‘g ACE Advantage®
ACE American Insurance Company P rOfeSS 1 Onal L i ab 1 I i ty

Policy

For Design
Professionals
Decféfa;ions

THIS POLICY IS A CLAIMS MADE AND REPORTED POLICY. EXCEPT AS OTHERW[SE PROVIDED
HEREIN, THIS POLICY COVERS ONLY CLAIMS FIRST MADE" AGAINST “THE INSUREDS AND
REPORTED TO THE INSURER DURING THE POLICY PERIOD PLEASE ‘READ THTS ‘POLICY
CAREFULLY. . g R

THE LIMITS OF LIABILITY AVAILABLE TO PAY INSURED LOS ,-.SHALL BE REDUCED BY AMOUNTS
INCURRED FOR DEFENSE COSTS. FURTHER NOTE THAT AMOUNTS INCURRED FOR DEFENSE COSTS
AND LOSS SHALL ALSO BE APPLIED AGAINST THE RETENTION AMOUNT A

TERMS THAT APPEAR IN BOLD FACE TYPE HAVE SPECIAL MEANING F’LEASE REFER TO SECTION
[1l, DEFINITIONS.

Policy No. ............ i

Item 1. Named Insured

Principal Address:

Item 2. Pollcy P r'|od

From 12 Olam To 12:01 a.m.

(Locai tlme at the address shown in ltem 1)

""~;L|m|t of Llablllty (including Defense Costs)

Each CI alm Aggregate

ltem 4. Retenflon $
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Iltem 5. Notice to Insurer:
A. Notice of Claim or Wrongful Act:

Director of Claims

ACE USA - Professional Risk
140 Broadway, 40" Floor
New York, New York 10005

B. All other notices:

Chief Underwriting Officer
ACE USA - Professional Risk
140 Broadway, 40" Floor
New York, New York 10005

Item 6. Policy Premium: $

Item 7. Prior or Pending Proceeding Date:

Iltem 8. Optional Extended Reporting Period:

1Year: 100% of the Policy Premium set forth in Item 6

2 Years: 160% of the Policy Premiun: set orthin Item 6

3 Years: 190% of the Policy Premiitm set-fgrth,.:rn~-It_.em-.

Item 9. Retroactive Date:

IN WITNESS WHEREOF, the Insurer has caused thrs Polrcy to be countersigned by a duly authorized
representative of the Insurer ’

DATE:

Authorized Representative
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'ze ACE Advantage®
Professional Liability Policy
ace usa For Design Professionals

In consideration of the payment of the premium, in reliance upon the Application, and subject.to the
Declarations and the terms and conditions of this Policy, the Insureds, and the Insurer agree as foIIoWs

[. INSURING AGREEMENT

Policy Period or, if elected, the applicable Extended Reporting Period, for any Wrongful Acts
taking place on or after the Retroactive Date and prior to the end of the Pohcy Perrod ’ .

. SUPPLEMENTAL PAYMENTS

A. Pre-Claim Assistance: If, during the Policy Period, the Insurer- reports aspecrfrc Wrongtul Act in
accordance with Section IX.B, Notice, the Insurer may,: at its. solé-. optron mvestrgate such
Wrongful Acts as it deems appropriate. Until such time that, a,CIarm anslng from- such specific
Wrongful Acts has been made, any payment made by the Insur for- such mvestlgatlon shall be
at the Insurer’s expense. R - -

B. AD.A., F.F.HA., and O.S.H.A. Penalty: Notwrthstandtng defrnlt{on J and echusron A to the
contrary, this Polrcy will cover up to $5,000 in_fines,. sanctrons -Qr, penaltles levied against the
Named Insured pursuant to the American with, Drsablllties Act Gf- 1990 .the Federal Fair Housing
Act or the Occupational Safety and Health Act.. Thrs supplemental payment is subject to the

internal laws of the applicable Jurlsdlctlon regardlng the msurabrhty of such fines, sanctions and
penalties. The maximum limit of the Insurer’s Irabrlrty for thrs ‘supplemental payment shall be
$5,000 for each Claim. P Y

C. Reimbursement of Expenses: sz the Insured is t'reduested by the Insurer to attend hearings,
deposrtlons and trials relatlve to the defense of a Clarm the Insurer shall reimburse the Named

lil. DEFINITIONS | T
When used |n th|s Pollcy

.~'"'Insurer underwntrng this Policy or any policy of which this Policy is a direct or indirect renewal or
replacement Appltcatlon also includes any information appeanng on the Named Insured S

1. a ertten demand against any Insured for monetary damages for Professional Services; or

2. a civil proceeding against any Insured seeking monetary damages or non-monetary or
injunctive relief, commenced by the service of a complaint or similar pleading, including any
appeal therefrom.
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C. Defense Costs means reasonable and necessary costs, charges, fees and expenses incurred by
the Insured in defending Claims and the premium for appeal, attachment or similar bonds arising
out of covered judgments, but with no obligation to furnish such bonds. The determination by the
Insurer of the reasonableness and necessary nature of any Defense Costs shall be conclusive
upon the Insureds. Defense Costs do not include wages, salaries or fees of the directors, officers,
trustees, managers, members of the board of managers or equivalent executives of limited liability
corporations, or employees of the Named Insured, except as provided in IIC, Rermbursement of
Expenses. -

D. Entity means any sole proprietorship, partnership, corporation or other form of orgamzatron
recognized as such by law, but does not include any joint venture. g

in Section VI, Extended Reporting Period.

F. Insured means:

1. anyInsured Person;

2. the Named Insured; and

3. any Named Insured with regard to its participation in a Jornt_venture but soIer for. the Named
Insured’s liability for the Named Insured’s performance of rofessronal Servrces {inder the
respective joint venture. ; - .

G. Insured Person means any person who was, now’ |s or shall becom'

1. a duly elected or appointed partner, prrncrpal drrect0r, offrcer member or employee of the
Named Insured, but only while acting on behalf of the Named In ured

Named Insured if it is a Irmrted Irabrlrty company but onIy whﬂe acting on behalf of the Named
Insured; and : N

3. temporary, leased or retired personnel of the Mamed Insured but only while acting under the
direct supervision and on behalf of the Named Insured

H. Insurer means the msurance company provrdrng thrs msurance

I. Interrelated Wrongful Acts means aII ful- Acts that have as a common nexus any fact,
circumstance, srtuatron event transactron ‘cause or series of related facts, circumstances,
situations, events transactrons or causes

J. Loss means compensatory monetary damages or judgments, any award of pre-judgment and
post-Judgment mterest compensatory ‘monetary settlements negotiated with the consent of the
Named <insured and Defense Casts, which the Insured becomes legally obligated to pay on
account Of. any, Clarm first made- ‘against any Insured during the Policy Period or, if elected, the

ﬁ.‘.‘..-Extended Reportrng Period, for Wrongful Acts to which this Policy applies. Loss does not

T include:

1. any- amount for whrch the Insured is not frnancrally liable or legally obligated to pay;

3 the multrple portion of any multiplied damage award;

4-;',':""matters Uininsurable under the laws pursuant to which this Policy is construed; or

5. the return, withdrawal or reduction of professional fees, profits or other charges.

Loss includes punitive and exemplary damages to the extent such damages are insurable under
the internal laws of any jurisdiction which has a substantial relationship to the Insureds, Insurer,
this Policy or such Claim.
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K. Named Insured means the organization first named in Item 1 of the Declarations.

L. Personal Injury means injury arising out of one or more of the following offenses:

a.
b.
c.
d.
e.

M. Policy means, collectively, the Declarations, the Application,
endorsements.

false arrest, detention or imprisonment;
malicious prosecution;

libel, slander or other defamatory or disparaging material;

publication or an utterance in violation of an individual’'s right to privacy; and

wrongful entry or eviction, or other invasion of the right to private occupancy

termination pursuant to Section XV, Termination of the Policy.

O. Professional Services means those services that the Insured is Iegally qualrfred to perfOrm for
others in the Insured’s capacity as an architect, engineer, land surveyor Iandscape archltect
construction manager, interior designer, land planner, space’ planner expert Avitness, oF technrcal
consultant with respect to the foregoing listed services, or as otherwrse defrned by endorsement to

this Policy.

P. Retroactive Date means the date specified in Item 9of. the Declaratrons

Wrongful Act means any error, misstatement, mrsleadrng statement act omission, neglect,
Personal Injury or breach of duty actually of. altegedly COmmttted QI attempted by any Insured in
his or her capacity as such, or by any other person for whom the- Insured is legally liable, in the
rendering or failure to render Professronal SerV|Ces .

1.

N oo g &

o

wrongful dismissal or drscharge or termination of employment whether actual or constructive;

employment-related mrsrepreSentatron

violation of any federal state or [ocal laws (whether common law or statutory) concerning
employment or drscrtmrnatron |n employment'

sexual harassme'nt or other unlawful workplace harassment;

wrongful deprrvatlon ‘of a- career opportunrty or failure to employ or promote;

wrongfut drscrplrne of employees

retalratron agarnst employees for the exercise of any legally protected right or for engaging in
any Iegally protected activity’:

'neglrgent evaluatron of employees;

"farlure to adopt adequate workplace or employment polrcres and procedures
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V. EXCLUSIONS
The Insurer shall not be liable for Loss on account of any Claim:
A. Discrimination, Humiliation, Harassment, Misconduct

alleging, based upon, arising out of, or attributable to any actual or alleged discrimination,
humiliation, harassment, or misconduct by any Insured. However, this exclusion shall not apply to
Claims for failure to award any contract for Professional Services, or the Insured’s adV|ce to
award or not award a contract for Professional Services. R

B. Goods or Products

provision of Professional Services

C. Warranty or Guarantee

alleging, based upon, arising out of, or attributable the Insured’s warranty or guaranty However
this exclusion shall not apply to the Insured’s warranty or guaranty that the tnsured S
Professional Services conform with generally accepted archltectural or englneenng standards

D. Related Entity

brought or maintained by, on behalf of, or in the; nght of. any Entlty, |ts subrogees or assignees
that: . -

1. wholly or partly owns, operates, manages or controls the Insur

2. the Insured operates, manages or controls or

alleging, based upon, arlsrng out of or attrlbutable ito any fraudulent or criminal act, error or
omission, or any |ntent|onal or knowmg V|0Iat|on of the law; however, this exclusion shall not apply

msolvency trustee, r6ce|ver exammer hqmdator or similar official for any Insured, in any respect
and whether or not colluswe However this exclusion shall not apply to any Claim brought or
mamtalned by any . Ansured Person in the form of a cross-claim or a third-party claim for
contr|but|on of. mdemnlty which is part of, and results directly from, a Claim that is covered by this

to property owned occup|ed rented or leased by or to the Insured.

H. Moblle Vehlcles

alleging, based upon, arising out of, or attributable the ownership, maintenance, operation, use,
loading, or unloading, by on behalf of or at the direction of the Insured, of watercraft, automobiles,
motor vehicles, aircraft or mobile vehicles of any kind.

I.  Wrongful Employment Practice

alleging, based upon, arising out of, or attributable to a Wrongful Employment Practice.
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J.  Workers’ Compensation

alleging, based upon, arising out of, or attributable to bodily injury, mental anguish, emotional
distress, sickness, disease or death of any employee of the Insured arising out of and in the
course of their employment; or any obligation for which the Insured or any insurer as the
Insured’s insurer may be liable under any workers’ compensation, unemployment compensation,
employer’s liability, disability benefits or any similar law.

K. Construction Workmanship -
alleging, based upon, arising out of, or attributable to the cost to repair or replace faulty
construction workmanshrp in any construction, erect|on fabncatron |nstaIIat|on assembly,.,a

equipment furnished in connection therewith.

L. Liability Assumed Under Contract

based on or arising out of any actual or alleged liability of others assumed by the., Insured under
any contract or agreement, unless such liability would have attached to the Insured everr. |n the
absence of such contract or agreement. o -

M. Prior or Pending Proceeding

alleging, based upon, arising out of, or attributable to:

1. any prior or pending litigation or administrative-Gi- regulatory“prbcéed"ing filéd, oh or before the
prior or pending proceeding date shown in- Jtem, 7 -of the™ Declaratrons or the same or
substantially the same Wrongful Act, fact crr0umstance or, SItuat|on underlyrng or alleged
therein; or g o - :

or alleged in such prior or pendrng proceedmg would constttute Interrelated Wrongful Acts.
V. ESTATES, LEGAL REPRESENTATIVES AND SPOUSES )

The estates, heirs, legal representatrves, assigns, spouses and Iegally recognized domestic partners of
Insured Persons shall be con51dered Insureds under: thls Policy; but coverage is afforded to such
estates, heirs, legal representatrves aSSJgns spouses/ and legally recognized domestic partners only
for a Claim arising solely out of their status- as “‘such- and in the case of a spouse or legally recognized
domestic partner, wheére the Clarm seeks damages from marital community property, jointly held
property or property transferred from the Insured Person to the spouse or legally recognized domestic
partner. No coverage is provrded for any Wrongful Act of an estate, heir, legal representative, assign,
spouse or Iegally recognrzed domestrc partner All of the terms and conditions of this Policy including,
without limnitation, the:, Retentron “ghall alSo apply to Loss incurred by such estates, heirs, legal
representatrves assrgns Spouses and legally recognized domestic partners.

VI. EXTENDED. REPORTING PERIODS

_,...--1f the Insurer termmates or does not renew this Policy (other than for failure to pay a premium when
‘due) or if the Named Insured termrnates or does not renew thrs Pol|cy and does not obtain

foIIows

The Named Insured shall have continued coverage granted by this Policy for a period of 60 days
following the effective date of such termination or nonrenewal, but only for Claims first made
during such 60 days and arising from Wrongful Acts taking place prior to the effective date of
such termination or nonrenewal. This Automatic Extended Reporting Period shall immediately
expire upon the purchase of replacement coverage by the Named Insured.

B. Optional Extended Reporting Period
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If the Insurer terminates or does not renew this Policy (other than for failure to pay a premium
when due), the Named Insured shall have the right, upon payment of the additional premium
described in Item 8 of the Declarations, to a continuation of the coverage granted by this Policy for
an Optional Extended Reporting Period with a term of one year following the effective date of
such termination or nonrenewal for an additional premium paid of 100% of the immediately
preceding annual premium, two years following the effective date of such termination or
nonrenewal for an additional premium paid of 160% of the immediately preceding annual premium,
or three years following the effective date of such termination or nonrenewal for an additional
premium paid of 190% of the immediately preceding annual premium, but only with respect to
Claims first made during the Optional Extended Reporting Period and arising from Wrongful

Acts taking place prior to the effective date of such termination or nonrenewal.

within 60 days following the effectrve date of termination or nonrenewaI

The first 60 days of the Optional Extended Reporting Period, if’ |t becomes effectrve shall Fn
concurrently with the Automatic Extended Reporting Period. R - o

The Insurer shall give the Named Insured notice of the premrum due for the OptronaI Extended
Reporting Period as soon as practicable following the date the Named Insured grves stich notice
of such election and such premium shall be paid by the Named Insured to the Insurer within 10
days following the date of such notice by the Insuref of.the premrum due “The Optional Extended
Reporting Period is not cancelable and the entiré- premrum for the, Optronal Extended Reporting
Period shall be deemed fully earned and non-refundable upen payment )

C. The Automatic and Optional Extended Reportrng Perrods i the Iatter s elected, shall be part of
and not in addition to the Limit of Liability. for the rmmedrately precedrng Policy Period. The
automatic provision or purchase, reSpectrver, of the. Automatrc or, Optional Extended Reporting
Period shall not increase or reinstate the Limit of Llabrllty Whrch Shall be the maximum liability of
the Insurer for the Policy Perrod and Extended Reportrng Perrods combined.

D. A change in Policy terms;, condrtrons exclusrons and/or premrums shall not be considered a
nonrenewal for purposes of trrggermg the rrghts to the Automatic or Optional Extended Reporting
Periods. A . ;

VII. LIMITS OF LIABILITY

regardless of whether such date s before or during the Policy Period. All Loss resulting from a
single. CIarm shaII be ‘deemed a. srngle Loss.

B..-The Each CIalm L|m|t of Liability stated in Item 3 of the Declarations is the Insurer’s maximum
“,...Irabllrty for the sum of all Loss because of each Claim, including each Claim alleging Interrelated
Wrongful Acts frrst made and reported during the Polrcy Period.

D. Defense Costs shall be part of and not in addition to the Aggregate Limit of Liability shown in Item
3 of the” Declaratrons and Defense Costs shall reduce such Limit of Liability. If the Limit of
Lrabllrty i§ exhausted by payment of Loss, or if the applicable limit of the Named Insured’s liability
has been deposited with or is subject to control of a court of competent jurisdiction, the obligations
of the Insurer under this Policy shall be completely fulfilled and extinguished. The Insurer is
entitled to pay Loss as it becomes due and payable by the Insureds, without consideration of
other future payment obligations.
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VIII. RETENTIONS

A. Except as otherwise provided in this section, the liability of the Insurer shall apply only to that part
of Loss which is excess of the applicable Retention amount shown in Item 4 of the Declarations.
Such Retention shall be borne uninsured by the Insureds and at their own risk.

B. A single Retention amount shall apply to Loss arising from all Claims alleging Interrelated
Wrongful Acts.

IX. NOTICE

A. The Insureds shall, as a condition precedent to their rights under this Policy give to the Ir'tsu"rer

reasonably give rise to a future Claim covered under this Policy, and N the Insureds grve wrrtten
notice to the Insurer during the Policy Period of: . g

the identity of the potential claimants;

a description of the anticipated Wrongful Act aIIegationS{....‘

the identity of the Insureds allegedly involved;

the consequences which have resulted or may resuI

1

2

3 . L e T

4. the circumstances by which the Insureds first became aware, o‘f the facts or crrcumstances
5 .

6

the nature of the potential monetary damages and nonumonetary reIref

then any Claim which arises out of such Wrongful Act shaII be deemed to have been first made at

the time such written notrce was recerved by the., Insurer No coverage |s provrded for fees,

C. All notices under any provision of thrs Policy shalt. be n, wrrtrng and given by prepaid express
courier, certified mail or facsimile transmrssron properly addréssed to the appropriate party. Notice
to the Insureds may be- grven to, the Named Insured at the address shown in Item 1 of the
Declarations. Notice te’ the Insurer of any Claim of Wrongful Act shall be given to the Insurer at
the address shown.in Mem 5A of thé~ Declaratrons All other notices to the Insurer under this
Policy shall be grven to the Insurer at théaddress shown in Item 5B of the Declarations. Notice
given as described- above shaII be deemed to be received and effective upon actual receipt thereof
by the addressee or one day foIIowrng the date such notice is sent, whichever is earlier.

D. No notrce that may be grven during” the Polrcy Period under Section IX, Notice, at subsection B
may be grven durrng the Extended Reportrng Period, if elected.

X. DEFENSE AND SETTLEMENT

deSIgnated by the Insurer, or designated by the Insured subject to the Insurer’s defense counsel
gurdelrnes and vvrrtten consent.

written consent of the Insurer. However the Insureds must take all reasonable action, within its
abrlrty, 10 prevent or mitigate any Claim which would be covered under this Policy.

C. The Insurer shall have the right to make such investigation and conduct negotiations and, with the
written consent of the Insured, make any settlement of any Claim as the Insurer deems
reasonable.

D. The Insureds agree to provide the Insurer with all information, assistance and cooperation which
the Insurer reasonably requests and agree that, in the event of a Claim, the Insureds will do
nothing that shall prejudice the position of the Insurer or its potential or actual rights of recovery.
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E. If the Insured refuses to consent to a settlement or compromise recommended by the Insurer and
elects to contest or continue to contest a Claim, the Insurer’s liability shall not exceed the amount
for which the Insured would have been liable for Loss if the Claim had been so settled when and
as recommended, and the Insurer shall have the right to withdraw from the further defense of the
Claim by tendering control of the defense thereof to the Named Insured. The operation of this
subsection shall be subject to the Limits of Liability and Retention provisions of this Policy.

XI. CLAIMS MEDIATION

If a Claim is fully and finally resolved to the satisfaction of all parties, including the Insurer, as. a result
of medratron the Insured’ s Retentron for such Clarm shall be reduced by 50% up to a maxrmum

Association. The Insurer, at its sole option, may recognize any other medratron process or forum ..............
presented by the Insureds for approval. A

XII. OTHER INSURANCE

If any Loss covered under this Policy is covered under any other., valrd msurance then this-. Polrcy
shall cover the Loss, subject to its terms and conditions, only to the extent that the amount. of thé Loss
is in excess of the amount of such other insurance whether suc other msurance is’ stated to be
primary, contributory, excess, contingent or otherwise, unless such: .,other msurance is wrltten only as
specific excess insurance over the Limit of Liability provided. by this Polrcy However sotwithstanding
the foregoing, no coverage is provided under this Polrcy |f 'such other msurance is a professional
liability policy for a specific project or projects, even.if coverage under such other polrcy does not apply
in whole or in part for any reason, including but not Irmrted to. an exclusron or a reduction or exhaustion
of limits. . i

XIII. MATERIAL CHANGES IN CONDITIONS""'

A. Acquisition or Creation of Another Organrzatron

If, during the Policy Period, the Named Insured ach|res ES majorrty of the assets of or the voting
securities in another organrzatron creates another jorganization, or acquires any organization by
merger into or consolrdatron with the Named Insureéd, such organization shall not be covered
under this Policy untess the Insureds prror to- such dcquisition or creation:

1. give written notlce of suchr acqursrtron or"cre'atron to the Insurer;

2. pay any addruonai premrum requrred by the Insurer; and

3.

...,_“the acqulsrtrOn of the Named Insured, or of all or substantially all of its assets, by another
entrty, or the merger or consolrdatron of the Named Insured into or with another entity such

..~~'the obtarnrng by any person, entity or affiliated group of persons or entities of the right to elect,
appoint"or' designate at least 50% of the partners, principals, or directors of the Named

then"'coverage under this Policy will continue in full force and effect until termination of this Policy,
but only with respect to Claims for Wrongful Acts taking place before such event. Coverage
under this Policy will cease as of the effective date of such event with respect to Claims for
Wrongful Acts taking place after such event.
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XIV. INSURED’S REPRESENTATIONS

A. The Insureds represent and acknowledge that the statements and information contained in the
Application are true and accurate and:

1. are the basis of this Policy and are to be considered as incorporated into and constituting a
part of this Policy; and

2. shall be deemed material to the acceptance of this risk or the hazard assumed by the Insurer
under this Policy.

It is understood and agreed that this Policy is issued in reliance upon the truth and accuracy of
such representations. .

the Retroactive Date, specified in the Declarations, might give rise to aCIarm
XV. TERMINATION OF THE POLICY

A. This Policy shall terminate at the earliest of the following trmes

1. the effective date of termination specified in a prior wrrtten_ notrce by the Named Insured to the
Insurer; -

2. 60 days after receipt by the Named Insured of a Wrrtten notrce of termlnatron from the Insurer;

3. 10 days after receipt by the Named Insured of a Wntten notrce of termlnatjon from the Insurer
for failure to pay a premium when due, unless thé- premrum s pard Wrthrn siich 10 day period;

4. upon expiration of the Policy Period as shown n Item 2 of the Declaratrons or

5. at such other time as may be agreed upon by the Insurer and the Named Insured.

B. If this Policy is terminated by the Named Insured the Insurer shaII refund the unearned premium
computed at the short rate. If thrs Polrcy is terminated by the Ansurer, the Insurer shall refund the
unearned premium computed pro rata. Payment or tendér of any unearned premium by the
Insurer shall not be a eoridition': precedent to the etfectrveness of such termination, but such
payment shall be made as $oon as practrcable

XVI.  TERRITORY AND VALUATION

A. All premiums, I|m|ts retentjons ‘Loss and other amounts under this Policy are expressed and
payable in the- currency “of the United States of America. If judgment is rendered, settlement is
denomrnated OF.. another element of- Loss under this Policy is stated in a currency other than
United- States of Amerrca dollars payment under this Policy shall be made in United States dollars
at the applrcable rate of exchange as published in The Wall Street Journal as of the date the final
Judgment is reached the amourit'of the settlement is agreed upon or the other element of Loss is

due, respectrvely or if not published on such date, the next date of publication of The Wall Street

,...~Journal i

: B Coverage under thrs Polrcy shaII extend to Wrongful Acts taking place anywhere in the world but

solely and entrrely in and subject to the jurisdiction of Canada, or the United States of America,
. its terrrtorres and possessions; and

teI’I’ItOI‘IES and possessmns
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XVII.

XVIII.

XIX.

XX.

XXI.

XXII.

xxrn."’a.r i

SUBROGATION

A. In the event of any payment under this Policy, the Insurer shall be subrogated to the extent of
such payment to all the rights of recovery of the Insureds. The Insureds shall execute all papers
required and shall do everything necessary to secure and preserve such rights, including the
execution of such documents necessary to enable the Insurer effectively to bring suit or otherwise
pursue subrogation rights in the name of the Insureds.

B. The Insurer waives its subrogation rights against a client of the Insured to the extent"'that the
Insured had, prior to a Claim or a Wrongful Act reasonably expected to give rise to a. Clalm
entered into a written agreement to waive such rights. -

C.

AUDIT

The Insurer may examine and audit the Insured’s books and records, at any time durrng the Polrcy
Period and within three years after termination of this Policy, to the: extent such books and records
relate to the subject matter of this Policy. e -

ENTIRE CONTRACT

By acceptance of this Policy, the Insured agrees that this Polrcy embodres aH agreements existing
between the Insured and the Insurer.

ACTION AGAINST THE INSURER AND BANKRUPTCY

No action shall lie against the Insurer. No person or organrzatron shaI} have any right under this
Policy to join the Insurer as a party to any action agamst any,_ Ihsured- to determrne the liability of the
Insured nor shall the Insurer be impleaded.by.any Insured or its, Iegal repiesentatives. Bankruptcy or
insolvency of any Insured or of the estatée of-any fhsured. shall not: relreve the Insurer of its obligations
nor deprive the Insurer of its rights or defenses under this Polrcy e

AUTHORIZATION CLAUSE

By acceptance of this Policy; the Named Insured agrees to act on behalf of the Optional Extended
Reporting Period, the payment of premrums and the receiving of any return premiums that may
become due under this. Polrcy, the agreement ‘to-and acceptance of endorsements, and the giving or
receiving of any other ngtice provrded for in“this-Policy, and the Insureds agree that the Named
Insured shall so act or¥ the1r behalf

A. No change |n modrfrcatron of or assrgnment of interest under this Policy shall be effective except
wheri made by | a wrrtten en_dorsement to this Policy which is signed by an authorized
representatrve of the Insurer.

o "~<t|tles and headrngs to the various parts, sections, subsections and endorsements of this
Polrcy are mcluded solely for ease of reference and do not in any way limit, expand or otherwise
affect the- provrsrons of such parts, sections, subsections or endorsements.

conditions of thrs Policy, without regard to authorship of the language, without any presumption or
arbitrary interpretation or construction in favor of either the Insureds or the Insurer and without
reference to the reasonable expectations of either the Insureds or the Insurer.
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