As a. ched

WAR AN. TERRORISM EXCLUSION

Notwitt tanding any provision to the contrary within this Policy or any endorsement
theret< it is agreed that this Policy excludes loss, damage, cost or expense of

.soever nature directly or indirectly caused by, resulting from, or in connection
with any of the following regardless of any other cause or event contributing
concurrently or in any other sequence to the loss:

a. war, invasion, acts of foreign énemies, hostilities or warlike operations (whether
war be declared or not), civil war, rebellion, revolution, insurrection, civil
commotion assuming the proportions of or amounting to an uprising, military or
usurped power; or

b. any act of terrorism.



For the purpose of this exclusion, an act of terrorism means an act, including, but not
limited to, the use of force or violence and/or the threat thereof, of any person or
group(s) of persons, whether acting alone or on behalf of or in connection with any
organization(s) or government(s); eommitted for political, religious, ideological or
similar purposes including the inténtion to influence any government and/or to put
the public, or any section of the public, in fear.

This exclusion also excludes loss; damage, cost or expense of whatsoever nature
directly or indirectly caused by, resulting from or in connection with any action taken
in controlling, preventing, suppressing or in any way relating to (1) and/ar (2) above.

If the Insurer alleges that by reason of this exclusion, any loss, damag. \cost or
expense is not covered by this Policy, the burden of proving antrary s. 1 be
upon the Insured.

In the event any portion of this exclusion is found to b .avalid 4 unen. :ceable, the
remainder shall remain in full force and effect.

14. The interest of the INSURED under this Policy . % ’not v )assig(.ole to any other
person other than as provided heréin.

NUCLEAR INCIDENT EXCLUSION CLAUSE — 'a_7%IT. - DiRECT (BROAD) -
CANADA
(For use with all Public Liability Policies ex¢ept . \rsona. Farmers’ and Storekeepers)

It is agreed that this Policy/ .oes not apply:

(@) To liability in®posec y or arising ‘rom any nuclear liability act, law or statute,
or any layi’ .nendator, ‘hereofi lor

(b)  To boa. winjud or property damage with respect to which an Insured under
thismalicy  also insu(.d under a contract of nuclear energy liability
asura e (w. rther( e insured is unnamed in such contract and whether or
not it i legally « iorceablé by the Insured) issued by the Nuclear Insurance
Ass{ _iation of Canada or any other Insurer or group or pool of Insurers or
ald be an Insured under any such policy but for its termination upon
exi. nstion of its limit of liability; nor

) | bodily injury or property damage resulting directly or indirectly from the
uclear energy hazard arising from:

i. The ownership, mainténance, operation or use of a nuclear facility by or
on behalf of an Insured;

ii. The furnishing by an Irisured of services, materials, parts or equipment in
connection with the planning, construction, maintenance, operation or
use of any nuclear facility; and

ili. The possession, consumption, use, handling, disposal or transportation of
fissionable substances; or of other radioactive material (except
radioactive isotopes, away from a nuclear facility, which have reached



the final stage of fabrication so as to be usable for any scientific,
medical, agricultural, commercial or industrial purpose) used,
distributed, handled or sold by an Insured.

As used in this policy:

1. The term “nuclear energy hazard” means the radioactive, toxic, explosive, or other hazardous
properties of radioactive material;

2. The term “radioactive material” mean uranium, thorium, plutonium, neptunium, their
respective derivatives and compounds, radioactive isotopes of other elements anc ay other
substances which may be designated by or pursuant to any law, act or statute, or law
amendatory thereof as being prescribed substances capable of releasing a " winenergy,  1as
being requisite for the production, use or application of atomic energy

3. The term “nuclear facility” means:

(@ Any apparatus designed or used to sustain nysiear fis. 2¢ i a self< upporting
chain reaction or to contain a €ritical mass of | v »nium, “horivs' and uranium or
any one or more of them;

M) Any equipment or device designed o1 eu Ty (i) | 2para.ing the isotopes of
plutonium, thorium and uraniuni = any ¢ 2 or 1. of them (ii) processing or
utilizing spent fuel, or (iii) handling »roces. g or packaging waste;

©) Any equipment or devi' ¢ used for the prc »ssing, fabricating or alloying of
plutonium, thorium or_ ranium enrit ed in the isotope uranium 233 or in the
isotope uranium35, o »ny one or 1 ore of them if at any time the total amount
of such materi . in the ct._»dy of # = Insured at the premises where such
equipment/ . device» locateu cunsists of or contains more than 25 grams of
plutonium hurar’.m 233 or any combination thereof, or more than 250 grams
of uraiam 22

() .ny strug .re, basi. ¢xcavation, premises or place prepared or used for the
s rage( . disposal of waste radioactive material; and includes the site on which
any  the foregoing is located; together with all operations conducted thereon
and ali_~emises used for such operations.

4. _term “fi sionable substance” means any prescribed substance that is, or from which

can be obt< .ied, a substance capable of releasing atomic energy by nuclear fission.

5. With respect to property, loss of use of such property shall be deemed to be property

damage.

It is understood and agreed that, except as speeifically provided in the foregoing to the contrary,

is attached.

this Clause is subject to the term, exclusions, ¢onditions and limitations of the Policy to which it



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

BY: Liberty International Underwriters Canada,
A Division of Liberty Mutual Insurance Company (20%) — “LEAD”
“Participating Insurers®
Encon Group Inc. on behalf of Subscribing Insurers (10%)
Travelers Insurance Company of Canada (10%)
Royal & Sun Alliance Insurance Company of Canada (20%)
Catlin Canada Inc. (on behalf of Syndicate 2003 at Lloyds) (10%)
Axis Reinsurance Company (Canadian Branch) (10%)
Northbridge Insurance Company (5%)
QBE Services Inc. (10%)
Canadian Lawyers Liability Assurance Society (§%)

It is hereby understood and agreed that this policy will automatic 'y . Jyew ¢ Yective 12:01 a.m. July 1,2018 fora
period of 12 months, for an annual premium calculated 4t rate 1. Vicateu (i ‘em 7 of the Declarations against
each rateable staff reported by the Named Insured at July 1%,2318, un. »s:

1. If during the period of July 1st, 2017 to | ay 15th, 2018, a1 \erve or a payment or 2 combination of both,
of equal to or greater than 65% of the ul lerlying limil f liability, such underlying limit of liability being
$50,000,000, issued by Canadian % awye \Liability A: arance Society (“CLLAS”) is established or made
against any claim covered unds( .nis polic, )= any i\ policy issued to any member firm of “CLLAS” or,

2. If during the period of July :t, 20}/ .0 May 15th; 2018, a reserve or a payment or 2 combination of both,
of equal to or greater than 655 »( .e under’ ing limit of liability, such underlying limit of liability being
US$30,000,000 of 'y in. natic. M insi(.ace program providing coverage, is established or made against
any claim cover under tf , policy ' .ny like policy issued to any member firm of ‘CLLAS”or,

3. If during tha neriow. 9 uly Ist, 2017 to May 15th, 2018, a reserve or a payment or 8 combination of both,
of equs” .o or greater « )1 $500,000 excess of the Retentions stated in Items 9 2) 1 or9b) |1 of the
Decl’ itions is~wnlishe hor made against any ¢laim which is not covered under the “CLLAS” policy or
any I_=not'ial iny rance program, but is coveréd under this policy or any like policy issued to any
member tirm of °CJ/ .AS” then,

the Insurers may or may not offer renewal terms for the period July 1, 2018 to July 1, 2019 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 CLLLAS Policy Number’s

Borden Ladner Gervais LLP

Cassels Brock & Blackwell LLP

Davies Ward Phillips & Vineberg LLP

Fasken Martineau DuMoulin LLP (a Canadian limitéd liability partnership), Fasken
Martineau LLP (a limited liability partnership registered in England and Wales) and
Gravel, Leclerc & Associes S.E.L.A.S. (a French éoiporation), and any and all
predecessors of any of the foregoing. .. BN
Goodmans LLP :

Lenczner Slaght Royce Smith Griffin LLP

MoCarthy Téiault LLF; McCarthy Tétrault Registered Foreign Lawyers a. | ol -ors;
MecCarthy Tétrault New York) LLP
McMillan LLP

Osler, Hoskin & Harcourt LLP

Torys LLP

WeirFoulds LLP

All other terms, conditions, exclusions and.limit. ‘ons rémain | changed.

Attached to and forming part of Poliz® No. - issued by Liberty International Underwriters Canada
(lead) and the Participating Insuresl 2 e e

This Endorsement shall be ™ _c. fron. ly 1.7 017, 12:01 a.m. Local Time at Toronto, Ontario.

n By Sy s 4 At s A



ENDORSEMENT NO. 2

ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO..

ISSUED TO:

BY: Liberty International Underwriters Canada,

A Division of Liberty Mutual Insurance Company (20%) — “LEAD” (“Liberty”)
“Participating Insurers”

Encon Group Inc. on behalf of Subscribing Insurers (10%)

Travelers Insurance Company of Canada (10%)

Royal & Sun Alliance Insurance Company of Canada (20%)

Catlin Canada Inc. (on behalf of Syndicate 2003 at Lloyds) (10%)

Axis Reinsurance Company (Canadian Branch) (10%)
Northbridge Insurance Company (5%)

QBE Services Inc, (10%) L

Canadian Lawyers Liability Assurance Seciety (5%)

QUOTA SHARE CLAIMS HAN. " .07 ANL CON ROL

All claim(s) and/or potential claim(s) with res/"<. w which < verage ander this Policy attaches or may attach
because of the exhaustion of the Underl ng Insurance by “e payment of losses thereunder shall be
administered as set forth below:

a.

Liberty International Underwrit<(, Canac \(“Libérty” and the “Participating Insurers” shall receive and
accept notices from the Nar< 4 Insured b, *41y claims bordereaux as agreed and outlined in the
General Conditions of this¢ dicy.

“Liberty” shall, on bebo!f of 1. " ‘and the/ “atti¢ipating Insurers”, investigate claims or potential claims
and in agreement{.aod  hopet. n y(.a thé “Participating Insurers”, such agreement not to be
unreasonably wi‘ ueld, ap' int cov. ! se counsél, develop coverage positions, consent to settle claim(s),
and/or settle cova e dir’ ates arising with respeet to claim(s).

In the e e “Pa. ipating Insurers” do not consent to the settlement of any claim or any coverage
disput{ with respect to . ) claim, such refusal 6f consent shall be resolved by way of arbitration between
“Libe v* an’{_.c Darticipating Insurers”, thé exact form of which will be mutually determined by
“Liberty  <ud the ¢ articipating Insurers”, failing which, the Arbitration Ac, RSA 2000, cA-43, as
amended, shall apr(,. It is agreed that such atbitration will be undertaken by each of “Liberty” and the
“Participatifiy | urers” on a good faith basis, With each seeking an equitable, timely, and cost-efficient
resolution.

“Liberty” shall use its reasonable best efforts & provide the “Participating Insurers” with notice of any
significant changes in the status or developmént of any claim(s) that may impact this Policy’s limit of
liability, including liability and damage assesstieénts, reserve changes, settlement negotiations and final
payment, and in all circumstances at least evéty ninety (90) days, if so requested by the “Participating
Insurers”.

Upon request, “Liberty” shall permit the “Parti¢ipating Insurers” to review, only at “Liberty’s” office at
181 Bay Street, BCE Place, Suite 1000, Toronts ON MSJ 2T3, all correspondence, pleadings and other
documents pertaining to a claim under this Poligy received from and/or sent to the Named Insured. The
“Participating Insurers® review of correspondénce, pleadings and other claim documents must be




undertaken during normal business hours, at a time reasonably convenient to “Liberty”.

f. Upon request, the “Participating Insurers” may attend with “L iberty” at any claim(s) meeting(s) with the
Named Insured. Any claim(s) meeting(s) will be scheduled during normal business hours, at a time and
location reasonably convenient to both “[ iberty” and the “Participating Insurers”, subject to the Named
Insured’s availability.

g Subject always to the exhaustion of the Undcﬂying Insurance by the payment of losses thereunder, the
limits of liability and other terms, conditions, limitations, exclusions, and endorsements of this Policy, and
Subparagraph (b) above, “Liberty” shall pay twenty per cent (20%) and the participatitg Insurers eighty
per cent (80%) of all loss determined by “Libérty” to be covered under this Policy. 1. ) ‘“Participating
Insurers” payment of loss shall be made in accordance with “Liberty’s” instructions as to p=_»e, payment
date, currency, and other details of payment.

h. Additionally, “Liberty” shall each pay twenty per cent (20%) and the “P< .cipatit, Tnsurers” eighty per
cent (80%) of all allocated expenses incurred by “Liberty” in the k' .dling of cla. 4s) and potential
claim(s) under this Policy, including but not lithited to coverage cc sel’s fe<" and expe ses. “Liberty”
and the “Participating Insurers” shall each pay their respective tventy | s it (20%)nd eighty per cent
(80%) shares of any allocated expenses directly to the service| . hwider, ithin thi{ ;s (30) days’ of their
respective receipt of an invoice or account.

“Liberty” and the “Participating Insurers” payment obligat‘*\2 pursuat, to L. Endorsement are several only.

Subject always to this Policy’s limits of liability, néither . e, 7 noi the “x articipating Insurers” shall be

obligated to pay any amount whatsoever in excess of ¢ 2ir staw " verce 1 ¢ of loss covered under this Policy

or allocated expenses incurred in handling claim(s) or po._ tial cic n(s) under this Policy.

ALL OTHER TERMS AND CONDIT ONS REMAIN . NCHANGED.




ENDORSEMENT NO. 3
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICYNO. _
ISSUED TO:

BY: Liberty International Underwriters Caniada, _ A
A Division of Liberty Mutual Insurance Company (20%) — “LEAD”
“Participating Iusurers” .

Encon Group Inc. on behalf of Subseribing Insurers (10%)
Travelers Insurance Comipany of Canada (10%)

Royal & Sun Alliance Insurance Compainy of Canada (20%)

Catlin Canada Inc. (on behalf of Syndicaté 2003 at Lioyds) (10%)
Axis Reinsurance Company (Canadian Bi'anch) (10%)
Northbridge Insurance Company (5%)

OBE Services Inc. (10%) -

Canadian Lawyers Liability Assurance So¢iety (5%)

It is hereby declared, agreed and understood that the fc_ . line Ex. ‘usio. No. 8 is included in the
Policy with effect from inception:
8. Any liability arising out of r#?Z ional . \rvices Jendered or which should have been
rendered:
(2) in whole or in part }%, in 1 » naiti¢ or ¢ behalf of, any Association or

(b) in whole or in r(.c by one or L the member law firms of the Association other
than the Insul Y,

For the purnemnof L exclusi<., ab Association shall mean:

(c) any<"sociatic . whos. (.ne or Business style is held out to the public
(d) any 1. b>rn.onal partnership, and

<) auy joint, \nership

Constitutes Uy the Inst ed with orie or more-othét law firms which ate not Insured under the policy
for the purposes of »(.dering professional serviéés, marketing professional services, client referrals
and/or staff deveiupment and education. '

ALL OTHER TERMS AND CONDITIONS EEMAIN UNCHANGED.

AL
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ILLUSTRATION OF RESPONSIBILITY OF THE LIABILITY FOR AN UMBRELLA
CLAIM

Assume the following:
(2) An Umbrella Claim including costs, cha¥ges and expenses totaling $75,000,000.00.

(b) It is agreed pursuant to paragraph 3(a)(iv) that the Primary Insured and one of the
Associated Firms are involved in the cliif and thus the Claim Portion Percé: nge is

50%.

(¢) The primary Insured Insurance Program Which is comprised of the Poli. 3 plus v
excess Insurance Policy provides limits 6f $75,000,000 none of . nich hav_ heen
impaired at the time of said claim.

The schematic below illustrates the extent t& which the res msibr.  for the I7 ibrella
Claim will be borne by the Policy and the é¥gess insurance’ .7y inc din< uny
reinsurance arrangements underlying said pélicies, pursuant » p. 2grap. 5(c) hereof.

Coverage $75,000,000 = Total i " Re rponsibility of Liability
$25,000,000 . $12,500,000

XS EXCE:5 POLICY No.b. | (50% of $25,000,000)
$50,000,000

$49,000,000 POIICY $24,500,000

XS (A.LAS) (50% of $49,000,000)
$1,000,000

$1,000,000 COMPULSORY




ENDORSEMENT NO. §
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO.

ISSUEDTO:.. ... ... _

BY: Liberty International Underwriters Canadi;
.A Division of Liberty Mutual Insurance Coipany (20%) ~ “LEAD”
“Participating Insurers” .
Encon Group Ine. on behalf of Subscribing Insurers (10%)
Travelers Insurance Company of Canada (10%)
Royal & Sun Alliance Insurance Company of Canada (20%)
Catlin Canada Inc. (on behalf of Syndicate 2003 at Lloyds) (10%)
Axis Reinsurance Company (Canadian Branch) (10%)
Northbridge Insurance Company (5%)
QBE Services Inc, (10%) A
‘Canadian Lawyers Liability Assurance Society (5%)

In consideration of the premium charged under this polic, 't is ui \rstooa and agreed that the coverage afforded
urider this policy whiich is also afforded to Insrys yunder tem b€ the Heenan Blaikie LLP Lateral Hire
Extension Endorsement (hereafter referred to /. Heeitan Blaik yrior acts) issued by CLLAS shall not apply until
an aggregate limit of $50,000,000 under Item | of all similsendo.sements on policies issued by CLLAS from the

period July 1,2013 to July 1, 2018 has been ex husted by pay 1ent of claiins.

This endorsement does not increase( .c Sum, 'nsm,,' 43074 in Item 8 of the Schedule of this policy and in no event
will the aggregate paymeits of & nolicies( ., excess of CLLAS exceed $90,000,000 for the coverage provided by
this endorsement.

Attached to and forming( art of ey Ne.* issued by Liberty Internatiopal Underwriters Canada —
lead and the Participai. >Insurer’ .

This Endorsem . . ill be ¢ ctive from July 1, 2017, 12:01 a.m. Local Time at Teronto, Ontario.




ENDORSEMENT NO. 6
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO..

ISSUED TO:

1t is hereby understood and agreed that any refévence to ENCON Group Inc. should b deleted to its
entirety and replaced with:

ENCON Group Inc. on behalf of subseribing insrers
With respect to the excess layer of SM part of 50M xs of 50M, it is agr.d that the  »bscribing
insurers are to read as follows:

5M part of 50M xs SO0M:

Temple Insurance Company $14 50M)
Aviva Insurance Company of Canada \ +.250M)
XL Reinsurance America Inc. ($750,000)
Arch Insurance Canada Ltd ($750,000)
Everest Insurance Company of Canada ($500,000)

Certain Underwriters at Lloyd’s Under Agreement No BO. 9FINk 11700043 ($500,000)

Except as otherwise provided by this en’ orseriént, all terr. provisions and conditions of this
policy shall have full force and effect.

This endorsement shall be effed uve July 1, «< +% 24 U1am local time at Toronto, Ontario

ALL OTHER TERMS AND 07 .0ITIO"'S REMAIN UNCHANGED.




ITEM 1.

ITEM 2.

ITEM 3.

ITEM 4.

ITEMSS.

ITEM 6.

ITEM 7.

ITEM 8.

ITEM 9.

ENCON GROUP INC. ON BEHALF OF SUBSCRIBING INSURERS
(LEAD)

(“the Company")

NAME OF FIRM:

ADDRESS OF FIRM:

POLICY PERIOD:
From July 1, 2017 to July 1, 2018 at 12:01 a.m. Local Time at the . ess 4" .ne
Firm shown above.

LIMIT OF LIABILITY:
$60,000,000 Each & Every Claim and in the Aggresate (includ; g D< nce Custs,
Charges & Expenses)

COVERAGE:
Lawyers Excess Professional Liability

UNDERLYING INSURANCE: _
(a) Designated Underlyi , Policy No.:

POLICY NO.

Underlying Insurer: iberty International Underwriters Canada, a division of
iberty Mutual Insurance Company - lead

Limit of Li< .ity: $50,000,000 Policy Aggregate Limit
(Including Defence Costs, Charges &

Expenses) Excess of Underlying

Insurance where applicable or $500,000 every claim

Self Insured Retention
cove, e Lawyers Excess Professional Liability
Policy :riod: July 1, 2017 to July 1, 2018

(b) To . Limits of all Underlying Insurance including the Designated Underlying Policy No.
‘ual aggregate limit (including Defence Costs, Charges and Expenses) as specified in Addendum
1A hvcess of $50,000,000 pér claim/$50,000,000 annual aggregate as more fully described in
Unde. ,ing Policy No. issued by the Canadian Lawyers Liability Insurance Society (CLLAS).

PREMIT 1: (Rate Per Lawyer: $ 303.00)
. _ URSEMENTS ATTACHED AT POLICY ISSUANCE: 4

BROKER:

Hub International Ontario Limited dba
Pro-Form Sinclair Professional

675 Cochrane Drive, Suite 200, East Tower
Markham, Ontario

L3R 0B8

INSURERS: See attached Schedule ‘A’



Schedule ‘A’
$60,000,000 excess of $100,000,000

Insurer Participation Premium

Liberty International Underwriters Canada, a division of | 9.5% $

Liberty Mutual Insurance Company

Encon Group Inc. on behalf of Subscribing Insurers 25% - lead $

Travelers Insurance Company of Canada .| 16.5% $

Royal & Sun Alliance Insurance Company of Canada 9.5% $

Northbridge Insurance Company 10% $

Chubb Insurance Company 16.5% $

QBE Services Inc. 8% $

Canadian Lawyers Liability Assurance Society 5% $

TOTAL 100% $ 0

Date Liberty Internatic 217" .derwriters( “anada
orizea . vnresentst’ .

Date El CON Croup Inc.
Ao ed Representative

Date Ti -lers Insurance Company of Canada
Authorized Representative

Date ) Royal & Sun Alliance Insurance Company of Canada
Authorized Representative

Date T Northbridge Insurance Company
Authorized Representative

I Chubb Insurance Company
Authorized Representative

Date QBE Services Inc.
Authorized Representative

Date Canadian Lawyers Liability Assurance Society

Authorized Representative



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 ¢ e iigen nas
damages for Ultimate Net Loss which is in excess of the tot< limits »f Underlying
Insurance, where applicable, identified in Itém 6 of the Declar .ons and wh. ' arises out
of a claim made during the Policy Period and which is cov{_=d by .derlying insurance
or would be covered by underlying insurance if the inspsance™ 2. not ex}lusted by the
payment of claims.

Incorporation of Underlying Policy Provisior.

This Policy of excess professional liability "sura. ) is o indemnify the Insured in
accordance with the Insuring Agreemants, ¢. Musion ), terms and conditions of the
Designated Underlying Policy as sps’ itied in Item'af the Declarations.

Change in Underlying Insurance/ efence Prc isions

1. This Policy of ex<"ss proféssiona ...ullity insurance is issued in reliance upon the
existence of Una lyins'.nsurance: If the Underlying Insurance is not maintained
as describedmor is  tered j» any manner, the obligation of the Company to
respond<", not' crea.)d i any way and the obligation under this Policy of
insuraf e is to # .y the an.ounts which would have been payable if the Underlying
Insurance "ha' been maintained in full force and effect as represented at the
.wcpdon da ) of this Policy.

2.T Comp ny shall not be obligated to pay any claim, judgement, award or to
undertake/ r continue defence of any suit or proceeding after the applicable limit
of (" mpany’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 of 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 réduced 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  rvected to
give rise to a claim is given, during the Policy Period, and

2. The claim, or triggering notice of ¢ircumstances reasonab!® expc ted to givelise
to a claim is not excluded by this Policy, and

3. All other terms and conditions of this Policy have beer et
Annual Aggregate Limit of Liability

Regardless of the number of Insureds under this = \tucjyners \ns 0. organizations alleging
damages payable or claims made or suits brc )2ht, L., Cort y’s total Limit of Liability
for all claims (including defence costs, investi_tion « sts and interest) is limited to the
amount stated in Item 4 of the Declar( .ions.

DEFINITIONS

The term “Policy Period’ shall,mea.. s period of time stated at Item 3 of the
Declarations or any I ser psf.od in the event of cancellation of this Policy but
specifically excludino any '« .nded R< jorting Period hereunder.

The term “Ulti ate Ne! _oss” n. uns sums paid as damages in settlement of a claim or in
satisfaction of « »iud<.ient for which the Insured is legally liable after making proper
deductie®®®W%r a. recoveries and salvages collectible, and includes investigation,
adjust_sent, annraisa ), pre-judgement interest, post-judgement interest, appeal and
defer. = cad. pa, )\ by or incurred by the Company with respect to damages covered
hereunacr.

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{.ne Cana ‘an Lawyers
Liability Assurance Society, and it is agreed that the Irfurer wi» accey )these as
providing notice, where applicable, of claims to be reportea  nde( this Policy. For the
purposes of this policy, the date upon which notice of a{ Jim o1 rcumst( .ce giving rise
to a claim is made by the Insured to Canadian Lawyers L ac lity A wufice Society shall
be the date on which such claim attached to the Policy. i) thi heven. that the Insured is
notified, in respect of a particular claim, by thc«lydian .awy is Liability Assurance
Society of a limitation of coverage in circuii Jtance. that <y >r the drop down provision
of this policy, the Insured will provide the Insu. »r witi independent notice of such claim.
The Insured shall further, upon requaf®, -7e the" hsurer such information as the Insurer
may reasonably request at any time/ nd is in the Inst. )d’s power to give.

If the Insured enters into a vlling Agréemer and such Tolling Agreement has been
agreed and accepted by (. Canadian yss Liability Assurance Society the Insurer
shall be deemed to have! rovided .heir acceptance of such Tolling Agreement.

The Insured shal’_ure. bt co yerated vith the Company and take such action as may be
necessary to s{.ure an' effect 'y rights of indemnity, contribution or apportionment
which any Insu. d ma‘ nave.

Subr¢ ation and Ov_-r Recoveries

The Cu.upany’s ¢ sligations to pay are nét of any and all recoveries available to the
Insured. Ir the< .ent that this Policy is called upon to pay an amount and a subsequent
recovery is eiiected, 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 thé Insurer such amounts as the Insu: 3 has paid
in settlement or satisfaction of claims or judgment in exces. hof the
applicable limit of the Insurers liability.

In the event of the above, this Policy may be of celled by « 2 Insurer by
mailing written notice of ¢ancellation to the® IRM 2¢.he ada. ss shown
in this Policy stating when not less than, 30 ( vitt, days thereafter such
cancellation shall be effective. The m: . hg ot . stice af aforesaid shall
be sufficient proof of notice. The effectr =< te anc 1 ur of cancellation
stated in the notice shall becomathe end « € the Rolicy Period. Delivery
of such written notice by the Insi. »r .l be =quivalent to mailing.

3. If the Insurer cancels, the computéd pre ata c. cellation of the annual premium
will be charged to the FIRM.1 te Insurc hshall refuse to renew this Policy, the
FIRM shall have the right/ :n consideration Jf an additional premium equal to
150% of the annual premiui  for this Pc cy, to an extension of the cover granted
by this Policy to app!(, subjec to i'vts‘ter s, conditions, exclusions and limitations,
to Claims first ma’ ¢ against tho "7« during the period of 12 calendar months
after the expiry {_ *e but<".i1ly when such Claim arises out of Professional Services
rendered prier to . .xpiry @(e. To exercise this right, the FIRM must give
notice in .1t Ytoge her vi.n payment of the additional premium) not later than
30 day after th expiry ate. In the event of failure by the FIRM to give such
notice, v » FYM shall not at a latér date be entitled to give such notice. The
ning of . tice by the FIRM by registered mail to the Insurer shall be sufficient
proof of notic , For the purpose of establishing the Limit of Liability under this
ext« ied 1 vorting period, the period of 12 months referred to herein shall not in
any way i’ .rease the Limit of Liability of this Policy as stated in Item 4 of the
Deslara’ns, which limit shall apply to the Last Policy Year and the extended
reporting period taken together.

4. Notwithstanding any other terms or ¢onditions 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 A.M. Best Co., or (2) below BBB by
Standard & Poor’s Ratings Services (hereinafter, the Credit Rating Downgrade),
this policy may be canceled by thé Firm by mailing prior written notice to the
Company or by surrender of this policy to the Company.

If this policy is canceled by the Firm resulting from the downgrade 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 Insurer shall not knowingly provide cover or be liable to pay any claim or
provide benefit hereunder to the extent that the provision of such cover, payment
of such claim or provision of such benefit would expose the Insurer to any
sanction, prohibition or restriction under any economic or financial sanctions
legislation applicable to the Insurer.



ENDORSEMENT NO. 1

ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO.

ISSUED TO:

BY:

Encon Group Inc. on behalf of Subscribing Insurers (25%)—- “LEAD”
“Participating Insurers”

Liberty International Underwriters Canads;

A Division of Liberty Mutual Insurance Company 9.5%)

Travelers Insurance Company of Canada (16:5%)

Royal & Sun Alliance Insurance Company of Canada (9.5%)
Northbridge Insurance Company (10%)

Chubb Insurance Company (16.5%)

QBE Services Inc. (8%)

Canadian Lawyers Liability Assurance Sociéty (5%)

It is heteby understood and agreed that this policy will automaw . i=enew Yect »12:01 a.m. July 1,2018 fora
period of 12 months, for an annual premium calculated at e rate dica. a1 tem 7 of the Declarations against
each rateable staff reported by the Named Insured at July 1%, 2018, u. '=ss:

1.

If during the period of July 1st, 2017 to )y 15th, 2018, = »serve or a payment or a combination of both,
of equal to or greater than 65% of the ur_erlyifig limif of liac Lity, such underlying limit of liability being
$50,000,000, issued by Canadian Lawye Liability A« wance Society (“CLLAS”) is established or made
against any claim covered under( s poli \or any like solicy issued to any member firm of “CLLAS” or,

If during the period of July st, 20174 May 15th, 2018, a reserve or a payment or a combination of both,
of equal to or greater than 6. "of " underlving limit of liability, such underlying limit of liability being
US$30,000,000 of an a4l insurs( e program providing coverage, is established or made against
any claim coveres{ ader b polic, ar( y like policy issued to any member firm of ‘CLLAS”or,

If during the peric of ¥y 1st, 2017 to May 15th, 2018, a reserve or a payment or a combination of both,
of equal 47" zreate: . an $500,009 excess of e Retentions stated in Items 9 a) 1 or 9 b) 1 of the

Decla uons is establisi. M or made against any ¢laim which is not covered under the “CLLAS” policy or
any I ernatic/_ .. hrance program, but is coveréd under this policy or any like policy issued to any
membe. " _.u of ‘CL/ AS” then,

the Insurers . ' ur may not offer renewal terms for the period July 1, 2018 to July 1,2019 which may or
may not be accepted by the member firms of CLLAS.

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

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

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

Member Firms of CLLAS Policy Number’s
[ ‘Borden Ladner Gervais LLP o [ 7




Cassels Brock & Blackwell LLP

Davies Ward Phillips & Vineberg LLP

Fasken Martineau DuMoulin LLP (a Canadian limited liability partnership), Fasken . i
Martineau LLP (a limited liability partnership registered in England and Wales) and :
Gravel, Leclerc & Associes S.E.L.A.S. (a French ¢orporation), and any and all
predecessors of any of the foregoing. . o
Goodmans LLP .

Lenczner Slaght Royce Smith Griffin LLP

1

McCarthy Tétrault LLP; McCarthy Tétrault Regi"siéfed Foreign Lawyers and Solizitors,
McCarthy Tétrault (New York) LLP ]
McMillan LLP . A

Osler, Hoskin & Harcourt LLP

Torys LLP

WeirFoulds LLP

All other terms, conditions, exclusions and limitations fémai. :nchar. >d.

Attached to and forming part of Policy No. = . issued by acon Group Inc. on behalf of subscribing
insurers (lead) and the Participating Insurers to : )

This Endorsement shall be effective fron . aly 1,% 17, 12:01 / m. Local Time at Toronto, Ontario.
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ENDORSEMENT NO. 2

ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO.

ISSUED TO: -

BY:

ENCON Group Inc. on behalf of Subscribing Insurers (25%)— “LEAD” (“ENCON”)
“Participating Insurers” _ '
Liberty International Underwriters Canada,

A Division of Liberty Mutual Insurance Company (9.5%)

Travelers Insurance Company of Canadn (16.5%)

Royal & Sun Alliance Insurance Company of Canada (9.5%)

Northbridge Insurance Company (10%) :

Chubb Insurance Company (16.5%)

QBE Services Inc. (8%) ‘

Canadian Lawyers Liability Assurance Society (5%)

QUOTA SHARE CLAIMS HANDLING A. ‘D ONTK 7

IT IS HEREBY UNDERSTOOD AND AGREED THAT:

All claim(s) and/or potential claim(s) with respect to V. ich cov age . this Policy attaches or may attach
because of the exhaustion of the Underlying Inuran ), by ti. \payment of losses thereunder shall be
administered as set forth below:

a.

ENCON Group Inc. on behalf of Subs’ ibing, 1ﬁ5urefs (“E1 JON”) and the “Participating Insurers” shall
receive and accept notices from the | ‘amed Insur ! by quarterly claims bordereaux as agreed and
outlined in the General Conditio:>of th. noliey:

“ENCON? shall, on behalf < itself and the i3+ ting Insurers”, investigate claims or potential claims
and in agreement and( soperati”\ with thé “Participating Insurers”, such agreement not to be
unreasonably withheld, ap, "nt «( erage connsél, develop coverage positions, consent to settle claim(s),
and/or settle coverz«nute. ising wit' .espéct to claim(s).

In the event th{ Partici) :ing In. )<.” do not consent to the settlement of any claim or any coverage
dispute with 1 »ect to 2 7 claim, such refusal of consent shall be resolved by way of arbitration between
“ENCON” and . » ¢ articipating Insurers”, fhé exact form of which will be mutually determined by
“ENGA.Wind the ‘Participating Insurers”, failing which, the Arbiration Act, RSA 2000, cA-43, as
am¢ ded, shall anply. s agreed that such arbitration will be undertaken by each of “ENCON” and the
“P{_icipat’’ uis. 318" un a good faith basis; With each seeking an equitable, timely, and cost-efficient
resoic. _us.

“ENCONZ.sh»""_se its reasonable best efforts t6 provide the “Participating Insurers™ with notice of any
significant cianges in the status or development of any claim(s) that may impact this Policy’s limit of
liability, including liability and damage assessitients, reserve changes, settlement negotiations and final
payment, and in all circumstances at least evéry ninety (90) days, if so requested by the *“Participating
Insurers™.

Upon request, “ENCON? shall permit the “Partigipating Insurers” to review, only at "ENCON's” office at
500 - 1400 Blair Place, Ottawa, ON K1J 9B8, all correspondence, pleadings and other documents
pertaining to a claim under this Policy re¢éived from and/or sent to the Named Insured. The
“Participating Insurers” review of corresporidence, pleadings and other claim documents must be
undertaken during normal business hours, at a timi¢ reasonably convenient to “ENCON™.



f Upon request, the “Participating Insurers” may attend with “ENCON” at any claim(s) meeting(s) with the
Named Insured. Any claim(s) meeting(s) will be scheduled during normal business hours, at a time and
location reasonably convenient to both “ENCON” and the “Participating Insurers”, subject to the Named
Insured’s availability.

g Subject always to the exhaustion of the Underlying Insurance by the payment of losses thereunder, the
limits of liability and other terms, conditions, liitations, exclusions, and endorsements of this Policy, and
Subparagraph (b) above, “ENCON” shall pay twenty five per cent (25%) and the participating Insurers
seventy five per cent (75%) of all loss determiined by “ENCON” to be covered under this Policy. The
“Participating Insurers” payment of loss shall bé made in accordance with “ENCON’s”¢_rtructions as to
payee, payment date, currency, and other details 6f payment.

h. Additionally, “ENCON” shall pay twenty fivé per cent (25%) and the “Partie’’y*aa Insurer. seventy
five per cent (75%) of all allocated expenses incurred by “ENCON” in the b Uing oo 0% Yand
potential claim(s) under this Policy, including but not limited to coverag’ ounsel’ “aes and expenses.
“ENCON” and the “Participating Insurers” shall pay their respecti»’ quota shares' € any atlocated
expenses directly to the service provider, within thirty (30) days’ of ir respe .ve receip »f an invoice
or.account. .

“ENCON® and the “Participating Insurers” paynieit obligations | Jant to' his En< .sement are.several

only. Subject always to this Policy’s limits of ‘liability, neither “EN “C 2, nor »( rarticipating Insurers”

shall be obligated to pay any amount whatsoever iri excess o€ their state | pei. tage of loss covered under this

Policy or allocated expenses incurred in handling claim(s) < Ttial ck m(s) < der this Policy.

ALL OTHER TERMS AND CONDITIONS REL NN U.)CHANGED.



ENDORSEMENT NO. 3
ENDORSEMENT ATTACHING TO AND FORMING PART OF POLICY NO. .

ISSUED TO: L
BY: Encon Group Inc. on behalf of Subscribing Insurers (25%)~- “LEAD”
“Participating Insurers” : B
Liberty International Underwriters Canada;
A Division of Liberty Mutual Insurance Coliipany (9.5%)
Travelers Insurance Company of Canada (16.5%)
Royal & Sun Alliance Insurance Company &f Canada (9.5%)
Northbridge Insurance Company (10%)
:Chubb Insurance Company (16.5%)
QBE Services Inc. (8%)
Canadian Lawyers Liability Assurance Sociéty (5%)

Heenan Blaikie LLP Latial Hire “xul)ion | ndorsement

In consideration of the premium charged under this golicy )is unc wstood and agreed that the coverage afforded
under this policy which is alsoafforded to Ins(" _. under »m B /f the Heenan Blaikie LLP Lateral Hire
Extension Endorsement (heteafter referred to s Hegtian Blaikic -ior acts) issued by CLLAS shall not apply until
an aggregate limit of $50,000,000 under ltem | of afl simil{ endorsements on policies issued by CLLAS from the
period July 1, 2013 to July 1, 2018 has bésn exi_sted by pay lent of claims.

This endorsement does not increass’ .ie Sum “asurew _._.<d in Item 8 of the Schedule of this policy and in no event
will the aggregate payments of 4. »olicied.n excess 6f CLLAS exceed $90,000,000 for the coverage provided by

this endorsément.

Attached to and. formi*’, part of ’olicy . . issued by Encan Group Inc. on behalf of subscribing
insurers (lead) and the 1 ticipst” g Insurers to .

This Endorseir .« snall be e1. ntive from July 1, 2017; 12:0! a.m. Local Time at Toronto, Ontario.

gy -



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

BY: ENCON Group Inc. on behalf of subscribiig insurers (25%)- “LEAD”

entirety and replaced with:

ENCON Group Inc. o behalf of subscribing” .surers
With respect to the excess layer of 15M part of 60M xs 100M, the Lil s not=( oelow rep.cesent each
subscribing insurers participation for any amounts incurred as pat\of the ¢ ota shar<"Jf 60M xs 100M. It is
agreed that the subscribing insurers are to read a8 follows:

10M part 15M part of 60M xs 100M:

Temple Insurance Company ($2.5M)
Aviva Insurance Company of Canada ($2.5M)
XL Reinsurance America Inc. : ‘ : ($1.5M)
Arch Insurance Canada Ltd ($1.5M)
Everest Insurance Company of Canada ¢1M)

Certain Underwriters at Lloyd’s Under Agi =mefit No E 509FINPU1700043 $1M)
5M part of 15M part of 60M 3 .00M:

Temple Insurance Company ' ($3M)
International Insurance Comnany % .annove: JB ($2M)

Except as otherwise x{ ovided }  this e, rsemerit; all terms, prévisions and conditions of this policy shall
have full force and eh ¢, :

This endors/ .ent shall be €. xctive july 1, 2017, 12:01am local time at Toronto, Ontario





