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THIS IS A CL AIM S M ADE POLI CY WI TH
DEFENSE EXPENSES I NCLUDED IN THE L IM IT OF LI ABI LIT Y. 

PL EASE READ THE ENTI RE POL ICY CAREFULLY.

PL AN PURCHASER PRO TECTI ON LI ABI LIT Y POL ICY

HOME LAN D INS URA NCE  C OMP ANY  OF N EW YORK

Ho me lan d I ns ura nce  Comp any  o f New Yo rk (th e “Un derwrite r”)  a nd the  I nsu red s, 
su bj ect  to  a ll of th e t erms,  co ndi ti ons  an d limita ti ons  of  t his  Po li cy and  a ny
en do rse men ts  th ere to , a gre e as fol lo ws: 

I. INSURING AGREEM ENT 

Th e Und erwriter  will pa y o n beh alf  o f a ny In su red  a ny Lo ss  which the  In su red  is
le ga lly ob ligat ed to  pa y a s a r esu lt  of  an y Cl ai m t ha t is f ir st mad e aga inst the 
In su red  d ur ing  th e Po li cy Perio d o r dur ing  a ny app licab le Exten ded  Repo rting 
Pe riod.   As p art  of  a nd sub je ct to th e L imit of Lia bilit y sta ted  in  I TEM  3 of  th e
De clara tio ns, t he Un der write r will h ave  th e rig ht an d d uty t o d efe nd  an y Cl ai m
ma de  ag ain st  an y In su red  which is co ver ed by th is Po licy, even if th e a lle ga tio ns of 
su ch  Cl ai m a re  gr oun dless, f alse or fr aud ule nt .

II . DEFI NIT IONS

(A) “Ap pl ica tio n” me ans th e app licat ion  at ta che d t o and  fo rm ing  pa rt  of  th is Po licy, 
in cluding an y m ate rials su bm itt ed an d stat em ent s m ad e in con nectio n the rewit h, all
of  which a re  on  file  with th e Unde rwrit er an d a re a par t o f this Policy, a s if physically
at ta che d.  I f t he Ap pl ica tio n u se s t erm s or phr ases tha t dif fer  f rom  te rm s d efine d in
th is Po licy,  no  in co nsiste ncy b etwee n a ny te rm or ph rase u se d in t he  Ap pl ica tio n
an d any te rm  de fin ed  in  th is Po licy will waive or ch ang e a ny of  th e ter ms,  cond ition s
an d lim ita tions of  t his Po licy. 

(B) “Cl ai m” me ans an y writte n not ice  r ece ive d by any In su red  t ha t a  pe rson or en tit y
in te nds to  h old  an  In su red  r espon sib le  fo r a  Wron gfu l Act .  I n clar if ica tio n and  no t
in  limitat io n o f t he  fo reg oing,  su ch  no tice may be  in t he fo rm of an  ar bit ra tio n,
me diation,  judicia l,  de cla ra tor y o r injunctive pro ce eding.   A Cl ai m will b e d ee med  to 
be  m ade  wh en  su ch wr itt en no tice is fir st re ceived  b y a ny In su red .

(C) “Cl ai m Serv ic es” me ans th e followin g services per fo rme d b y an In su red  o r on
be ha lf of an  In su red  En ti ty: th e subm issio n, ha ndling , invest ig ation,  p aym ent  o r
ad ju stm ent  o f claims fo r b en efits or  co ver ag es und er  he alt h car e p la ns. 
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(D) “De fe nse  Ex pe nse s” me ans re asona ble  lega l f ee s a nd expen ses incu rre d by or on 
be ha lf of an y In su red  in the  in ve stigat io n, adjustme nt,  d efe nse  o r a ppe al of  a
Cl ai m; pr ovided , tha t De fe nse  Ex pe nse s sha ll not  include  r emu ner at ion , salaries, 
over hea d, fe es or be nef it expen ses o f a ny In su red .

(E) “Empl oyment  Prac tic es ” me an s: (1)  any failure or refusal to hire any person, any
failure or refusal to promote any person, the demotion or discharge of any
person, wrongful failure to grant tenure, or any limitation, segregation or
classification of employees or applicants for employment in any way that would
deprive or tend to deprive any person of employment opportunities or otherwise
adversely affect his or her status as an employee, because of such person’s
race, color, religion, age, sex, national origin, disability, pregnancy, sexual
orientation or preference, or other status that is protected pursuant to any
applicable federal, state, or local statute or ordinance; (2 ) sexual advances,
requests for sexual favors, or other verbal, visual, or physical conduct of a sexual
nature that is made a condition of employment with the In su red  En ti ty, is used
as a basis for employment decisions with the In su red  En ti ty, creates a work
environment with the Insured Entity that interferes with performance, or creates
an intimidating, hostile, or offensive working environment; workplace harassment
(i.e., harassment of a non-sexual nature) which creates a work environment with
the Insured Entity that interferes with performance, or creates an intimidating,
hostile, or offensive working environment; (3) retaliatory treatment against an
employee of the Insured Entity on account of such employee's exercise or
attempted exercise of his or her rights under law; (4) employment-related:
misrepresentation, defamation (including libel and slander), invasion of privacy,
false imprisonment, wrongful discipline, wrongful deprivation of career
opportunity or negligent hiring, evaluation, training, or supervision; (5) creation or
administration of any employment-related benefits except for health care, dental,
or vision plans; or (6) the actual or constructive termination of the employment of,
or demotion of, or failure or refusal to promote, any employee which is in violation
of law or is against public policy, or breach of any contract or agreement relating
to employment, whether arising out of any personnel manual, employee
handbook, policy statement, or other representation.

(F ) “In su red ” me ans an y In su red  En ti ty a nd  an y In su red  Pe rs on.

(G ) “In su red  En ti ty” me ans th e Na me d I nsu re d a nd  an y o th er ent it y d esign ate d o n
SCHEDUL E A.

(H) “In su red  Pe rs on” me ans an y past, pr ese nt or  fu tur e emp loyee , h uma n resour ce s
or  e mploym en t b ene fits adm in ist rat or , p lan  f idu cia ry, d ire ct or,  of ficer , t ru ste e, or 
me mb er of th e b oar d of man ag ers, o f any In su red  En ti ty. 
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In  the eve nt  of  th e dea th,  inca pacit y or ban kru ptcy of an In su red  Pe rs on, an y
Cl ai m aga inst the  estat e,  he irs, leg al re pre sen ta tives or  assig ns of  su ch  In su red 
Pe rs on in his or  her cap acity as such  will be  de em ed to be  a Cl ai m aga inst such
In su red  Pe rs on.

(I ) “Lo ss ” me ans De fe nse  Ex pe nse s a nd  an y m on eta ry am oun t which an In su red  is
le ga lly ob ligat ed to  pa y a s a r esu lt  of  a Cl ai m. Lo ss  sh all n ot in clu de: 

(1 ) fine s, pen altie s, ta xes, p un itive,  e xem pla ry or  mu lt iplied  d ama ges;

(2 ) fe es, a mou nt s, ben ef its or  cove rag e owe d u nd er any cont ract,  he alt h car e
plan  or  tr ust, insur ance p olicy or  p lan  or  p rog ram  o f self -insu ran ce ;

(3 ) no n- mon eta ry re lie f or red re ss in an y f orm , includ in g with ou t limita tio n t he 
co st  of  co mp lying with any inju nct ive, decla rat ory o r a dministr ative  re lie f;  or 

(4 ) ma tt ers wh ich a re un insura ble u nde r app licab le law.

(J) “Me di cal  In fo rma tio n Pro tec ti on” me ans ma in tainin g the  co nf ide ntiality of 
in fo rma tio n reg ard in g Me di cal  Se rv ice s a nd  limit in g t he re lea se or  use o f such
in fo rma tio n in con fo rma nce  with  re qu ire men ts of  la w. 

(K) “Me di cal  Se rv ice s” me ans he alth car e,  me dical ca re,  o r t rea tm ent  pr ovide d t o any
in divid ual, includ in g m edica l, sur gical, d en tal, p sychiatr ic, m ent al he alt h, 
ch ir opr act ic, o ste op ath ic,  n ursing  o r o the r pro fessiona l h ea lth  ca re ; t he use,
pr escription , f urn ishin g o r dispen sing of me dication s, dru gs, b loo d,  blood  p rod uct s
or  m edical, sur gical, d ent al or  psychia tric sup plies, e quipm ent  or  a pplian ce s in
co nn ect ion  with  su ch  ca re;  t he fur nishing of  fo od or  be ver ag es in co nne ction  with
su ch  ca re;  coun selin g o r o th er socia l services in co nne ction  with su ch car e;  an d t he 
ha nd lin g o f,  or  th e per for ma nce  of  p ost -mo rt em exa minat ion s on,  hu ma n b odies;
pr ovide d, ho wever,  t hat  Ut il iza tio n Rev iew  sh all n ot be  de eme d Me di cal 
Se rv ice s.

(L ) “Na me d I nsu re d” me ans th e ent ity d esigna te d in I TEM 1  of  t he Decla rat ion s. 

(M ) “Pl an  Pu rch as er Act iv ity ” me an s a ny of  th e f ollowing  service s or act ivities
pe rf orm ed by an  In su red  o r on beh alf o f a n In su red  En ti ty: Prov ide r Sel ect ion ;
Ut il iza tio n Rev iew ; ad ver tisin g, mar ke tin g, se lling,  o r e nro llmen t f or  he alt h car e,
vision,  or  d ent al plans; Cl ai m Serv ic es; estab lishing hea lt h care , vision , or den ta l
pr ovide r n et wor ks;  r eviewing  th e q ua lit y o f Me di cal  Se rv ice s o r pro vid in g q ualit y
assu ran ce;  d esign an d/o r imp lem ent at ion  of  f ina ncial in cen tive pla ns; wellne ss or
he alth pro mo tio n e du cat ion ; develo pm ent  or  impleme nt ation of  clinica l g uid eline s,
pr actice p ar ame ter s or pro to cols; tr iag e f or  pa yme nt  of  Me di cal  Se rv ice s; an d
se rvice s o r act ivities per fo rme d in the  se le ction,  a dministr ation or  ma nag em ent  of 
he alth car e,  visio n,  or  de nt al pla ns.
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(N) “Po li cy Perio d” me ans th e per iod  f rom  th e Incept io n Date  o f t his Policy st ate d in
IT EM  2( a) of  th e Declar ation s t o t he  Expir at ion  Da te  of  th is Po licy sta ted  in
IT EM  2( b) of  th e Declar ation s, or to  an y e ar lie r ca ncela tio n dat e o f this Policy.

(O ) “Prov ide r Sel ect ion ” me ans an y of the  f ollowing  pe rfo rm ed by an  In su red  o r on
be ha lf of an  In su red  En ti ty: evalu ating , sele ct ing , cre den tia ling,  co nt ractin g wit h o r
pe rf orm ing  p eer  re view of an y p rovid er of Me di cal  Se rv ice s.

(P) “Re la ted  Cl ai ms” me ans all Cl ai ms f or  Wron gfu l Act s b ased on,  a rising  o ut of, 
dire ctly o r ind ire ct ly resultin g f ro m, in co nse que nce o f, or  in  an y way in vo lving th e
sa me  or  re la ted  fa ct s, cir cu mst ances, situ at ion s, tr ansact io ns or event s o r the  sa me 
or  r ela ted  series of  fa cts, cir cum st ances,  situ ation s, tra nsact ion s or eve nt s, whe th er
re la ted  lo gically,  causally or in an y o the r way.

(Q ) “Subsidiary” means any entity during any time in which the Named Insured
owns or controls, directly or through one or more Subsidiaries, more than fifty
percent (50%) of the outstanding securities representing the right to vote for the
election of such entity’s directors or members of the board of managers.

(R) “Ut il iza tio n Rev iew ” me ans th e pro cess of eva lu ating th e a ppr op ria ten ess,
ne ce ssity or  co st of  Me di cal  Se rv ice s f or  pu rpo se s o f d et erm ining  wh eth er 
pa ym ent  or  cove rag e for  su ch  Me di cal  Se rv ice s will b e a ut hor ize d or paid for 
un de r a ny he alt h car e, visio n, or de nta l p la n, but  o nly if  p erf orm ed  by an  In su red  o r
on  b eha lf of  an  In su red  En ti ty.  I n clar if ica tio n and  no t in lim it ation of  th e f or ego ing ,
Ut il iza tio n Rev iew  sha ll inclu de pro sp ect ive  r eview of  pr opo se d p aym en t o r
co ve rag e f or  Me di cal  Se rv ice s, co ncu rre nt  re vie w of ong oing Me di cal  Se rv ice s,
re tr osp ect ive r eview of  alre ady re nd ere d Me di cal  Se rv ice s o r alr ead y incurr ed 
co st s, disea se man ag eme nt,  a nd case man age me nt. 

(S) “Vi ca rio us Li abi lit y” me ans liab ility at tribut ed  to  an y In su red  f or  th e a ct s o f a 
pe rson or en tit y o th er tha n an In su red  via  a the or y o f o st ensible age ncy, app are nt 
ag en cy or re sp ond eat  supe rio r. 

(T ) “Wron gfu l Act ” me ans:

(1 ) an y act ual o r a lle ge d a ct,  e rro r o r omission  in  th e per for ma nce  of , or any
fa ilure  to  p erf orm , a Pl an  Pu rch as er Act iv ity  b y any In su red  En ti ty o r by
an y In su red  Pe rs on a ct ing  with in the  scop e o f his or  h er dut ie s o r cap acity
as such ;

(2) any a ct ual or  a lle ged  a ct,  er ro r o r o mission in  th e p er for man ce  of , o r any
fa ilure  to  p erf orm , Me di cal  In fo rma tio n Pro tec ti on b y any In su red  En ti ty
or  b y a ny In su red  Pe rs on a ct ing  with in the  scop e o f his or  h er dut ie s o r
ca pa cit y a s such; and

(3) any Vicarious Liability for:
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(a) the performance of, or any failure to perform:

(i) a Plan Purchaser Activity; or

(ii) Medical Information Protection; or

(b) the rendering of, or failure to render, Medical Services.

III. EXCLUSIONS

(A) Except for Defense Expenses, the Underwriter shall not pay Loss from any
Claim brought about or contributed to in fact by:

(1) any willful misconduct or dishonest, fraudulent, criminal or malicious act,
error or omission by any Insured;

(2) any willful violation by any Insured of any law, statute, ordinance, rule or
regulation; or

(3) any Insured gaining any profit, remuneration or advantage to which such
Insured was not legally entitled.

For the purposes of determining the applicability of this EXCLUSION (A), no
Wrongful Act of any Insured shall be imputed to any other Insured.

(B) No coverage will be available under this Policy for any actual or alleged act, error
or omission by an Insured in the rendering of, or failure to render, Medical
Services; provided, that this EXCLUSION (B) shall not apply to Utilization
Review.

(C) The Underwriter shall not pay any Loss, including Defense Expenses, from any
Claim:

(1 ) ba se d u pon , arisin g out  of , dir ect ly or  in directly r esu lting  fr om , in
co nsequ ence of,  or  in a ny wa y invo lving  an y act ual o r a lle ge d:

(a ) da ma ge to,  d est ruction of or  lo ss of  use o f,  an y t an gib le pr ope rty; or

(b ) owne rsh ip,  o per ation , u se,  m ain ten an ce,  lo ad ing  or  u nlo ading  of  an y
mo to r vehicle, tra iler,  wa te rcr aft , air cra ft  or  he lipad ;
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(2 ) ba se d u pon , arisin g out  of , dir ect ly or  in directly r esu lting  fr om,  in
co nsequ ence of,  or  in a ny wa y invo lving  an y act ual o r a lle ge d b odily in jur y, 
sickness, disea se or  de ath  o f a ny em plo yee  o f a ny In su red  ar ising  ou t of or
in  t he cou rse o f e mp loymen t by the  In su red ; pr ovided , tha t t his
EXCL USI ON (C)(2 ) sha ll not  a pply t o any Cl ai m f or  an y a ct ual or  a lle ged 
Pl an  Pu rch as er Act iv ity ;

(3 ) ma de  by, o n beh alf  o f, or in  th e n am e o r r ig ht of,  o r f or th e b ene fit o f, an y
pr ospective,  cu rre nt  or  fo rm er own er  of  an y leg al or  eq uit ab le int er est  in  a n
In su red  En ti ty in any fo rm , includ ing , b ut  no t lim ite d t o,  st ocks,  sh are s, 
bo nd s, deb en tur es,  o ptions, der iva tives, p ar tne rsh ip  in ter ests,  limited  liab ility
co mp any in te rests,  a ny oth er  fo rm of  de bt or  eq uit y instru me nts or  a ny oth er 
fo rm  of  owne rsh ip in ter est s,  in  su ch  owner 's ca pacit y a s such;

(4 ) ma de  by or  o n b eha lf  of  an y fed era l,  st ate  o r loca l govern me nta l, re gulato ry
or  a dministr ative ag ency, wh eth er su ch Cl ai m is bro ugh t in the  n ame  of 
su ch  ag ency or by or  on  be ha lf of su ch age ncy in t he  na me of  an y o th er
in divid ual o r e ntity;

(5 ) ma de  by, o n beh alf  o f, or in  th e n am e o r r ig ht of,  o r f or th e b ene fit o f, an y
In su red ; pr ovided , tha t t his EXCL USION (C)( 5) sha ll no t a pp ly to an y Cl ai m
fo r any actu al or alleg ed Pla n Purc ha ser Ac ti vit y, or  to  an y Cl ai m b ro ugh t
an d mainta in ed ind ep end ent ly by an  In su red  in such In su red ’s cap acity as
a pa rticip an t in a  h ealth ca re,  or  d ent al plan off er ed,  ad minister ed  or 
ma na ged  by t he In su red  En ti ty;

(6) fo r any actu al or alleg ed expre ss or  assum ed  liability of an y In su red  u nd er
an  inde mnificat ion  a gre eme nt ; p rovid ed,  th at  th is EXCLUSIO N (C) (6)  shall
no t app ly to  an y t or t liab ility th at  wo uld  h ave  at ta che d t o the  In su red  in the 
ab se nce  of  such  ag re eme nt an d is o th erwise  insu red  u nde r t his Policy;

(7 ) ba se d u pon , arisin g out  of , dir ect ly or  in directly r esu lting  fr om,  in
co nsequ ence of,  or  in a ny wa y invo lving  an y act ual o r a lle ge d:

(a ) fa ilure  to  o bta in,  impleme nt , e ffe ct , comp ly with,  p rovide  n otice un der 
or  m ain tain any fo rm , p olicy, p lan  o r p rog ra m o f insura nce , sto p loss
or  p rovide r excess cove rag e,  re insur ance, se lf- insur ance, su re tyship 
or  b ond ;

(b ) co mm ing lin g or misha ndling  o f f und s; 

(c) fa ilure  to  collect  o r p ay pr emiums, com missions, b ro ker age  char ges,
fe es or  ta xe s; or
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(d ) an y act , e rr or or om ission  in t he br oke rin g or und er writin g of
in su ran ce po licies o r r isks; 

(8 ) ba se d u pon , arisin g out  of , dir ect ly or  in directly r esu lting  fr om,  in
co nsequ ence of,  or  in a ny wa y invo lving  an y fact, circu mst an ce,  situ ation, 
tr an sactio n,  event , Wron gfu l Act  o r ser ies o f f act s,  circu mstan ces,
situ ations, tra nsa ct ion s, event s o r Wron gfu l Act s:

(a ) un de rlying  o r a lle ge d in a ny litig at ion  or  a dministr ative or  re gulat ory
pr oceed ing  b rou ght  p rio r t o and /or  p end ing  a s o f t he  In cep tion Dat e
st at ed in IT EM  2(a ) of the  Declara tions:

(i) to  which a ny In su red  is or was a  pa rty; or

(ii) with  re spe ct  to  wh ich a ny In su red , as of  th e Incept io n Date ,
kn ew or  sh ou ld rea so nab ly ha ve kno wn  th at an  In su red  m ig ht
be  m ade  a pa rty th er eto ;

 

(b ) wh ich was th e subject o f a ny no tice given pr ior  to  t he Incep tio n Dat e
un de r a ny ot her  po licy of in sur ance or pla n or pro gr am of se lf- 
in su ran ce;  o r

(c) wh ich was th e subject o f a ny Cl ai m m ad e p rio r to the  I nce ption  Da te. 

If , howeve r,  th is Po licy is a r ene wa l o f o ne  or  mo re  po licie s p revio usly issued 
by t he Und er writer  t o t he In su red  En ti ty, an d t he co ver age  p rovide d by the 
Un de rwr ite r to the  In su red  En ti ty was in  ef fe ct,  with out  in te rru ption , f or th e
en tire tim e bet wee n the  in ce ption da te of th e f irst such o th er policy a nd th e
In ce ption Da te of th is Policy, the  r efe ren ce  in  th is EXCLUSI ON (C) (8 ) t o t he 
In ce ption Da te will be dee me d t o r ef er inste ad to th e ince pt ion  da te  of  th e fir st
po licy und er  wh ich  t he Und er writer  b ega n t o pro vid e the  In su red  En ti ty wit h
th e con tin uo us and  u nin ter ru pte d covera ge of  wh ich  t his Po licy is a ren ewa l; 

(9 ) against:

(a) any Subsidiary;

(b) any other entity acquired by the Insured Entity, whether by
merger, consolidation, asset acquisition or otherwise; or
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(c) any Insured Person of any entity in (a) or (b) above;

for any Wrongful Act committed during any time in which such entity is
not a Subsidiary, or at any time before any such acquisition by the
Insured Entity; or

(10) based upon, arising out of, directly or indirectly resulting from, in
consequence of, or in any way involving any actual or alleged
Employment Practices; provided, that this EXCLUSION (C)(10) shall not
apply to any Claim for Claim Services or Utilization Review.

IV. CO NDITI ONS

(A) Li mi t o f L ia bil ity , Ret ent io n:

(1) The amount stated in ITEM 3 of the Declarations shall be the maximum
aggregate limit of liability of the Underwriter for all Loss, including
Defense Expenses, resulting from all Claims for which this Policy
provides coverage, regardless of the number of Claims, the number of
persons or entities included within the definition of Insured, or the number
of claimants.

(2 ) Defense Expenses are part of and not in addition to the Underwriter’s
limit of liability, and payment of Defense Expenses by the Underwriter will
reduce and may exhaust its limit of liability.

(3) The obligation of the Underwriter to pay Loss, including Defense
Expenses, will only be in excess of the applicable retention set forth in
ITEM 4 of the Declarations.  The Underwriter will have no obligation
whatsoever, either to the Insureds or to any other person or entity, to pay
all or any portion of any retention amount on behalf of any Insured,
although the Underwriter will, at its sole discretion, have the right and
option to do so, in which event the Insureds agree to repay the
Underwriter any amounts so paid.

(B) Re po rti ng of  Cl aims and  Ci rc ums tan ce s:

(1 ) If , dur ing  t he Po li cy Perio d o r any ap plica ble  Exte nde d Rep ort in g Period ,
an y Cl ai m is fir st ma de aga in st any In su red , th e In su red s m ust, as a
co nd ition pr ece den t to any r igh t t o covera ge  un der  t his Po licy,  give  th e
Un de rwr ite r writte n not ice  o f such  Cl ai m a s soo n a s pra ctica ble  th er eaf ter 
an d in no event  la te r t han :

(a ) with  re sp ect t o a  Cl ai m m ad e d uring  th e Po li cy Perio d, ninet y ( 90 )
da ys af ter  t he end  o f t he Po li cy Perio d; or 
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(b ) with  re spe ct  to  a Cl ai m m ad e d uring  an  Exte nde d Rep ort ing  Period, 
nine ty (90 ) days a ft er such Cl ai m is fir st ma de. 

(2 ) If , dur ing  t he Po li cy Perio d, an  In su red  f ir st becom es awa re  of  an y
Wron gfu l Act  wh ich m ay su bse que nt ly give rise t o a Cl ai m, an d:

(a ) give s t he Un der write r writ te n n otice  of  su ch  Wron gfu l Act  wit h f ull
pa rt icu lar s as soo n as pra ct ica ble  t her eaf te r b ut in  an y e ve nt bef or e
th e end  of  t he Po li cy Perio d; an d

(b ) re qu est s covera ge un der  th is Po licy for  an y Cl ai m sub seq uen tly
ar ising  fr om  su ch Wron gfu l Act  a s soo n a s pra ctica ble  af te r such 
Cl ai m is mad e;

th en  an y Cl ai m su bsequ ent ly ma de ag ain st th e In su red  a risin g o ut  of  su ch 
Wron gfu l Act  sha ll,  su bject  to  CONDITI ON (C) b elow,  be  t rea ted  a s if it had 
be en  first  m ade  du ring the  Po li cy Perio d.  Th e full p ar ticula rs re quire d in
an y not ice  g ive n u nd er (2) (a ) a bove must includ e, witho ut limit ation , a 
de scrip tio n of the  Wron gfu l Act , th e iden titie s o f the  po te ntial claim ant s and 
in vo lve d In su red s, th e inju ry or  da ma ges wh ich h ave  r esu lte d and /or  m ay
re su lt fro m such Wron gfu l Act , th e m ann er  in  wh ich t he In su red  f ir st
be ca me awa re  of  su ch  Wron gfu l Act , an d t he re aso ns wh y t he In su red 
be lieve s t he  Wron gfu l Act  is likely t o r esu lt  in  a Cl ai m b eing mad e. 

(C) Re la ted  Cl ai ms Dee me d Sing le  Cl aim; Dat e Cla im Mad e:

All Re la ted  Cl ai ms, wh ene ver  m ade , sha ll be de eme d t o be a sin gle  Cl ai m a nd 
sh all b e d ee med  to  h ave  be en  first  m ade  on  t he ear liest  of  t he follo win g d at es: 

(1 ) th e dat e o n which th e e arlie st Cl ai m wit hin  su ch  Re la ted  Cl ai ms was
re ce ive d b y an In su red ; or 

(2 ) th e dat e o n which wr itt en no tice was first  g ive n t o the  Un de rwr ite r of a
Wron gfu l Act  which sub se que ntly gave r ise t o a ny of  th e Re la ted  Cl ai ms,
re ga rdless o f t he nu mbe r a nd  id ent it y o f cla ima nts, the  nu mb er and  iden tit y
of  In su red s involved,  o r t he nu mbe r a nd  timin g of the  Re la ted  Cl ai ms, even
if  t he Re la ted  Cl ai ms com prisin g such sin gle  Cl ai m wer e m ade  in m ore 
th an  on e Po li cy Perio d.
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(D) De fe nse  an d Set tle me nt:

(1) No Insured may incur any Defense Expenses or admit liability for or
settle any Claim without the Underwriter’s written consent.  The
Underwriter will have the right to make investigations and conduct
negotiations and, with the consent of the Insureds, enter into such
settlement of any Claim as the Underwriter deems appropriate.  If the
Insureds refuse to consent to a settlement acceptable to the claimant in
accordance with the Underwriter’s recommendation, then, subject to the
Underwriter’s maximum aggregate limit of liability set forth in ITEM 3 of the
Declarations, the Underwriter’s liability for such Claim will not exceed:

(a) the amount for which such Claim could have been settled by the
Underwriter plus Defense Expenses up to the date the Insureds
refused to settle such Claim (the “Settlement Amount”); plus

(b) fifty percent (50%) of any Loss and/or Defense Expenses in
excess of the Settlement Amount incurred in connection with such
Claim.  The remaining fifty percent (50%) of Loss and/or Defense
Expenses in excess of the Settlement Amount will be carried by
the Insured at its own risk and will be uninsured.

(2) The Underwriter will have no obligation to pay Loss, including Defense
Expenses, or to defend or continue to defend any Claim after the
Underwriter’s maximum aggregate limit of liability, as set forth in
ITEM 3 of the Declarations, has been exhausted by the payment of Loss,
including Defense Expenses.  If the Underwriter’s maximum aggregate
limit of liability, as set forth in ITEM 3 of the Declarations, is exhausted by
the payment of Loss, including Defense Expenses, the premium will be
fully earned.

(E) As si sta nce  a nd Coo pe rat ion :

In  t he eve nt  of  a Cl ai m, th e In su red s sha ll pro vide the  Unde rwr it er wit h all
in fo rma tio n,  assista nce  an d coo per at ion  th at  th e Und erwrit er  re aso na bly re qu est s.
At  t he Und er writer ’s re que st , t he In su red s sha ll assist in invest iga ting,  de fe nding
an d set tling  Cl ai ms a nd  in  th e con duct of act io ns,  su it s, app ea ls or ot her 
pr oceed ing s,  in clu ding but  n ot lim it ed to at ten din g trials, hea rin gs an d d ep ositio ns,
se cu rin g a nd  givin g eviden ce , a nd ob tainin g the  at te nda nce  o f witn esses.
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(F ) Su broga tio n:

In  t he eve nt  of  an y paymen t her eun de r, the  Unde rwr it er sha ll be  su br oga ted  t o t he 
exte nt of an y p aym en t t o a ll of  th e rig hts o f r eco ve ry of th e In su red s.  T he
In su red s sha ll exe cu te all p ape rs an d d o e ve ryt hin g necessar y t o secure  su ch 
righ ts,  in cluding th e e xecut ion  of  a ny docum ent s n ecessary t o e nab le  th e
Un de rwr ite r eff ect ively to  b rin g suit in t he ir nam e.   T he In su red s sha ll do no thing
th at  ma y p re jud ice  t he Und er writer ’s po sit io n o r p ot ent ial o r a ctu al right s of
re co ver y.  T he oblig ations o f t he In su red s u nd er this CONDIT IO N ( F) sh all su rvive 
th e ca ncela tio n or oth er  te rmina tio n o f this Policy.

(G ) Ot he r I nsu ra nce ; O th er Ind emnif ica ti on:

(1 ) Th is Po licy sha ll be  excess of and  shall n ot  co ntr ib ute  with :

(a ) an y oth er exist ing  insu ran ce  or  se lf -in sur an ce (wh et her  co llect ible or
no t) , u nle ss su ch ot her  in su ran ce or  se lf- in sur ance is spe cifically
st at ed to be  in  exce ss of th is Policy; and 

(b ) an y ind emn if ica tio n or insur ance covera ge to  wh ich  a n In su red  is
en title d f ro m a ny en tit y o th er tha n ano the r In su red .

Th is Po licy sha ll no t b e sub ject t o the  te rm s o f a ny ot her  p olicy of  insu ran ce 
or  p lan  or  p rog ram  o f self -insu ran ce .

(2 ) If  a ny oth er  po licy or policies issu ed by th e Unde rwrit er or  an y o f its af filia ted 
co mp anies,  o r b y a ny pr ede ce sso rs or  su cce ssors of  t he Und er writer  o r its
af filia ted  comp anies, shall app ly to  an y Cl ai m, th en the  a ggr ega te  limit  o f
liab ility with respe ct to all Lo ss  u nd er this Policy a nd all cove red  loss un de r
su ch  ot her  p olicie s sha ll no t e xce ed  th e h ig hest a pp licable lim it of  liability, 
su bject  to  its app licab le de ductib le  or  re te ntion,  t hat  sh all b e a va ila ble  u nde r
an y one  of  such  po licie s, in clu din g this Policy.  Th is CONDI TIO N ( G) (2)  sh all
no t app ly with respe ct to an y o the r po licy which  is wr it ten  on ly as sp ecific
exce ss insur ance o ve r t he Limit  of  L iab ility of  th is Po licy. 

(H) Me rg ers , Acq uis iti on s, or Ne wly  Crea ted  En ti tie s:

If , dur ing  t he Po li cy Pe ri od, th e Na me d I nsu re d o r any In su red  En ti ty a cq uir es or 
cr ea tes an ot her  en tity or Sub sid iary o r become s a m emb er  of  a jo int  ve nt ure  or 
ge ne ral pa rt ner  in  a  ge ner al pa rtn er ship which is no t d esign ate d o n SCHEDULE A, 
or  if t he Na me d I nsu re d o r any In su red  En ti ty m er ges or  consolida tes with 
an ot her  en tity which  is no t design at ed on SCHEDULE A su ch th at the  Na me d
In su red  o r In su red  En ti ty is the  su rviving en tit y ( an y such  a cqu ire d,  cr eat ed ,
me rg ed or co nso lid at ed ent it y a n “ Acquired  Entity” ),  th en fo r a  pe riod of ninet y ( 90 )
da ys af ter  t he eff ective d at e o f t he  tr ansactio n, su ch Acq uired  En tity sha ll be 
in clude d wit hin  th e ter m “ In su red  En ti ty” with respe ct to Wron gfu l Act s com mit ted 
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or  a lle ged ly co mmitt ed by th e Acqu ir ed Ent it y o r its In su red  Pe rs ons  a ft er the 
ef fe ctive da te of th e t ran sa ction.   Upo n t he  expir at ion  of  t he nin et y ( 90)  d ay per io d,
th er e will b e n o covera ge un der  th is Po licy for  Wron gfu l Act s com mit ted  o r
alle ged ly co mmitte d by the  Acqu ire d Ent ity o r its In su red  Pe rs ons  u nless with in
th e nin ety ( 90)  da y per iod :

(1 ) th e Na me d I nsu re d g ives the  Unde rwr it er such inf orm at ion  re ga rding th e
tr an sactio n as the  Unde rwr it er req ue sts; a nd 

(2 )  th e Und erwriter  ha s spe cif ically a gr eed  by writ ten  e ndo rse me nt to th is Policy
to  p rovide  cove rag e wit h r espect t o such Acq uir ed En tit y a nd  it s In su red 
Pe rs ons , an d t he Na me d I nsu re d a ccept s a ny te rms, con dit io ns, 
exclusions o r limita tio ns,  including  pa yme nt  of  ad ditio nal p rem ium , as the 
Un de rwr ite r,  in  it s sole d iscre tio n,  im poses in  co nn ect ion  with  th e
tr an sactio n. 

(I ) Sa le s o r Dis sol uti on  of  In su red  En ti tie s; Ce ssa tio n of Bus in ess :

(1 ) If , dur ing  t he Po li cy Perio d:

(a ) th e Na me d I nsu re d is dissolve d, sold,  acquire d b y, me rge d int o o r
co nsolidat ed  with an oth er en tit y such t hat  t he Na me d In su red  is n ot
th e sur vivin g e ntity, o r such t hat  a ny per so n, ent it y o r a ff iliate d gro up
of  p ersons o r e ntities obt ains: 

(i) th e rig ht to  elect  o r a ppo in t m ore  t han  fift y p ercen t ( 50%) of the 
Na me d I nsu re d’s  d ir ect ors, tru ste es or  me mb er man ag ers,
as a pplica ble; or

(ii) mo re  th an fifty pe rcent  (5 0%) o f t he  Na me d I nsu re d’s  e qu ity
or  a sse ts; 

(b ) th e Na me d I nsu re d cea ses to  d o b usine ss for  a ny rea so n; or

(c) a re ceiver , liq uid at or,  co nservato r,  tr ust ee , r eha bilit ato r or sim ilar
ad ministra to r is a pp oin ted  f or the  Na me d I nsu re d;

th en  in  an y such e ve nt (an y of which  event s is ref er red  to  in t his
CO NDITI ON (I ) a s a  “ Mat erial Event ”) , cove ra ge und er  th is Po licy f or  all
In su red s sha ll con tinue  in  f ull fo rce a nd ef fect u nt il the  Expirat io n Date  o r
an y ear lie r ca ncela tio n dat e, bu t t his Policy sh all ap ply o nly t o Wron gfu l
Ac ts  com mit ted  o r a lle ge dly co mm itt ed be for e such M ate rial Eve nt .  The re 
will be  no  cove rag e und er th is Policy with  r esp ect  t o a ny Cl ai m a ga inst a ny
In su red  b ased upo n,  ar ising  ou t o f,  directly o r ind ire ctly result in g f rom , in
co nsequ ence of,  or  in a ny wa y invo lving  an y Wron gfu l Act  com mit ted  o r
alle ged ly co mmitte d on or af ter  th e dat e o f such M at erial Event .
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(2) If, during the Policy Period, any Insured Entity other than the Named
Insured is involved in a Material Event, coverage under this Policy for
Wrongful Acts committed or allegedly committed before such Material
Event by such Insured Entity or its Insured Persons shall continue in full
force and effect until the Expiration Date or any earlier cancelation date.
Th er e will b e n o covera ge un der  th is Po licy wit h r espect t o any Cl ai m
ag ainst  such Insured Entity or its Insured Persons based upon, arising
out of, directly or indirectly resulting from, in consequence of or in any way
involving any Wrongful Act of such Insured Entity or its Insured
Persons committed or allegedly committed on or after the date of such
Material Event.  Coverage under this Policy shall continue in full force and
effect for all other Insureds.

(J) Ca nc ela tio n;  No n-Ren ewa l:

(1 ) Th e Und erwriter  ma y not  ca ncel this Policy e xce pt fo r t he Na me d I nsu re d’s 
fa ilure  to  p ay a p re miu m whe n d ue,  in which case t we nty (2 0)  da ys’ writ ten 
no tice will be given  to  th e Na me d I nsu re d b y the  Un de rwr ite r. 

(2 ) Th e Na me d I nsu re d m ay ca nce l this Policy pr ospectively o nly b y m ailin g
th e Und erwriter  wr it ten  no tice sta ting whe n the rea ft er such ca ncela tio n sha ll
be  e ffe ctive .  In su ch eve nt , t he ea rne d p re miu m sha ll be co mpu ted  in
acco rda nce  with  th e custom ar y shor t rat e t ab le and  p rocedu re .  Pre mium
ad ju stm ent  m ay be ma de eit he r a t t he  time ca ncela tio n is eff ective o r as
so on  as pr acticable aft er ca ncela tio n become s eff ect ive, but  p aym ent  o r
te nd er of un ear ned  p rem ium  is n ot a con dit io n o f ca ncela tio n. 

(3 ) Th e Und erwriter  will no t b e req uir ed  to  re ne w t his Policy up on its e xpirat io n.
Th e Und erwriter  will pr ovide  th e Na me d I nsu re d wit h sixt y (60 ) d ays’ not ice
of  a ny non -r ene wal.

(K) Ex te nde d Rep ort ing  Peri ods :

If  t his Po licy is ca nce led  f or a ny re aso n oth er th an non -p aym ent  o f p rem iu m o r is
no t ren ewe d by the  Unde rwr it er or th e Na me d I nsu re d, an  ad dit io nal pe riod of time
du ring which  Cl ai ms m ay be  re po rte d u nd er this Policy ( an “Exte nde d Rep ort ing 
Pe riod” ) sha ll be ma de ava ilable a s describe d in t his CONDIT ION (K),  bu t a ny su ch
Exte nde d Rep ort ing  Period sh all ap ply o nly t o Cl ai ms f or  Wron gfu l Act s
co mm itt ed or  alleg ed ly com mitte d b ef ore  th e eff ect ive d ate  o f such  ca ncela tio n or
no n- ren ewa l (“T erm in ation Da te” ).  No Exte nd ed Rep or tin g Per iod  sh all in a ny wa y
in cr ease t he  Un der wr ite r’s L imit o f Lia bilit y a s sta ted  in  I TEM  3 of  th e Declar ation s,
an d the  Un de rwr ite r’s m aximu m a ggr eg ate  Limit o f L ia bility f or all Lo ss  f ro m a ll
Cl ai ms f ir st mad e dur ing  t he Po li cy Perio d o r any Exte nde d Rep ort ing  Period sh all
no t exceed  t he Lim it  of  Liab ility st ate d in ITEM 3  o f t he De cla rat io ns.   T he  of fer  o f
re ne wal te rm s, con ditio ns,  limits of  liability,  re te ntions o r p rem iu m d iff er ent  fr om 
th ose in e ff ect  pr io r t o r en ewa l sha ll not  constit ut e ca ncela tio n or ref usal to re new
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fo r pur poses of  th is CO NDI TI ON (K) .  Th e Ext end ed Re por tin g Per iod  will ap ply a s
fo llows:

(1 ) An  Exte nde d Rep ort in g Period  of  nine ty (90 ) days, be gin nin g as of th e
Te rm ina tio n Dat e, will app ly au tom at ica lly a nd req uires no  a dditio na l
pr em ium ; p ro vid ed,  t hat  su ch  Exten de d Repo rt ing  Pe riod will rem ain  in
ef fe ct only as lon g as no ot her  po licy of in sur ance is in ef fect t ha t would
ap ply t o a ny Cl ai m m ad e d uring  su ch Exten ded  Repo rting  Pe rio d. 

(2 ) Th e Na me d I nsu re d m ay pu rch ase a n a dd itiona l Ext end ed  Re por ting
Pe riod for  t he per io d o f t im e stat ed  in  IT EM  6 of th e Declar ations b y n otifying 
th e Und erwriter  in  writ ing  o f its in ten tio n to do so  no  la te r t han  t hir ty (3 0)
da ys af ter  t he Ter minat ion  Date .  Th e a dditiona l p re miu m f or  th is ad dit ion al
Exte nde d Rep ort ing  Period sh all be  e qua l t o the  am ou nt sta te d in I TEM 7  of 
th e Declar at ion s a nd  mu st be  pa id no  la ter  t han  th ir ty (30 ) days a ft er the 
Te rm ina tio n Dat e.

If  n o e lection to pu rch ase  a n a dditiona l Ext end ed Re por tin g Per iod  is m ade  a s
de scrib ed in  CO NDI TI ON (K) (2 ) a bove or if th e a dditiona l p re miu m t he ref or is no t
pa id  within thirty ( 30)  da ys af ter  t he Ter minat ion  Date , t he re will be no right  to 
pu rchase a n add ition al Ext en ded  Re po rting Pe rio d a t any la te r t ime .  Fa ilu re  to 
elect t o p ur cha se an  ad dit io nal Exte nde d Rep ort ing  Period or  to  pa y the  ad ditio nal
pr em ium  th er efo r will n ot af fect t he  ap plica tio n o f the  au to mat ic Exten ded  Repo rting 
Pe riod descr ibe d in CONDIT IO N ( K)( 1)  ab ove .

(L ) Re prese nta ti on;  In co rpo rat io n o f App lic ati on :

Th e In su red s r ep resent  t hat  th e par ticulars an d sta tem en ts con ta ine d in the 
Ap pl ica tio n a tt ach ed to  th is Po licy a re  tr ue,  a ccu rat e and  co mp let e, an d a gre e
th at :

(1 ) th is Po licy is issue d a nd co ntinue d in for ce  by th e Und erwriter  in  r eliance
up on  th e t ru th of su ch rep re sen tat io n;

(2 ) th ose p art icula rs an d stat em ent s a re  th e b asis of th is Policy; and 

(3 ) th e Ap pl ica tio n a nd  th ose  p art icu la rs and  stat eme nt s a re in cor por at ed in
an d for m a  p art  of  t his Po licy. 

No  knowled ge  or  in fo rma tio n possesse d b y a ny In su red  sha ll be im put ed to  an y
ot he r In su red  f or  th e p ur poses of  th is CO NDI TIO N (L) , e xcept  fo r mat erial fa cts o r
in fo rma tio n kno wn to  th e p er son  or  p ersons who sig ne d t he Ap pl ica tio n.  I n t he
even t o f a ny ma ter ia l u ntr ut h, misre pre sen ta tio n o r omission  in  co nn ect ion  with  an y
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of  t he par ticulars o r stat em ent s in the  Ap pl ica tio n, th is Policy shall be void wit h
re sp ect  to  a ny In su red  who  kn ew of  su ch un tru th,  m isr epr esent ation  or  om issio n,
or  t o whom  such  kn owled ge is im put ed .

(M ) Ac ti on aga in st Und erwri ter:

(1 ) No  a ction  sh all b e t ake n aga inst the  Un de rwr ite r by any In su red  u nless, a s
co nd itions p recede nt  th ere to , t he In su red s h ave f ully com plied  with all o f t he 
te rm s o f t his Policy an d t he  am oun t of the  In su red s’ o bliga tio n to pay h as
be en  finally de ter mined  eith er by ju dgm ent  a gainst  t he In su red s a ft er
ad ju dicato ry pr oce ed ing s, or  by wr it ten  ag re eme nt of  th e In su red s, th e
claiman t a nd  th e Und erwrit er .

(2 ) No  individ ua l o r e nt ity sh all h ave  a ny rig ht  un der  t his Po licy to jo in the 
Un de rwr ite r as a p ar ty to an y Cl ai m t o det erm in e t he liabilit y of any In su red ;
no r sha ll th e Unde rwrit er be  im plead ed by an  In su red  o r his, h er  or  it s leg al
re pr ese nta tive in an y such  Cl ai m.

(N) In so lve ncy  o f I nsu re d:

Th e Und erwriter  sh all n ot be  re lie ve d o f a ny of  it s obliga tions un de r t his Policy b y
th e ban kru pt cy or in solven cy of  an y of the  In su red s o r any of  t heir e st ate s.

(O ) No ti ce;  Na me d I nsu re d Auth oriza tio n:

(1 ) No tice to an y In su red  sha ll be se nt to th e Na me d I nsu re d a t the  ad dr ess
de signa ted  in I TEM  1  of  th e Declar at ion s.  T he In su red s a gr ee tha t the 
Na me d I nsu re d sha ll act  o n t heir beh alf  with  re sp ect  to  r ece iving  an y
no tices an d any re tu rn pre miums fr om  th e Und erwrit er .

(2 ) No tice to th e Unde rwrit er sh all be  sent  to  t he add re ss desig nat ed in  IT EM  9
of  t he Decla rat ion s. 

(P) Ch an ges :

No tice to or  kn owled ge posse sse d b y any ag en t o r o th er per so n a cting  on  be ha lf of
th e Und erwriter  sh all n ot ef fect a  waiver or  ch ang e in any p art  of  t his Po licy or esto p
th e Und erwriter  fr om  asser ting any r igh t u nd er this Policy.  Th is Po licy can  be 
alte red , waived  or  chan ged  o nly by writ ten  e ndo rse me nt issue d t o f or m a  pa rt  of 
th is Po licy. 
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(Q ) As si gnment :

No  a ssignm en t o f int ere st un der  th is Po licy sha ll bind the  Unde rwr it er wit ho ut its
wr it ten  co nsent  issu ed as an  en dor se men t t o for m a  p art  of  t his Po licy. 

(R) En ti re Agree men t:

Th e In su red s a gr ee tha t this Policy, includ ing  t he Ap pl ica tio n, De cla rat io ns and 
an y end orsem ent s, co nst itu te s t he en tir e a gr eem ent  b etween  t hem  an d the 
Un de rwr ite r or any o f t he Un der write r’s ag en ts relat ing  to  t his in su ran ce. 

(S) He ad ing s:

Th e descript ion s in the  he ad ing s a nd  su b-h ea din gs of  th is Po licy a re  so lely for  
co nvenience,  an d f or m n o p ar t o f t he  te rms a nd con ditio ns of  co ver ag e.

In  w itn ess  w hereof , the  Un de rwrite r has  ca us ed thi s Pol icy  t o b e e xe cut ed by  it s
au th ori zed  represe nt ati ve. 


