
MMP 001 (05/09)

GENERAL TERMS AND CONDITIONS SECTION

Copyright, Markel Insurance Company, 2008

In consideration of payment of the premium and
subject to the Declarations and the limitations,
conditions, provisions and other terms of this
Policy, the Company and the "insureds" agree as
follows:

MANAGEMENT PROTECTIONPOLICY NUMBER:

Terms and Conditions

Coverage Territory shall be:

"Application" means all signed applications, in-
cluding attachments and other materials sub-
mitted therewith or incorporated therein, sub-
mitted by the "insureds" to the Company for
this Policy or for any policy of which this Policy
is a direct or indirect renewal or replacement.
"Application" shall also include all other infor-
mation or materials provided by the "insureds"
to the Company in connection with the under-
writing or issuance of this Policy, including
quarterly and annual reports, financial state-
ments, and all other filings or submissions to or
with any government or regulatory agency,
whether provided to the Company directly or
indirectly through the use of public databases
or similar sources. All such applications, at-
tachments, materials and other information are
deemed attached to, incorporated into and
made a part of this Policy.

the United States of America (including its
territories or possessions) and Puerto
Rico; or

"Claim" shall have the meaning set forth in the
applicable "liability coverage section".
"Coverage Event" means the event or loss
which must occur or be sustained or dis-
covered in order to invoke coverage under the
applicable "non-liability coverage section".
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B.

(a)

A.

Except for these General Terms and Conditions
or as specifically provided in any Coverage Sec-
tion of this Policy, the terms and conditions of
each Coverage Section shall apply only to that
Coverage Section. If any provision in these Gen-
eral Terms and Conditions is inconsistent or in
conflict with the terms and conditions of any Cov-
erage Section, the terms and conditions of such
Coverage Section shall control for purposes of
that Coverage Section. Any defined term refer-
enced in these General Terms and Conditions but
defined in a Coverage Section shall, for purposes
of coverage under that Coverage Section, have
the meaning set forth in that Coverage Section.

3.

4.

5.

Territory

all parts of the world if the "insured's" re-
sponsibility to pay damages is determined
in a suit on the merits brought in the ter-
ritory described in Paragraph (a) above or
in a settlement agreed to by the Company.

(b)

Definitions
When used in this Policy, unless stated to the
contrary in any Coverage Section of this Policy:

C.

"Affiliate" means any entity other than a "sub-
sidiary", during such time as the "organization"
has the authority to direct the financial or man-
agerial decision making of such entity, whether
by operation of law, pursuant to contract or
agreement, by means of stock ownership or
membership, or pursuant to such entity's char-
ter, articles of incorporation, or by-law provi-
sions.

1.

Applicable to: Directors & Officers Liability and
Entity Liability and Fiduciary Liability Coverage
Sections only:

1.

this Policy covers "wrongful acts" which
occurred or "claims" made anywhere in the
world.

(a)
Coverage Territory shall be:

Applicable to: All Coverage Sections other
than Directors & Officers and Entity Liability
and Fiduciary Liability Coverage Sections:

2.

"Anniversary Date" means that date and time
exactly one (1) year after the date and time set
forth in Item 2(A) of the Declarations of these
General Terms and Conditions, and each suc-
ceeding date and time exactly one (1) year
after the previous "anniversary date".

2.

"Defense Costs" shall have the meaning set
forth in the applicable Coverage Section.

6.

"Domestic Partner" means any natural person
qualifying as a domestic partner under the pro-
visions of any applicable federal, state or local
law or under the provisions of any formal pro-
gram established by the "organization".

7.

Throughout this Policy the words 'you' and 'your' refer
to the "organization" shown in the Declarations. The
words 'we', 'us' and 'our' refer to the company pro-
viding this insurance. Other words and phrases which
are defined terms appear in quotation marks and may
be used in singular or plural form.



"Insured Capacity" means the position or ca-
pacity of an "insured person" that causes him
or her to meet the definition of "insured per-
son" set forth in the applicable Coverage Sec-
tion. "Insured Capacity" does not include any
position or capacity held by an "insured per-
son" in any organization other than the "or-
ganization", even if the "organization" directed
or requested the "insured person" to serve in
such position or capacity in such other organi-
zation.

10.
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"Insured" shall have the meaning set forth in
the applicable Coverage Section.

9.

(a) the appointment by any state or federal
official, agency or court of any receiver,
conservator, liquidator, trustee, rehabilitator
or similar official to take control of, super-
vise, manage or liquidate such "organi-
zation"; or
such "organization" becoming a debtor in
possession under the United States bank-
ruptcy law or the equivalent of a debtor in
possession under the law.

(b)

(a) any substance located anywhere in the
world exhibiting any hazardous charac-
teristics as defined by, or identified on a list
of hazardous substances issued by the
United States Environmental Protection
Agency or any state, county, municipality
or locality counterpart thereof, including,
without limitation, solids, liquids, gaseous
or thermal irritants, contaminants or
smoke, vapor, soot, fumes, acids, alkalis,
chemicals or waste materials, or
any other air emission, odor, waste water,
oil or oil products, infectious or medical
waste, asbestos or asbestos products, or
any noise.

(b)

"Insured Person" shall have the meaning set
forth in the applicable Coverage Section.

11.

"Liability Coverage Section" means the Direc-
tors & Officers and Entity Liability, Employ-
ment Practices Liability, Internet Liability and
Fiduciary Liability Coverage Sections of this
Policy, if purchased as set forth in Item 4 of the
Declarations of these General Terms and Con-
ditions.

13.

"Manager" means any natural person who has
been, now is or shall be appointed a manager,
member of the Board of Managers or equiv-
alent executive of an "organization" that is a
limited liability company.

"Loss" shall have the meaning set forth in the
applicable Coverage Section.

12.

14.

"Non-Liability Coverage Section" means the
Workplace Violence Expense Coverage Sec-
tions of this Policy, if purchased as set forth in
Item 4 of the Declarations of these General
Terms and Conditions.

15.

"Organization" means, collectively, those or-
ganizations designated in Item 1 of the Dec-
larations of these General Terms and Con-
ditions except as otherwise provided in any
Coverage Section, including any such organi-
zation in its capacity as a debtor in possession
under the United States bankruptcy law.

16.

"Policy Year" means the period, within the
"policy period", from the date and time set forth
in Item 2(A) of the Declarations of these
General Terms and Conditions to the first
"anniversary date", or the period, within the
"policy period", from an "anniversary date" to
its next succeeding "anniversary date", subject
to any prior termination in accordance with
Subsection Q., Termination of Policy or Cover-
age Section, of these General Terms and Con-
ditions.

"Pollutants" means:19.

"Financial Impairment" means the status of an
"organization" resulting from:

8. "Policy Period" means the period of time set
forth in Item 2 of the Declarations of these
General Terms and Conditions, subject to any
prior termination in accordance with Sub-
section Q. of these General Terms and Condi-
tions. If this period is less than or greater than
one year, then the Limits of Liability specified
in the Declarations for each Coverage Section
shall be the Company's maximum Limit of
Liability under such Coverage Section for the
entire period.

18.

17.

"Subsidiary" means, subject to the provisions
of Subsections I., J., K., - Changes/ Acqui-
sitions/Cessations of these General Terms and
Conditions:

21.

(a) any not-for-profit entity during any time in
which the "organization" owns or controls,
directly or through one or more "subsidi-
aries", the present right to elect or appoint
more than fifty percent (50%) of such enti-
ty's directors or trustees; or

"Related Claims" means all "claims" for
"wrongful acts" based upon, arising from, or in
consequence of the same or related facts, cir-
cumstances, situations, transactions or events
or the same or related series of facts, circum-
stances, situations, transactions or events.

20.



(i)

if the Combined Maximum Aggregate
Limit of Liability for all "liability cover-
age sections" is not elected, the maxi-
mum aggregate liability of the Com-
pany for all "loss" from all "claims" first
made during each "policy year" under
each "liability coverage section" shall
be the respective Limit of Liability as
set forth in Item 2 of the Declarations
for such "liability coverage section", re-
gardless of the number of "claims".

(ii)

(a) Solely with respect to all "Liability Cover-
age Sections":
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Limits of Liability and Retentions

if the Combined Maximum Aggregate
Limit of Liability for all "liability cover-
age sections" is elected, as set forth in
Item 3 of the Declarations of these
General Terms and Conditions, such
amount shall be the maximum aggre-
gate liability of the Company for all
"loss" from all "claims" first made
during each "policy year" under all "lia-
bility coverage sections" combined, re-
gardless of the number of "claims";
provided that the maximum aggregate
liability of the Company for all "loss"
from all "claims" first made during each
"policy year" under each "liability cov-
erage section" shall not exceed the
respective Limit of Liability as set forth
in Item 2 of the Declarations of each
applicable "liability coverage section".
If the Limit(s) of Liability of any "liability
coverage section", as set forth in Item
2 of the Declarations for such "liability
coverage section", is less than the
Combined Maximum Aggregate Limit
of Liability for all "liability coverage sec-
tions" as set forth in Item 3 of the
Declarations of these General Terms
and Conditions, such lesser limit shall
be a sublimit and such amount shall be
part of, and not in addition to, the Com-
bined Maximum Aggregate Limit of Lia-
bility for all "liability coverage sec-
tions" as set forth in Item 3 of the Dec-
larations of these General Terms and
Conditions.

E.

1.

any not-for-profit limited liability company
during any time in which the "organiza-
tion" owns or controls, directly or through
one or more "subsidiaries", the present
right to elect, appoint or designate more
than fifty percent (50%) of such entity's
"managers".

(b)

"Wrongful Act" shall have the meaning set
forth in each applicable "liability coverage sec-
tion".

23.

"Third Party Claim" shall have the meaning set
forth in the applicable Coverage Section.

22.

(a)

If the Extended Reporting Period is pur-
chased, then coverage otherwise afforded
by such "liability coverage section" will be
extended to apply to "loss" from "claims"
first made during such Extended Reporting
Period but only for "wrongful acts" com-
mitted or allegedly committed before the
end of the "policy period" or the date of any
conversion of coverage described in Sub-
section I., J., K.- Changes/Acquisitions/
Cessations (or as specifically provided in
subsections, Changes/Acquisitions/Cessa-
tions in any applicable Coverage Section)
of these General Terms and Conditions,
whichever is earlier. The entire additional
premium for the Extended Reporting Peri-
od shall be deemed fully earned at the in-
ception of such Extended Reporting Peri-
od. The Limit of Liability for the Extended
Reporting Period shall be part of and not in
addition to the applicable Limits of Liability
for the "policy year" immediately preceding
the expiration of the "policy period".

If any "liability coverage section" is either
terminated or not renewed for any reason
other than nonpayment of premium, any
"insured" shall have the right to purchase
an Extended Reporting Period for the peri-
od set forth in Item 5(A) of the Declarations
of these General Terms and Conditions.
This right to purchase an Extended Re-
porting Period shall lapse unless written
notice of election to purchase the Extended
Reporting Period, together with payment of
the additional applicable premium due as
set forth in Item 5(B) of the Declarations of
these General Terms and Conditions, is
received by the Company within sixty (60)
days after the end of the "policy period".

D.

(b)

1.

Extended Reporting Period



The "insureds" shall, as a condition prec-
edent to exercising any right to coverage
under this Policy, give to the Company
such information, assistance, and coop-
eration as the Company may reasonably
require, and shall include in any notice
under Subsection 1 (a) or (b) above a des-
cription of the "claim", or circumstances
which could give rise to a "claim", the
nature of any alleged "wrongful acts", the
nature of the alleged or potential damage,
the names of all actual or potential claim-
ants, the names of all actual or potential
defendants, and the manner in which such
"insured" first became aware of the "claim",
or circumstances.

then any "claim" subsequently arising from
such circumstances referred to in (i) above,
or from the "wrongful acts" referred to in (ii)
above shall be deemed to have been first
made against the "insured" during the
"policy year" in which the written notice
described in (i) or (ii) above was first given
by an "insured" to the Company, provided
any such subsequent "claim" is reported to
the Company as set forth in Subsection
1(a) above. With respect to any such sub-
sequent "claim", no coverage under the
"liability coverage section" shall apply to
loss incurred prior to the date such sub-
sequent "claim" is actually made.
Solely with respect to any "non-liability cov-
erage section", the "insureds" shall give
notice of a "coverage event" in accordance
with the applicable Proof of Loss and Legal
Proceedings Subsection of such Coverage
Section.

(c)
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(d)

Except as otherwise expressly pro-
vided in any "liability coverage sec-
tion", "defense costs" are part of and
not in addition to the applicable Limits
of Liability set forth in Item 2 of the
Declarations of the applicable "liability
coverage section", and the payment by
the Company of "defense costs" shall
reduce and may exhaust such applic-
able Limits of Liability.

Solely with respect to each "non-liability
coverage section", the Company's maxi-
mum liability shall be the respective Limit(s)
of Liability set forth in the Declarations of
such "non-liability coverage section".

(b)

(iii)

(a) The "insureds" shall, as a condition prece-
dent to exercising any right to coverage
under any "liability coverage section", give
to the Company written notice of any
"claim" as soon as practicable, but:

F.
1.
Reporting and Notice

(b) Solely with respect to any "liability cover-
age section", if:

(i) if such "liability coverage section" ex-
pires (or is otherwise terminated) with-
out being renewed and if no Extended
Reporting Period is purchased with re-
spect to such "liability coverage sec-
tion", no later than the sixtieth (60th)
day after the effective date of expiration
or termination; or

if an Extended Reporting Period is pur-
chased with respect to such "liability
coverage section", no later than the last
day of the Extended Reporting Period.

(ii)

(i) an "insured" becomes aware of circum-
stances during the "policy period"
which could give rise to a "claim" and
gives written notice of such circum-
stances to the Company as soon as
practicable during the "policy period",
or
an "insured" receives during the "policy
period" a written request to toll or waive
a statute of limitations applicable to
"wrongful acts" committed, attempted,
or allegedly committed or attempted
during the "policy period" and gives
written notice of such request and of
such alleged "wrongful acts" to the
Company as soon as practicable during
the "policy period",

(ii)

Unless stated to the contrary in any Cov-
erage Section, the Limits of Liability and
Retentions shown for each Coverage Sec-
tion are separate Limits of Liability and sep-
arate Retentions pertaining to the Cover-
age Section for which they are shown.
Unless stated to the contrary in any Cov-
erage Section of this Policy, the payment of
Retention under one Coverage Section
shall not constitute payment of, and shall
not reduce, the applicable Retention under
any other Coverage Section.

(c)



Any notice to the Company with respect to any
Coverage Section shall designate the Cover-
age Section under which notice is being given
and shall be treated as notice only under the
Coverage Section(s) so designated.
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H.

Attn: Claims Department
Markel Insurance Company

4600 Cox Road
Glen Allen, VA 23060

or
P.O. Box 3870

Glen Allen, VA 23058

(b) the lawful spouse or "domestic partner" of
such "insured person" solely by reason of
such spouse's or "domestic partner's"
status as a spouse or "domestic partner",
or such spouse's or "domestic partner's"
ownership interest in property which the
claimant seeks as recovery for an alleged
"wrongful act" of such "insured person".

Notice

All provisions of these General Terms and
Conditions and of the applicable "liability cov-
erage section", including without limitation the
Retention, that are applicable to "loss" incurred
by the "insured person" shall also apply to loss
incurred by the estate, heirs, legal represent-
atives, assigns, spouse and/or "domestic par-
tner" of such "insured person". The coverage
provided by this Subsection G. shall not apply
with respect to any loss arising from an act or
omission by an "insured person's" estate,
heirs, legal representatives, assigns, spouse or
"domestic partner".

Notice to the Company of a "claim", or of
circumstances which could give rise to a
"claim" under any "liability coverage section"
or of a "coverage event" under any "non-
liability coverage section", shall be given in
writing addressed to:

Any such notice shall be effective on the date
of receipt by the Company at such address.

(a) If before or during the "policy period" any
"organization":

I.

Acquisition/Creation of Another Organization1.

Changes in Exposure

(i) acquires securities or voting rights in
another organization or creates anoth-
er organization, which as a result of
such acquisition or creation becomes a
"subsidiary"; or
acquires another organization by mer-
ger into or consolidation with the "or-
ganization" such that the "organization"
is the surviving entity,

(ii)

(b) If, at the time of an acquisition or creation
described in paragraph 1(a) above,
(i) the total assets of any such acquired or

created organization exceed twenty-
five percent (25%) of the total assets of
the "organization" (as reflected in the
most recent audited consolidated finan-
cial statements of such organization
and the "organization", respectively, as
of the date of such acquisition or cre-
ation); or

"liability coverage section": solely
for "wrongful acts" committed, at-
tempted, or allegedly committed or
attempted after the effective date of
such acquisition or creation unless
the Company agrees, after presen-
tation of a complete application and
all other appropriate information, to
provide coverage by endorsement
for "wrongful acts" committed, at-
tempted, or allegedly committed or
attempted by such "insureds" be-
fore such acquisition or creation; or

(1)

then coverage shall be provided for such
other organization, and its "insureds", with
respect to any:

"non-liability coverage section":
after the effective date of such
event, pursuant to the Liability for
Prior Losses Subsection of such
"non-liability coverage section".

(2)

(a) the estate, heirs, legal representatives or
assigns of such "insured person" if such
"insured person" is deceased or the legal
representatives or assigns of such "insured
person" if such "insured person" is incom-
petent, insolvent or bankrupt; or

G.

Subject to all limitations, conditions, provisions
and other terms of these General Terms and
Conditions and of the applicable "liability cov-
erage section", coverage shall extend to
"claims" for the "wrongful acts" of an "insured
person" made against:

Spouses, Estates and Legal Representatives



then coverage under this Policy with respect to:

(i)

(a)
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Acquisition by Another OrganizationJ.

If:1.

Upon the occurrence of any event described in
paragraph 1 (a) or (b) above, the entire pre-
mium for this Policy shall be deemed fully
earned. The "organization" shall give written
notice of such merger, consolidation or acqui-
sition to the Company as soon as practicable,
but in no event later than forty-five (45) days
after the date of such merger, consolidation or
acquisition, together with such other informa-
tion as the Company may require. Upon re-
ceipt of such notice and information and at the
request of the "organization", the Company
shall provide to the "organization" a quotation
for an extension of coverage (for such period
as may be negotiated between the Company
and the "organization") with respect to "claims"
for "wrongful acts" committed, attempted, or
allegedly committed or attempted by the "in-
sureds" before such merger, consolidation or
acquisition. Any coverage extension pursuant
to such quotation shall be subject to such ad-
ditional or different terms, conditions and limi-
tations of coverage, and payment of such ad-
ditional premium, as the Company in its sole
discretion may require.

(b) another organization or person or group of
organizations and/or persons acting in
concert acquires securities or voting rights
which result in ownership or voting control
by the other organization(s) or person(s) of
more than fifty percent (50%) of the out-
standing securities or voting rights repre-
senting the present right to vote for the
election of or to appoint directors or "man-
agers" of the "organization",

(a) the "organization" merges into or consoli-
dates with another organization and the
"organization" is not the surviving entity; or

any "liability coverage section": shall
continue until termination of such Cov-
erage Section, but only with respect to
"claims" for "wrongful acts" committed,
attempted, or allegedly committed or
attempted by the "insureds" before
such merger, consolidation or acquisi-
tion;

K.

In the event an organization ceases to be a
"subsidiary" before or during the "policy peri-
od", then with respect to any:

1.

Cessation of Subsidiary

any "non-liability coverage sections":
shall terminate subject to provisions of
such Coverage Section.

(ii)

"liability coverage section": coverage with
respect to such former "subsidiary" and its
"insureds" shall continue until termination
of such Coverage Section, but only with
respect to "claims" for "wrongful acts" com-
mitted, attempted, or allegedly committed
or attempted while such organization was
a "subsidiary"; or

then the "organization" shall give written
notice of such acquisition or creation to the
Company as soon as practicable, but in no
event later than forty-five (45) days after
the date of such acquisition or creation,
together with such other information as the
Company may require and shall pay any
reasonable additional premium required by
the Company. If the "organization" fails to
give such notice within the time specified in
the preceding sentence, or fails to pay the
additional premium required by the Com-
pany, coverage for such acquired or cre-
ated organization and its "insured per-
sons" shall terminate with respect to
"claims" first made more than forty five
(45) days after such acquisition or crea-
tion. Coverage for any acquired or created
organization described in this paragraph,
and for its "insureds", shall be subject to
such additional or different terms, condi-
tions and limitations of coverage as the
Company in its sole discretion may re-
quire.

solely with respect to the Employment
Practices Liability Coverage Section, if
purchased as set forth in Item 4 of the
Declarations of these General Terms
and Conditions, the total number of
employees of the acquired or created
organization exceeds twenty-five per-
cent (25%) of the total number of
employees of the "organization" imme-
diately prior to the acquisition or crea-
tion,

(ii)



P.
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Organization Rights and Obligations

By acceptance of this Policy, the "organization"
first named in Item 1 of the Declarations of these
General Terms and Conditions (First Named
"organization") agrees that it shall be considered
the sole agent of, and shall act on behalf of, each
"insured" with respect to: the payment of pre-
miums and the receiving of any return premiums
that may become due under this Policy; the ne-
gotiation, agreement to and acceptance of en-
dorsements; the giving or receiving of any notice
provided for in this Policy (except the giving of
notice to apply for an Extended Reporting Period);
the adjustment of loss amounts; and the receipt or
enforcement of payment of "loss" (and the First
Named "organization" further agrees that it shall
be responsible for application of any such pay-
ment as provided in this Policy). Each "insured"
agrees that the First Named "organization" shall
act on its behalf with respect to all such matters.

O.

Alteration and Assignment
No change in, modification of, or assignment of
interest under this Policy shall be effective except
when made by written endorsement to this Policy
which is signed by an authorized employee of the
Company.In the event of any payment under this Policy, the

Company shall be subrogated to the extent of
such payment to all the "insured's" rights of
recovery, and such "insured" shall execute all
papers required and shall do everything neces-
sary to secure and preserve such rights, including
the execution of such documents necessary to
enable the Company effectively to bring suit or
otherwise pursue subrogation rights in the name
of the "insured".

Applicable to all Coverage Sections:

(d)

ValuationL.

If the Company does not renew this Policy,
the Company shall provide at least sixty
(60) days written notice of such non-
renewal.

M.

All premiums, Limits of Liability, Retention
amounts, "loss" and any other monetary amounts
under this Policy are expressed and payable in
the currency of the United States of America. If
judgment is rendered, settlement is denominated
or another component of "loss" under this policy is
expressed in any currency other than United
States of America dollars, payment under this
policy shall be made in United States dollars at
the rate of exchange published in The Wall Street
Journal on the date the final judgment is entered,
settlement amount is agreed upon, or the other
component of "loss" is due, respectively.

Subrogation

No action may be taken against the Company
unless, as a condition precedent thereto, there
shall have been full compliance with all the terms
of this Policy. No person or entity shall have any
right under this Policy to join the Company as a
party to any action against any "insured" to deter-
mine such "insured's" liability nor shall the Com-
pany be impleaded by such "insured" or legal rep-
resentatives of such "insured".

N. Action Against the Company

(a) upon expiration of the "policy period" as
set forth in Item 2(B) of the Declarations of
these General Terms and Conditions;

(b)

Q.
This Policy or any Coverage Section shall ter-
minate at the earliest of the following times:

1.
Termination of Policy or Coverage Section

ten (10) days after receipt by the "organi-
zation" of a written notice of termination
from the Company based upon non- pay-
ment of premium, unless the premium is
paid within such ten (10) day period; or

(c) at such other time as may be agreed upon
by the Company and the "organization".

The Company shall refund the unearned pre-
mium computed pro rata. Payment or tender
of any unearned premium by the Company
shall not be a condition precedent to the effec-
tiveness of a notice of termination, but such
payment shall be made as soon as practicable
thereafter.

"non-liability coverage section": such
former "subsidiary" and its "insureds" shall
cease to be "insureds" as of the effective
date of such cessation, and coverage
under such "non-liability coverage section"
shall thereafter apply only as provided in
such "non-liability coverage section".

(b)
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(b) Solely with respect to any "liability cov-
erage section", the "application" shall be
construed as a separate application for
coverage by each "insured person", and no
fact pertaining to or knowledge possessed
by any "insured person" shall be imputed
to any other "insured person" for the pur-
pose of determining if coverage is avail-
able.

If coverage applies to the same "wrongful act",
occurrence, offense, accident or "loss" under this
Policy and any other Policy issued to the "organi-
zation" by the Company or any affiliate of the
Company, then the maximum Limit of Liability
under all such policies combined shall not exceed
the highest applicable Limit of Liability under any
one Policy.

R.

(c) The statements and representations in the
"application" will be deemed to have been
made by all "organizations". For the pur-
pose of determining if coverage is avail-
able, facts pertaining to and knowledge
possessed by:

Two or More Coverage Parts or Policies Is-
sued by Company

(i) the Chief Financial Officer, President,
Executive Director, "Manager", in-
house General Counsel, Chief Execu-
tive Officer or Chairperson of an "or-
ganization" shall be imputed only to
that "organization" and its "subsidiaries"
and their respective "plans"; and

(a)

The descriptions in the headings and sub-
headings of this Policy are solely for convenience,
and form no part of the terms and conditions of
coverage.

(b)

U.

If, in any "claim" under a "liability coverage
section", the "insureds" who are afforded cov-
erage for such "claim" incur an amount con-
sisting of both "loss" that is covered by this
Policy and also loss that is not covered by this
Policy because such "claim" includes both
covered and uncovered matters or covered
and uncovered parties, then coverage shall
apply as follows:

1.

Allocation

loss other than "defense costs": all remain-
ing loss incurred by such "insured" from
such "claim" will be allocated between
covered "loss" and uncovered loss based
upon the relative legal exposures of the
parties to such matters.

"defense costs": one hundred percent
(100%) of reasonable and necessary "de-
fense costs" incurred by such "insured"
from such "claim" will be considered cov-
ered "loss"; and

(a) In granting coverage to the "insureds"
under this Policy, the Company has relied
upon the declarations and statements in
the "application". Such declarations and
statements are the basis of the coverage
granted in this Policy and shall be con-
sidered as incorporated in and constituting
part of this Policy.

(ii)

S.

any individual signing the "application"
shall be imputed to all "organization's",
"subsidiaries", "affiliate's" and "plans".

1.

Representations and Severability

Bankruptcy or insolvency of any "insured" shall
not relieve the Company of its obligations nor
deprive the Company of its rights or defenses
under this Policy.

T. Bankruptcy

V. Headings

This insurance does not apply to the extent that
trade or economic sanctions or other laws or regu-
lations prohibit the Company from providing insur-
ance.

W. Compliance With Applicable Trade Sanction
Laws


