ARCHI TECTS AND ENG NEERS PROFESSI ONAL LI ABI LI TY
NOT| CE

THI' S PCLI CY PROVI DES CLAI M5 MADE AND REPORTED COVERAGE, HAS
CERTAI N PROVI SI ONS AND REQUI REMENTS UNIQUE TO I T, AND MAY BE
DI FFERENT FROM OTHER POLICIES THE NAMED | NSURED MAY HAVE
PURCHASED. THE POLICY REQUI RES THAT A CLAIM BE MADE UPON
THE | NSURED AND REPCRTED IN WRI TING TO THE COVPANY DURI NG
THE SAME POLI CY PERI OD OR EXTENDED REPORTI NG PERI OD, | F ANY.

PLEASE READ THE ENTIRE POLICY CAREFULLY TO DETERM NE THE
I NSURED S RI GHTS AND DUTI ES, AND WHAT IS AND IS NOT COVERED
VARI QUS PROVI SIONS THROUGHOUT THIS POLICY RESTRICT OR
EXCLUDE COVERAGE

DEFI NED TERMS APPEAR | N BOLD- FACED TYPE. PLEASE REFER TO
SECTION II1. TO EXAM NE THE APPLI CABLE DEFI NI TI ONS.

In consideration of the paynent of the prem um and Self-Ilnsured Retention by the
Named I nsured and in reliance upon the statenents in the Insured' s Application

i ncorporated herein by reference, the Conpany agrees with the |Insured subject to al
of the terms, exclusions and conditions of this policy, as foll ows:

. I NSURI NG AGREEMENTS
A COVERACGE: CLAI MS- MADE CLAUSE

The Conpany will pay on behalf of the Insured all suns in excess of the Self-
Insured Retention that the Insured shall becone legally obligated to pay as
damages because of clains for a Breach of Professional Duty in the rendering
or failure to render professional services to others:

(a) by the Insured; or
(b) for which the Insured is legally liable as a result of the performance
of others.

For this coverage to apply, all of the follow ng conditions nust be satisfied:

1. The Breach of Professional Duty form ng the basis of the clai m nust
ari se from professional services that take place subsequent to the
Retroactive Date stated in the Decl arations.

2. Prior to the Effective Date of this policy stated in the Declarations,
no officer, director, principal, partner, insurance manager or risk
manager of the Insured had knowl edge of such actual or alleged Breach of
Prof essional Duty or circunstance likely to give rise to a claim

3. Claimnust first be nade against the Insured during the policy period.

4, The Insured nust report the claimto the Conpany, in witing, as
provided in Section V — A 1 of this policy during the policy period or
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within the sixty (60) day period next succeeding the expiration of the
policy period.

TERRI TORY:
The insurance afforded by this policy applies to a Breach of Professional Duty

ari sing out of professional services that take place in and result in a claim
brought within:

1) the United States of Anerica, its territories or possessions or Puerto
Ri co; and
2) el sewhere in the world.

DEFENSE PROVI SI ONS:

Wth respect to any cl ai m nmade against the Insured for which coverage is

provi ded under this policy and payabl e hereunder in excess of the Self-Insured
Retention, or for which coverage is provided under this policy and payabl e by
the Insured under its Self-Insured Retention

1) The Conpany shall not be called upon to assunme charge of the
i nvestigation, defense or settlenent of any claimmade agai nst the
I nsured, but the Conpany, at its option shall have the right and shal
be given the opportunity to associate, at its own expense, with the
Insured in the investigation, defense or control of such clai mwhich
woul d i nvol ve or appear reasonably likely to involve the Conpany, in
whi ch event the Insured and the Conpany shall cooperate in the defense
or settlement of such claim

2) In the absence of such election by the Conpany, the Insured shal
arrange for and assune the investigation, defense and settlenent of such
claimprovided that the Insured shall take no action or agree to any
settl enent which alone or together with claimexpenses will exceed the
Sel f-Insured Retention without the prior witten consent of the Conpany.

SETTLEMENT PROVI SI ONS:

The Conpany will not settle or conprom se any claimw thout the consent of the
Insured. If, however, the Insured refuses to consent to a settlenent or
conprom se recommended by the Conpany and el ects to contest such claimor
continue | egal proceedings in connection with such claim then the Conpany's
liability for the claimshall not exceed the amobunt for which the claimcould
have been so settled plus claimexpenses incurred up to the date of such
refusal subject to the applicable linmt of liability under this policy.

CLAI M EXPENSES:

Cl ai m expenses in excess of the Self-Insured Retention shall be paid by the
Conmpany, and such paynments reduce the available limt of liability. The

I nsured nust first pay any applicable Self-lInsured Retention anmobunts as set
forth in Item4 of the Declarations.
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1. EXCLUSI ONS

This policy does not provide coverage and the Conpany will not pay clai mexpenses or
damages for:

A any claimarising fromany dishonest, fraudulent, or crimnal conduct
committed intentionally by or at the direction of any |nsured; however, this
exclusion shall not apply to the Named Insured or to any Insured who did not
commit, participate in or have know edge of such conduct;

B. any claimmade by any Insured agai nst any other |nsured;

C. any cl ai m based upon or arising out of Wongful Ternination of any enpl oyee of
the Insured; Discrimnation involving any enpl oyee of the Insured; or Sexua
Har assnment of any enpl oyee of the Insured;

D. any clai m made agai nst an I nsured based upon or arising out of any Insured's
i nvol venent as a partner, officer, director, stockholder, enployer or
enpl oyee of any busi ness enterprise not nanmed in the Declarations;

E. any claimmade by or on behalf of any business enterprise that wholly or
partly owns the Insured or which to any extent controls, operates or nmnages
an Insured, or that is wholly owned or in which an Insured has a greater than
25% ownership, or which is controlled, operated or nanaged by an | nsured;

F. any cl ai m based upon or arising out of the design or manufacture of any goods
or products devel oped by the Insured for nultiple sale or mass distribution
i ncluding but not limted to, conputer progranms and software;

G any cl ai m based upon or arising out of express warranties or guarantees unless
such liability would have attached to the Insured in the absence of an express
warranty or guaranty and such liability arises out of a Breach of Professiona
Duty by the Insured in the performance of professional services;

H. any cl ai m based upon or arising out of the cost to repair or replace any
faul ty workmanshi p, assenbly, construction, erection, fabrication,
installation or renediation if such work is perfornmed in whole or in part by:

1. the I nsured; or

2. any enterprise and/or any subsidiary of any enterprise that any Insured
controls, manages, operates or holds ownership in or by any enterprise
that controls, manages, operates or holds ownership in an Insured;

l. to any cl ai m based upon or arising out of liability of others assunmed by any
I nsured under any contract or agreenment unless such liability arises as a
result of a Breach of Professional Duty by the Insured in the performance of
prof essi onal services;

J. punitive or exenplary damages, fines or penalties; except, this exclusion does
not apply to punitive or exenplary danages arising solely out of a claimfor
i bel or slander and such paynment by the Conpany is not held to be against
public policy;
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any claimfor bodily injury or personal injury sustained by any enpl oyee of
any |Insured while engaged in enploynent by any Insured, or by any person whose
right to assert a claimagainst the Insured arises by reason of any

enpl oynent, blood, marital or other relationship with the enpl oyee;

any obligation for which an Insured or any other party nust pay under any
unenpl oynment, Workers’' Conpensation, disability benefits, or other sinilar
| aws;

any cl ai m based upon or arising out of nuclear reaction, radiation or
contanmi nation, under any circunstances and regardl ess of cause, within or
originating froma nuclear facility.

[11. DEFIN TIONS

Bodily Injury nmeans bodily injury, sickness, disease, nental anguish or
enotional distress sustained by a person, including death resulting therefrom

Breach of Professional Duty neans an error, om ssion or other act that causes
liability in the performance or nonperformance of professional services to
others by the Insured or for which the Insured is legally liable as a result
of the performance of others.

Cl ai m neans any demand agai nst the Insured for noney or services, including
but not Iimted to, the service of suit or institution of arbitration
proceedi ngs.

Cl ai m Expenses neans;
1. fees charged by any | awyer designated by the Conpany;

2. all other fees, costs and expenses resulting fromthe investigation
adj ustmrent, defense and appeal of a claimif authorized by the Conpany.
Cl ai m Expenses shall not include the salaries of any enployee of the
Conpany.

Damages means any anount which an Insured is legally obligated to pay for any
claimto which this insurance applies and shall include judgnents and

settl enents, provided al ways that danmages shall not include the return or

wi t hdrawal of professional fees, sanctions, fines or penalties inposed by |aw
or other matters that may be deened uni nsurabl e under the | aw pursuant to
which this policy shall be construed.

Di scrimnation neans term nation of an enploynment relationship or a denotion
or a failure or refusal to hire or pronote any individual because of race,
color, religion, age, sex, disability, pregnancy, national origin or sexua
orientation.

| nsured neans:

1. the Named Insured listed in I[tem 1. of the Declarations;
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2. any person who is or was a partner, officer, director, stockhol der or
enpl oyee of the Naned Insured but only while rendering professiona
services on behal f of the Named | nsured;

3. the heirs, executors, admnistrators, and | egal representatives of each
Insured as defined in 1. and 2. above, in the event of death, incapacity
or bankruptcy but only as respects liability arising out of professiona
services rendered on behal f of the Naned Insured prior to such Insured's
deat h, incapacity or bankruptcy;

4, a fornmer partner, officer, director or enployee of the Naned I nsured
whil e rendering professional services on behalf of the Named | nsured;

5. contract or |eased personnel rendering professional services on behalf
of the Naned | nsured;

6. joint ventures in which the Naned Insured is naned as a co-venturer, but
only as respects the Insured’'s legal liability arising out of the
Insured’ s participation in such joint venture.

H. Nucl ear Facility neans the site at which a nuclear reactor is |located or where
nucl ear waste or material is disposed of or stored.

l. Personal Injury nmeans injury, other than bodily injury, arising out of one or
nore of the follow ng offenses;

1. fal se arrest, detention or inprisonnent;
2. mal i ci ous prosecution;
3. wrongful entry into, or eviction of a person froma room dwelling, or

prem ses that the person occupi es;

4, oral or witten publication of material that slanders or |ibels a person
or organization or disparages a person's or organi zation's goods,
products or services;

5. oral or witten publication of material that violates a person's right
of privacy.

J. Policy Period neans the period fromthe effective date of this policy to the
expiration date or earlier termnation date, if any, of this policy.

K. Pr of essi onal Services neans:
a. architectural, engineering, |and surveying, |andscape architectural, or
constructi on nmanagenent services; or
b. other services as specifically defined by endorsenent to this policy, that
the Insured or anyone for whomthe Insured is legally liable perforns for
others for a fee.

L. Property Damage neans:
1. physical injury to or destruction of tangi ble property, including al
resulting | oss of use of that property, or
2. cl ean-up costs; or
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3. | oss of use of tangible property that has not been physically injured or
dest royed.

Sexual Harassnment neans unwel come sexual advances and/or requests for sexua
favors and/or other verbal or physical conduct of a sexual nature that (1) are
made a condition of enploynment and/or (2) are used as a basis for enpl oynent
deci sions and/or (3) create a work environnent that interferes with

per f or mance.

W ongful Term nation neans term nation of an enploynent relationship in a
manner which is against the | aw and wongful or in breach of an inplied
agreenent to continue enpl oynent.

V. LIMTS OF LIABILITY AND SELF-1 NSURED RETENTI ON
LIMT OF LIABILITY-EACH CLAI M

Subject to the Limt of Liability—Aggregate, the liability of the Conpany for
each covered claimshall not exceed the anpunt stated in the Declarations for
Each Claim This limt is the maxi mum anount of clai m expenses or danmges or
both that the Conpany will pay on each covered claim The limt of liability
shall apply in excess of the Self-Insured Retention.

LIMT OF LIABILITY-AGGREGATE:

The liability of the Conpany shall in no event exceed the ampunt stated in the
Decl arati ons as aggregate as a result of all covered clains. This limt is
the total amount of claimexpenses or damages or both that the Conpany will
pay under this policy for all covered clains including those reported as
provided for in Condition C, Extended Reporting Period bel ow

Once the Limts of Liability have been exhausted, the Conpany will not defend
or pay dammges or claimexpenses for any claim

MULTI PLE | NSUREDS:

The nunber of Insureds covered by this policy shall not operate to increase
the Limts of Liability as specified above.

MULTI PLE CLAI Ms:

Two or nore covered clains arising out of a single Breach of Professional Duty
or any series of related Breaches of Professional Duty will be considered a
single claim This policy shall only apply if the first or earliest claim
arising fromsuch Breach of Professional Duty is nade during the policy
period. These provisions apply regardl ess of the nunber of I|nsureds involved
in such a claim the nunber of clains nade, or the nunber of people or

organi zati ons that make the clains.

The nunber of clains made or the nunber of people or organizations that nake
clains shall not operate to increase the Limts of Liability as specified
above.

Sel f-Insured Retention - EACH CLAI M
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The Conpany’s obligation, under the coverages provided by this policy to pay
damages or cl ai m expenses or both on behalf of the Insured, applies only to
t he paynment of dammges or cl ai mexpenses in excess of the Self-Insured
Retention stated in Item 4 of the Declarations, and subject to the Limts of
Liability stated in Item 3 of the Declarations. The Self-lnsured Retention
shall be applied to the paynent of danages or clai mexpenses or both. The
terms of the policy including those with respect to the Conpany’s rights and
duties with respect to the defense of clains apply in excess of the Self-

I nsured Retention.

V. CONDI TI ONS
A I NSURED S DUTI ES WHEN THERE IS A CLAI M

As a condition precedent to the right of coverage under this policy, the
I nsured nust do the follow ng:

1. if aclaimto which this policy applies is nmade against the Insured, the
I nsured nust give witten notice, as soon as practicable, and as
ot herwi se required by this policy, to:

Lexi ngt on | nsurance Conpany
200 State Street

Bost on, Massachusetts 02109
Attn: Cl ai m Departnent

2. The Insured nust cooperate with the Conpany. The Conpany may require
that the Insured subnit to exam nation under oath, if required, produce
and nake avail able all records, docunents and other materials which the
Conpany deens relevant to the claim Wth respect to any claimas
descri bed in subparagraph 1) of Section C., Defense Provisions, of this

policy:

(a) the Insured nust also, at the Conpany’s request, attend hearings,
depositions and trials;

(b) in the course of investigation or defense, provide the Conpany
with witten statenments as requested by the Conpany or the
Insured’ s attendance at neetings with the Conpany; and

(c) the Insured nust assist the Conmpany in effecting settlenent,
securing and providing evidence and obtaining the attendance of
Wi t nesses, all without charge to the Conpany.

3. If the Insured has the right to either accept or reject arbitration of
any claim the Insured shall exercise such right only with the witten
consent of the Conpany.

4, Except and to the extent otherw se provided in subparagraph 2) of
Section C., Defense Provisions, of this policy, the |Insured nmust not
make any paynent, admit any liability, settle any clains or assume any
obligations without the prior witten consent of the Conpany.
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5. The Insured nust do whatever is necessary to secure and effect any
rights of indemity, contribution or apportionnent that the |Insured may

have.

6 The Insured shall refrain fromdi scussing the facts and circunstances of
any claimw th anyone other than |egal counsel or representatives of the
Conpany.

REPORTI NG OF A PGOSSI BLE CLAI M

This policy will provide coverage for a specific incident, circunstance or
situation (“possible Clain’), other than a claimthat the Insured first
beconmes aware of during the policy period of this policy, and which possible
claimreasonably may lead to or formthe basis of a claimfor which this
policy would otherw se provide coverage. The Insured nmust give witten notice
to the Conpany of any such possible claimas soon as practicable but not |ater
than the end of the policy period.

The witten report of a possible claimnust include all available informtion
about the possible claim

This report nust include:
1. the potential clainmant's nane and address;

2. a description of the professional services provided or that should have
been provided;

3. an explanation of the type of claimthat is anticipated.

Any claimthat may subsequently be nmade agai nst the Insured arising out of
such possible claimshall be considered a claimfirst nade agai nst the Insured
during the policy period of this policy and shall be subject to all terns and
conditions of this policy.

The Insured shall conply with all subparagraphs in Condition V.A , Insured s
Duti es When There Is A Claim

EXTENDED REPORTI NG PERI OD

If this policy shall be cancel ed or nonrenewed by the Conpany or the Naned

I nsured for reasons other than the Nanmed | nsured’s non-paynent of prem uns or
non-conpliance with the terns and conditions of this policy, then the Nanmed

I nsured upon paynment of an additional premumspecified in Item5 of the

Decl arati ons shall have the option to extend such insurance as is afforded by
this policy. This extension will apply only to clains first nmade agai nst the
I nsured during the specified nunber of nmonths in Item7 of the Declarations
following i medi ately upon the effective date of such cancellation or
expiration, but only by reason of a Breach of Professional Duty arising out of
prof essi onal services which happen subsequent to the Retroactive Date and
prior to the effective date of such cancellation or expiration, which is

ot herwi se covered by this insurance. This extension of coverage for clains
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made subsequent to expiration of the policy period, if purchased, nust be
endorsed hereto and shall hereinafter be referred to as the Extended Reporting
Peri od.

I f however, this insurance is inmediately succeeded by simlar clains--nmde
i nsurance coverage for which the Retroactive Date is the sane as or earlier
than that shown in Item 8 of the Declarations, the succeeding insurance shal
be deemed to be a renewal hereof and, in consequence, the Nanmed | nsured shal
have no right to an Extended Reporting Period.

The quotation of a different prem um and/or Self-lnsured Retention anpunt
and/or Iimt of liability for renewal does not constitute a cancellation or
refusal to renew for the purpose of this option

As a condition precedent to the Named Insured’ s right to purchase the Extended
Reporting Period, the Named |Insured nust have satisfied all conditions of this
policy and nust have tendered all prem uns due.

The Naned Insured’ s right to purchase the Extended Reporting Period nmust be
exercised by notice in witing not later than sixty (60) days after the

cancel lation or expiration date of this policy and nust include tender of the
entire premium for the Extended Reporting Period. |If such notice and tender
are not so given to the Conpany, the Naned Insured shall not at a |ater date
be able to exercise such option.

At the comencenent of any Extended Reporting Period, the entire prem um

t herefor shall be considered earned, and in the event the Naned I nsured

term nates the Extended Reporting Period before its term for any reason, the
Conpany shall not be liable to return to the Naned | nsured any portion of the
prem um paid for the Extended Reporting Period.

The fact that the insurance afforded by this policy my be extended by virtue
of the Extended Reporting Period provision shall not in any way reinstate the
aggregate limt or otherwise increase the limts of liability set forth in the
Decl arati ons.

TRANSFER OF RI GHTS OF RECOVERY:

If there is a paynent nade by the Conpany, the Conpany shall be subrogated to
all the Insured's rights of recovery agai nst any person or organi zation as
respects any paynent nade by the Conpany for damages or cl ai mexpenses. The

I nsured shall cooperate with the Conpany and do whatever is necessary to
secure these rights. The Insured shall do nothing after a claimto waive or
prejudi ce such rights. The Conpany agrees to waive this right of subrogation
agai nst the client of the Insured to the extent that the Insured had, prior to
claim a witten agreenent to waive such rights.

HOW OTHER | NSURANCE APPLI ES
This insurance shall be excess of other valid i nsurance, whether collectable
or not, available to the Insured unless such other insurance is witten as

speci fic excess over the limts provided by this policy.

CHANGES MADE TO THI S PCLI CY
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The ternms and conditions of this policy cannot be wai ved or changed except by
specific witten endorsenent issued by the Conpany and made part of this

policy.
ASSI GNVENT OF THE | NSURED' S | NTEREST:

The interest of the Insured under this policy is not assignable to any other
person or organization.

CANCELLATI ON

This policy may be cancel ed by the Naned Insured by returning the policy to
the Conpany or its authorized representatives. The Naned Insured can al so
cancel this policy by witten notice to the Conpany stating at what future
date cancellation is to be effective. |If the Named |Insured cancels, earned
prem um shal | be conputed using the customary short rate table.

This policy can be cancel ed by the Conpany by witten notice to the Nanmed

I nsured, at the address |last known to the Conpany. The Conpany w || provide
written notice at least thirty (30) days before cancellation is to be

ef fective.

There is an exception to the length of the notice that nmust be provided to the
Named | nsured. The Nanmed Insured will only be entitled to at |least ten (10)
days notice if the Conpany cancels because the Insured has failed to pay a
prem um when due.

If the Conpany cancels, earned premiumw || be conputed pro-rata, except that
if the Conpany cancels for the reason specified in 1. or 2. above, earned
premumw || be conputed in the sane nmanner provi ded above when the Naned

I nsured cancel s.
The mailing of any notice of cancellation shall be sufficient proof of notice.

The effective date of cancellation term nates the policy period. Return of
unearned premiumis not a condition of cancellation. Unearned premumw || be
returned by the Conpany as soon as practicable.

BANKRUPTCY

Bankruptcy or insolvency of the Insured or the Insured's estate shall not
relieve the Conpany of any of its obligations under this policy.

APPL| CATI ON

The statenments in the Application are the Insured's representations and are
deened material. This policy is issued based upon the truth and accuracy of
such representations. Upon the binding of coverage, the Application shall be
attached to and becone part of this policy.

AUDI T:
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The Conpany may exam ne and audit the |Insured' s books and records at any tine
during the policy period and within three (3) years after the fina
termnation of this policy, as far as they relate to this policy.

L. ACTI ON AGAI NST THE COMPANY:

No action shall be nmintained agai nst the Conpany by the Insured to recover
for any loss under this policy unless, as a condition precedent thereto:

1. the Insured has fully conplied with all the terns and conditions of this
policy; and
2. t he amount of such | oss has been fixed or rendered certain;
a. by final judgnent against the Insured after trial of the issues;
or
b. the tinme to appeal such judgnment has expired without an appea

bei ng taken; or
c. if appeal is taken, after the appeal has been determ ned; or
d. the claimis settled in accordance with the terns and conditions
of this policy.
In no event shall any action brought by anyone be nmintai ned agai nst the
Conpany unl ess such action is brought within twenty-four (24) nonths fromthe
time the right to bring action first becones avail abl e.

M FALSE OR FRAUDULENT CLAI MsS:

If the Insured refers any claimknow ng such claimto be false or fraudul ent,

this policy shall beconme void and all insurance coverage hereunder shall be
forfeited.
N. SERVICE OF SU T

In the event of failure of the Conpany to pay any anmount clained to be due

her eunder, the Conpany, at the request of the Insured, will subnit to the
jurisdiction of a court of competent jurisdiction within the United States.
Nothing in this Condition constitutes or should be understood to constitute a
wai ver of the Conmpany’s rights to comence an action in any court of conpetent
jurisdiction in the United States to renove an action to a United States
District Court or to seek a transfer of a case to another court as permtted
by the laws of the United States or of any state in the United States. It is
further agreed that service of process in such suit may be made upon Counsel
Legal Departnent, Lexington |Insurance Conpany, 200 State Street, Boston
Massachusetts, 02109 or his or her representative, and that in any suit

i nstituted agai nst the Conpany upon this policy, the Conpany will abide by the
final decision of such court or of any appellate court in the event of an
appeal

Further, pursuant to any statute of any state, territory, or district of the
United States which makes provision therefor, the Conpany hereby designates
t he Superintendent, Conm ssioner or Director of |nsurance, or other officer
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speci fied for that purpose in the statute, or his or her successor or
successors in office as its true and | awful attorney upon whom may be served
any lawful process in any action, suit, or proceeding instituted by or on
behal f of the Insured or any beneficiary hereunder arising out of this policy
of insurance and hereby designates the above naned Counsel as the person to
whom the said officer is authorized to send such process or a true copy

t her eof .

ARBI TRATI ON

Not wi t hst andi ng the Service of Suit Condition above, in the event of a

di sagreenent as to the interpretation of this policy, it is nmutually agreed
that such dispute shall be submitted to binding arbitration before a panel of
three (3) Arbitrators, consisting of two (2) party-nom nated (non-inpartial)
Arbitrators and a third (inpartial) arbitrator (hereinafter "unpire") as the
sol e and excl usive renedy.

The party desiring arbitration of a dispute shall notify the other party, said
notice including the name, address and occupation of the Arbitrator nom nated
by the demandi ng party. The other party shall within 30 days follow ng
recei pt of the demand, notify in witing the demandi ng party of the nane,
address and occupation of the Arbitrator nom nated by it. The two (2)
Arbitrators so selected shall, within 30 days of the appointnent of the second
Arbitrator, select an unpire. |If the Arbitrators are unable to agree upon an
unpire, each Arbitrator shall submit to the other Arbitrator a list of three
(3) proposed individuals, fromwhich |ist each Arbitrator shall choose one (1)
i ndi vidual. The nanes of the two (2) individuals so chosen shall be subject
to a draw, whereby the individual drawn shall serve as unpire.

The parties shall submit their cases to the panel by witten and oral evidence
at a hearing, tine and place selected by the unpire. Said hearings shall be
held within thirty (30) days of the selection of the unpire. The panel shal
be relieved of all judicial formality, shall not be obligated to adhere to the
strict rules of law or of evidence, shall seek to enforce the intent of the
parties hereto and nay refer to, but are not limted to, relevant |ega
principles. The decision of at least two (2) of the three(3) panel nenbers
shall be binding and final and not subject to appeal except for grounds of
fraud or gross msconduct by the Arbitrators. The award will be issued within
30 days of the close of the hearings. Each party shall bear the expenses of
its designated Arbitrator and shall jointly share with the other the expense
of the unpire and of the arbitration proceeding.

The arbitration proceeding shall take place in or in the vicinity of Boston,
Massachusetts. The procedural rules applicable to this arbitration, shall
except as provided otherwi se herein, be in accordance with the Commercia

Rul es of the American Arbitration Association

IN WTNESS WHEREOF, the Conpany has caused this policy to be executed and
attested, but this policy shall not be valid unless countersigned in the
Decl arati ons by one of its duly authorized representatives.
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