St. Paul 1t Choice*™ For Lawyers - Securities Practice Supplement

The St Paul

St. Paul Fire and Marine Insurance Company
Saint Paul, Minnesota

Your Name (legal name of the law firm or individual applying for this insurance):

SECTION 1

A. Amount of Experience in Securities Transactions
1. During a period encompassing the last five years, indicate during each annual period the number of your lawyers under a
corresponding percentage of time billed on securities transactions, including tax and corporate services in such transactions:

Annual Period

1 - 25 percent

Number of Lawyers

26 - 50 percent

51 - 75 percent

76 - 100 percent

last year

2 years ago

3 years ago

4 years ago

5 years ago

B. Securities Concentration in the Firm

1. What is the absolute gross revenue generated in connection with securities transactions (including tax and corporate services
rendered in such transactions) in the following areas:

Type

Dollars (000’s)

Last Year

Highest Annual Revenue
in Last 5 Years
Dollars (000’s)

. IPO

a
b. M&A

. Derivatives

c
d. G.O. Bonds

e. I.R. Bonds

f. Other Bonds

g. Gen. Partnerships

h. Ltd. Partnerships

i. Private Placements

j- Hedge Funds

k. Other Securities

P | D | P || PP | PP PP P

P | D | P || PP | PP PP P
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2. How many of your securities transactions have the following dollar volume, for the following categories during the last

year:
DOLLAR VOLUME (MILLIONS)
<$1 $1<5 $5<10 $10<20 $20<50 $50<100 $100+
a.lPOs
b. M&A

c. Derivatives
d.G.O. Bonds
e.|l.R. Bonds

f. Other bonds

g. Gen. Partnerships

h. Ltd. Partnerships

i. Private Placements

j- Hedge Funds

k. Other Securities

3. During the four years prior to last year, indicate the total number of your securities transactions under the
corresponding dollar volume for the following categories

DOLLAR VOLUME (MILLIONS)
<$1 $1<5 $5<10 $10<20 $20<50 $50<100 $100+

a.lPOs

b. M&A

c. Derivatives

d.G.0. Bonds

e.l.R. Bonds

f. Other bonds

g. Gen. Partnerships

h. Ltd. Partnerships

i. Private Placements

j. Hedge Funds

k. Other Securities

C. Client Identification and Evaluation
1. Do you have a written procedure for new client identification intended to assure that there will be no
conflict of interest with respect to the securities matters to be undertaken by the firm? ........ccccocoiiiiiiiiiiniinnns [JYes [INo

2. Do you have a written procedure for evaluating a new client seeking securities advice to determine such
things as the client’s:

= T g E= Ta Tt = TS (=Y oo 4 o USRS [JYes [INo
[T g P=TaP=To [0 T = d 0 1= g £ T R [JYes [INo
Lo T =T o 111 2=\ 1 (o) o 1 O ERSORRRRRRIN [JYes [INo
d. the nature of its business, and? .................. [1Yes [INo
e. history of changing securities lawyers and aCCOUNTANTS? ........oiiiiiiiiiiieiiie e [JYes [JNo
If yes, is such evaluation conducted by a lawyer or committee of lawyers who are not anticipated to work directly

LL T (gL o3[ 1=T o | o SO S U PRP PRSP [1Yes [1No
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Types of Functions

. What percentage of your firm’s time spent in securities transactions during the last year was based on the

following types of functions:

a. Outside general counsel as 18ad COUNSEI? .......oiiiiiiiiiie ettt st e s e st e e e bt e e e s neeesneeeenneeeennne
b. Outside general counsel as non-lead counsel? .........cccccoceevveeerneenn.
c. Securities counsel in a securities offering as lead counsel? ............
d
e
f

. Securities counsel in a securities offering as non-lead counsel?......
. Tax counsel in a securities offering?............
. Securities litigation activities? .........cccceueee..

. For a period encompassing the last five years, indicate the percentage of your firm’s time spent on securities

transactions during the single annual period in which the largest percentage of the firm’s time was spent on
each of the following functions:
. Outside general counsel as 18ad COUNSEI? .......ooiiiiiiiiiiiiie ettt sttt e st s st e e e st e e s s st e e sneeeennseeennne
. Outside general counsel as NON-18AA COUNSEI? .......uiiiiiuiiiiiiie ettt st e et e e st s e e s be e e e s e e e nnneas
. Securities counsel in a securities offering as lead COUNSEI? ... e
. Securities counsel in a securities offering as NoN-lead COUNSEI?.........ooiuiiiiiiiiiiiiee e
. Tax counsel in @ SECUNLIES OFfEING?....ciiieiii ettt e st e s s st e e sneeesnnreeeeaes
Securities litigation activities? ..........cccceeueee.
B O 0T o TSRO P PSP P UR ORI

Q ™~ 0® O 0 T o

. On how many offerings during the /ast five years, for which you provided legal services, was the firm acting

in more than one of the above capacities in the same transaction? ..........ccccceveeiiiiie e

Please explain:

Defining a Security

. Do you have a written procedure requiring its securities lawyers to participate in in-house seminars on

current securities developments and/or to attend continuing legal education seminars on current securities
Lo [o1VZ= (o] o T g 1=T a1 =3 A SRRSO RRRRRRN

. Do you have a policy regarding some type of independent partner review of transactions involving the

formation of closely-held corporations in connection with the issuance of StoCK? ........ccocciiiiiiiiiiieie e,

F. Avoiding Being Deemed a Statutory Seller

1.

Do you have procedures governing whether attorneys can have in-person contact with potential

LN 2Ty (o £ T PP P R PRSPPI

a. if so, do your procedures require that such investors will be represented by independent counsel? ................

b. must attorneys in the firm attending such meetings provide written confirmation to such independent
counsel that the investor(s) cannot rely on the firm’s attorney for information about the investment?................

Do you have procedures governing whether attorneys can communicate in writing directly to
LN 2Ty (o €= T T PP SO RPOPPTRPP
a. do you prohibit sending written communication directly to potential investors, as opposed to sending
(1 (oI 1 TR TS T =Y TSSO U R U PR URPUPRURR
b. do such procedures require an agreement with the issuer that the firm’s name cannot be utilized by the
issuer in written documents sent to potential investors without the written permission of the firm? ..................

Do you accept remuneration (e.g., trade-outs for goods or services, stock in a particular offering,
other stock in the issuer, other securities) for securities transactions in any form other than checks? ..................

Do you have a written policy prohibiting any arrangement where the client’s obligation to pay for the
services is contingent upon the closing of a Securities transSaction? ..o

Do you have a written policy requiring the managing member, executive or management committee to
evaluate prior to any lawyer serving as director, officer or general partner of a security client whether the lawyer
LT 1Y [ 1K= 0 X PSSP

Do you have a written policy prohibiting its lawyer who is a director, officer or general partner of a
Securities client from working on a Securities transaction of such client? ..o
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G. Use of Engagement Letters in Securities Offerings
1. Do you use an engagement letter with each new client that retains the firm in connection with any
SECUINMLIES TrANSACTIONT ... ittt a e bt eeae e e b e e ea s e e b e e sa et e se e e e b e e e ae e e an e e e be e e s e e nne e eneennnenanis

2. Do you require that an engagement letter be utilized which, at a minimum, includes:
. the sCope Of the BNGAGEMENTT ..o ittt e et e e et e e s st e e e s abe e e sne e e sseeeennseeennne
. the basis for the fEES anNd EXPENSES? ........ueiiii i e e e e et e e e e e st e e e e e e sebseeeeeseabnseeaeeesanreneeaeann
. which lawyers are assigned t0 the tranSACTIONT ........cuiii it rare e aee
. which functions connected with the transaction the issuer agreed to undertake? .........ccccoociirieeiiee e,
. functions parties other than the firm and the issuer have agreed to undertake? ..........ccocceiiiieriiiiniieeenieeene
under what conditions can the issuer expect that withdrawal from the transaction by the firm is likely? ..........
. time deadlines involved in the tranSaCTIONT .......c.cooiiiiii e

Q ™~ 0® 0O O T o

H. Specific “Due Diligence” Techniques
1. Do you encourage issuers to utilize due diligence officers for securities transactions? .........cccccvceereiceniiceneiiieenn.

2. In what percentage of securities transactions do you use securities litigators to review:
= I 1| I o (T TaTo T [0 ot g 1= o1 £SO SRR
(o TE=ToT o 01N} i {TqTa o o [0 ToT U 4= o1 1= S PSRP

3. Do you require that attorneys assigned “due diligence” functions utilize Rule 176 to evaluate whether a
reasonable investigation has taken PIACET .........oi i st s sn e e be e et e eaneas

4. Do you require that each offering document be reviewed by a partner who does not otherwise perform
SEIVICES TOF ThE ISSUBI? ...ttt b e ae e b e e e e e e bt e sa et e bt e ea bt e e ae e e an e e e be e e s e e aneeeneennnenanis

5. Do you have a written procedure requiring the preservation of the factual source and verification made by
the firm’s lawyers to support legal opinions rendered by the firm? ...

6. Do you have a written procedure that requires an experienced securities lawyer to interview the client’s
directors, executive officers and principals in connection with disclosure document preparation and review? ......

7. Do you have a written procedure requiring the preservation of written records of the factual source and
verification made by the firm’s lawyers in connection with disclosure document preparation? ..........ccccceeveeriienn.

8. Do you have a written procedure precluding the use of pre-signed signature pages for registration
statements (other than for immaterial amendmMENtS)? ........oooo i

I. Insider Trading
1. Do you permit partners, other lawyers, employees or any of their immediate families to own stock in any
amount in a corporate client, outside of ownership of shares in a mutual fund? ..........ccocciiiei i

2. Do you require that partners, lawyers, employees or any of their immediate families obtain permission
from the firm, before purchasing or selling any stock in a corporate Client? .........cccoiiieeiieeiriiee e

3. Do you require that partners, lawyers and employees, and all of their immediate families sign a form
demonstrating they have read the firm’s policy on insider trading?..........cooiriiiiier e

4. Does your trading and investment policy include rules that distinguish between trading and investing by
securities lawyers and trading and investing by non-securities [aWyers? .........ooceoiiieeie e

5. Do you have a written policy prohibiting a securities lawyer with an investment in a client from working on
a securities transaction Of SUCH CIENT? ........oi i

6. Do you have any written procedure intended to prevent the improper use of material inside information
or the tipping of such information by its lawyers and Staff?..........cooiiiiiiiei e

7. During the course of securities transactions, including in particular mergers and acquisitions, do you have
procedures to control the number of copies and track the location of sensitive documents, including but not
limited to Offering AOCUMENTS? ... e et e st e e st e e s st e e sabe e e e s abe e e saneeesnbeeeenteeennneas

8. Do you provide in-house seminars for lawyers and other employees regarding the law applicable to insider
L= |13V 1SR
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J. Dealing with “Soft” and Future-Oriented Information
1. Do you disseminate on a regular basis to securities lawyers recent cases involving the “bespeaks caution”
(o [oT 110 T= USSP UP P PRPPP [1Yes

2. Do you compare the factual basis for successful summary judgments in “bespeaks caution” doctrine
cases with the type of qualifying language utilized in the firm’s securities documents. .........cccooiiieiiniiiens [JYes

K. Tender Offers and Exchange Offers
1. Have you provided legal services in connection with any tender offer or exchange offer?........ccccccvveiceiiiiniiieenn. [JYes

2. Have you advised any client with respect to a tender offer made or proposed to be made involving any entity
whose management opposed or OPPOSES SUCH OFfEI? .....ooiiiiiiiiie et [JYes

L. Proxy Contests
1. Have you provided legal services in connection with any proxy contest involving a public company? .................. [JYes

2. Was your client in connection with any such contest a person or entity opposing director nominees of the
[o18 o] [feeToTa gl o =T 1Y AN o Tl €3 g g F=TaF=To =Yg =Y o | SRR [JYes

SECTION Il

[1No

[1No

[ No

[1No

[ No

[1No

1. Since January 1, 1990, have you provided legal services in connection with the offer or sale of securities in
any transaction involving a security that was intended to be exempt under one or more of the provisions of

SeCtion 3 (8) OF The 1933 ACT: ittt e e et e e e e e aate e e e e e e as et e e e e e anteeeeaeaanneeeeeaasnneeeeeaaannnes [JYes
2. a. Have you provided legal services in connection with the offer and sale of private placement bonds? .............. [JYes
b. If Yes, were disclosure documents used in connection with all private placement bonds with an aggregate
PrCE OF $100,000 OF MOIE?.....eeceeeeeeeeeeeeeetee et e eee et e eteeteesueeeeseeesesesseeasessteesseeesseessseenseeasessseesseseseseseesntessssenseens [1Yes
c. If the answer to 2.b. is No, were investors required to execute a certificate to the issuer verifying investor
satisfaction with access to any requested iNformation? ..o [JYes

3. a. For the past five years, what is the approximate number of bond issues for which you provided
legal services?

[y (1S To7= IR =T TSP #
QLI = TR T= T3-S PP UPREPRROE #
Lo TU Y=Y T3 Vo [ R RPN #
LAY LSRR V€SI To o TSR TRPRR #

b. On how many of the above Item 3a. indicated bond issues have you ever acted in more than one capacity
IN the SAME TrANSACTIONT ... e e st e e e e n e e e e n e e e e nn e e e amne e e e ne e e nnneeeanneenan #

Please explain:

c. On how many of the above Item 3a. indicated bond issues have you been selected by the issuer to serve as
UNAEIWITEI'S COUNSEIT . .eeeiiieeee ettt e et e e et s e e e m et e s e ne e e e ane e e e ne e e e anr e e e e mn e e e amneeeaneeennneeeanneenan #

Please explain:

d. How many of the above Item 3a. indicated bond issues:
1) are currently iN AefaUIT?. ... ettt e ettt e e e e et e e e e e e e ae e e e e e s aneeeeeeeannreeeesaannnes #
2) have experienced a default ProCEEAING? ... e iiiii et e e et e e e e e s aae e e e e s e aaneee e e e e esnreeeaaaan #

e. Is it standard procedure for you to require that a partner, who does not provide services to the client,

review written opinions issued in connection with its bond practice?...........cooo oo, [JYes
If yes, is there a minimum amount of time which each such reviewing partner must be given before an opinion
letter can De tranSMITIEA? ... .. ettt e e e et e e e e e e ae e e e e e e e anteeee e e s nneeeeeeeanneeeeaeannnnes [JYes
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4. For a period encompassing the past 5 years, indicate the number of bond issues for which you have provided legal services
during the single annual period in which the highest number of such bonds were issued:

BOND TYPE BOND TYPE

General Obligation .........cccceeveeiiieeniiieennne # Special Assessment - General ........ccccceeeiieeeiieeennnen. #
Nonconduit revenue-tax based................. # Special Assessment - Tax increment financing ........ #
Nonconduit revenue-project based.......... # Bond anticipation Note ........cccccveveiiiiiiiii, #
Double-barreled............oooeveieeiciiiiiininins # Tax anticipation NOte........uuvviieiiieiiieecec, #
CoNAUIt .evveeeeiecieee e # Revenue anticipation Note........cccvveveveiiiiiciciiiciece #
Refunding.........coeviiiiiee e # ArbItrage .....oooo oo #

5. Indicate the capacity in which you acted in the above ltem 3a. indicated bond issues (by approximate percent over the
5 year period):

UNDERWRITER COUNSEL CREDIT FACILITIES COUNSEL

Sole underwriters counsel ............cc.uu....... % Domestic bank........cooooiiiiiii %
Co-underwriters counsel - lead................ % Foreign bank ........cccovvieriiiiniie e %
Co-underwriters counsel - non-lead ........ % INSUranCe CoO. ....oooeeiciiiiieeceeeee e %
BOND COUNSEL (01 1=T Gl @70 e TSR %
Sole bond counsel........ccceceeeivieeeiecinien. % FINANCIAL ADVISERS COUNSEL ...................... %
Co-bond counsel - lead........cccceevueeerueenne % OTHER (Please SPeCify) ....cccveveevereeeieiieee e %
Co-bond counsel - non-lead .................... %

ISSUER COUNSEL

Sole issuers counsel .........cccveeeeeeeinnneenn.. %

Co-issuers counsel - lead .........cccccuuueeee. %

Co-issuers counsel - non-lead ................ %

SPECIAL TAX COUNSEL........................ %

SECTION IIl - RECENT EXPERIENCE OF APPLICANT’S SECURITIES LAWYERS

1. Please complete the schedule below for all your lawyers who practice securities law. In the second and third columns, indicate the
number of hours the lawyer has billed on securities law matters during the past twenty-four months, rounded to the nearest fifty
hours.

BILLABLE HOURS BILLABLE HOURS
LAWYER NAME MOST RECENT 12 MONTHS PRIOR 12 MONTHS

2. Please complete the schedule below regarding lawyers responsible for reviewing the tax implications of each issue:
TAX PRACTICE

BILLABLE HOURS NON-MEMBER
MOST RECENT BILLABLE HOURS MEMBER E&O
LAWYER NAME 12 MOS PRIOR 12 MOS. OF FIRM? COVERAGE?

[JYes [1No [JYes [JNo

[JYes [1No [JYes [JNo

[JYes [1No [JYes [JNo

[JYes [1No [JYes [JNo
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YOUR SIGNATURE AND AUTHORIZATION

The undersigned authorized representative of the firm, or individual if this application is for an individual, agrees to all to the

following:

¢ The statements and representations made in this supplement are true and complete and will be deemed material to the acceptance

of the risk assumed by The St. Paul in the event an insurance policy is issued.

¢ |f the information supplied in this supplement changes between the date of the application and the effective date of any insurance
policy issued by The St. Paul in response to this application, you will immediately notify us of such changes, and we may withdraw

or modify any outstanding quotation or agreement to bind coverage.
¢ The St. Paul is authorized to make an investigation and inquiry in connection with this supplement.

e The St. Paul is not bound or obligated to issue any insurance policy or to provide the insurance requested in this supplement.

Signature (Partner, Member, Officer, Shareholder)

Title

Date

Important note. This supplement to your application is not a representation that coverage does or does not exist for any particular
claim or loss, or type of claim or loss, under any insurance policy issued by The St. Paul. Whether coverage exists or does not exist
for any particular claim or loss under any such policy depends on the facts and circumstances involved in the claim or loss and all
applicable wording of the policy actually issued.
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