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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
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@ 3,332
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*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The share units were credited under the Stock and Unit Plan for Non-employee Directors (the "Plan") of Darwin Professional

Underwriters, Inc. (the "Company") and will be paid in shares of the Company's common stock (the "Common Stock") based upon the
(1) Fair Market Value (as defined in the Plan) of the Common Stock on the earlier or (i) first business day of the sixth calendar year

following the crediting of the share units, or (ii) the date the reporting person ceases to be a member of the Company's Board of Directors,

or (iii) a "change of control" as defined in the Plan.
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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