Certificate Provisions
1.
Signature Required. This Certificate shall not be valid unless signed by the Correspondent on the attached Declaration Page.

2.
Correspondent Not Insurer. The Correspondent is not an Insurer hereunder and neither is nor shall be liable for any loss or claim whatsoever. The Insurers hereunder are those Underwriters at Lloyd's, London whose syndicate numbers can be ascertained as hereinbefore set forth. As used in this Certificate "Underwriters" shall be deemed to include incorporated as well as unincorporated persons or entities that are Underwriters at Lloyd's, London.

3.
Cancellation. If this Certificate provides for cancellation and this Certificate is cancelled after the inception date, earned premium must be paid for the time the insurance has been in force.

4.
Assignment. This Certificate shall not be assigned either in whole or in part without the written consent of the Correspondent endorsed hereon.

5.
Attached Conditions Incorporated. This Certificate is made and accepted subject to all the provisions, conditions and warranties set forth herein, attached or endorsed, all of which are to be considered as incorporated herein.

6.
Short Rate Cancellation. If the attached provisions provide for cancellation, the table below will be used to calculate the short rate proportion of the premium when applicable under the terms of cancellation.
Short Rate Cancellation Table For Term of One Year.

	Days Insurance in Force
	Per Cent of one year Premium
	Days Insurance in Force
	Per Cent of one year Premium
	Days Insurance in Force
	Per Cent of one year Premium



	             1
  5%

             2
  6

    3 -     4
  7

    5 -     6
  8

    7 -     8
  9

    9 -   10
10

  11 -   12
11

  13 -   14
12

  15 -   16
13

  17 -   18
14

  19 -   20
15

  21 -   22
16

  23 -   25
17

  26 -   29
18

  30 -   32 ( 1  mos )
19

  33 -   36
20

  37 -   40
21

  41 -   43
22

  44 -   47
23

  48 -   51
24

  52 -   54
25

  55 -   58
26

  59 -   62 ( 2  mos )
27

  63 -   65
28

  66 -   69
29

  70 -   73
30

  74 -   76
31

  77 -   80
32

  81 -   83
33

  84 -   87
34

  88 -   91 ( 3  mos )
35

  92 -   94
36


	  95 -   98
37%

  99 - 102
38

103 - 105
39

106 - 109
40

110 - 113
41

114 - 116
42

117 - 120
43

121 - 124 ( 4  mos )
44

125 - 127
45

128 - 131
46

132 - 135
47

136 - 138
48

139 - 142
49

143 - 146
50

147 - 149
51

150 - 153 ( 5  mos )
52

154 - 156
53

157 - 160
54

161 - 164
55

165 - 167
56

168 - 171
57

172 - 175
58

176 - 178
59

179 - 182 ( 6  mos )
60

183 - 187
61

188 - 191
62

192 - 196
63

197 - 200
64

201 - 205
65

206 - 209
66

210 - 214 ( 7  mos )
67

215 - 218
68


	219 - 223
69%

224 - 228
70

229 - 232
71

233 - 237
72

238 - 241
73

242 - 246 ( 8  mos )
74

247 - 250
75

251 - 255
76

256 - 260
77

261 - 264
78

265 - 269
79

270 - 273 ( 9  mos )
80

274 - 278
81

279 - 282
82

283 - 287
83

288 - 291
84

292 - 296
85

297 - 301
86

302 - 305 ( 10 mos )
87

306 - 310
88

311 - 314
89

315 - 319
90

320 - 323
91

324 - 328
92

329 - 332
93

333 - 337 ( 11 mos )
94

338 - 342
95

343 - 346
96

347 - 351
97

352 - 355
98

356 - 360
99

361 - 365 ( 12 mos )
100


Rules applicable to insurance with terms less than or more than one year:

A.
If insurance has been in force for one year or less, apply the short rate table for annual insurance to the full annual premium determined as for insurance written for a term of one year.

B.
If insurance has been in force for more than one year:

1.
Determine full annual premium as for insurance written for a term of one year.

2.
Deduct such premium from the full insurance premium, and on the remainder calculate the pro rata earned premium on the basis of the ratio of the length of time beyond one year the insurance has been in force to the length of time beyond one year for which the policy was originally written.

3.
Add premium produced in accordance with items (1) and (2) to obtain earned premium during full period insurance has been in force.

Mortgage Bankers/Brokers Professional Indemnity Certificate

Declarations

Certificate Number:

Note: Portions of this Certificate provide Claims made and reported coverage – please read carefully

Item 1:


Principal Insured:

Principal Address:

Item 2:
Certificate Period:

From:


To:


Both days at 12:01 a.m. Local Standard Time at the Principal Address as to each of said dates

Item 3:
Aggregate Limit of Indemnity and Deductible:

The Aggregate Limit of Indemnity of the Underwriters for all amounts recoverable under this Certificate is USD  .  The Deductible amount applicable is USD  each and every claim.

Item 4:
Retroactive Date:

Item 5:

Premium: USD  Annual

Item 6:

Proposal Form Dated:

The Certificate is issued by Underwriters in reliance upon the information contained in and that which is considered to be attached to the Proposal Form and all attachments thereto, which materials shall be the basis of this Insurance and deemed to be attached to and a part of this Certificate.

Item 7:

Notice required hereunder shall be made to:

(A) Thompson Heath & Bond Limited, 5th Floor, 122 Leadenhall Street, London, EC3V 4PT 

And 

(B) Cozen O’Connor, 16th Floor, 45 Broadway, New York, NY 10006-3792

Item 8:

Persons nominated to accept Service of Suit:

Mendes and Mount, LLP

Item 9:

This Certificate is subject to the terms of the following endorsements attached hereto at the effective date of this Certificate and to all other endorsements attached hereto after the effective date of this Certificate:

- LSW 1147a California Notice Clause
- Prior Acts Exclusion at 15 February 2006 – as per form

- NMA 2918 War and Terrorism Exclusion Endorsement

- Asbestos and Toxic Mold Exclusion

- Service of Suit naming: Mendes and Mount, LLP, CA – as per form

- NMA 1477 Radioactive Contamination Exclusion Clause – Liability - Direct

- NMA 1256 Nuclear Incident Exclusion Clause – Liability – Direct (Broad)

- NMA 1168 Small AP/RP Clause
- LSW 3000 Premium Payment Clause – 45 days from inception

- LMA 5053 U.S. Terrorism Risk Insurance Act of 2002 as amended – Not Purchased                                                                                       
Clause

- LMA 5052 U.S. Terrorism Risk Insurance Act of 2002 as amended – New & Renewal 
Business Endorsement
Item 10:

In accordance with the authorization granted under the contract to which this Certificate attaches to Thompson Heath & Bond Limited, by certain underwriters, whose names and the proportions underwritten by them are attached to this Certificate.

Item 11:

Law: 

This Certificate shall be subject to the law and practice of the State of New 

York and to the exclusive jurisdiction of the courts of the USA subject to the 

provisions of the Service of Suit – as per form.

Jurisdiction:
As per Service of Suit – per form

Signed and Dated:

For and on behalf of




For and on behalf of

THOMPSON HEATH & BOND LTD.


THOMPSON HEATH & BOND LTD.

This Insurance is subject to the acceptance and acknowledgement by the Insured that the terms and conditions offered (in part or in full) may have been underwritten within an authority to transact business as detailed in a Binding Authority granted by certain Underwriters at Lloyd’s of London or Insurance Companies to Thompson Heath and Bond Ltd., and therefore all Thompson Heath & Bond Ltd records relating to this Insurance are available for inspection by those participating certain Underwriters at Lloyd’s of London. In relation to these Binding Authorities Thompson Heath and Bond Ltd., may receive remuneration for additional workload and/or profit commission based upon the underwriting results of business bound, of which this insurance may form a part.  
Schedule
This is a Declaration off of Thompson Heath & Bond Limited Facility Number: B066441445A05

Effected with

Underwriters at Lloyd’s

35.0000%
Syndicate No. 4000

27.8571%
Syndicate No. 2987

18.5714%
Syndicate No. 3000

13.9286%
Syndicate No. 1084

  4.6429%
Syndicate No. 958

-------------

100.000%

-------------

Warranties

If any warranties are shown on this cover note please make sure that you understand them and are able to follow their requirements exactly.  If not, please advise us immediately, as a breach of warranty may enable the underwriter to terminate the policy from the date of that breach.  This may be the position regardless of whether there is any connection between the warranty breached and the loss which leads to that breach becoming evident.

Duty to Disclose Material Facts

Since and insurance/reinsurance contract is based upon the duty of utmost good faith, it is important that those seeking insurance/reinsurance should provide full disclosure of all material facts to underwriters and that this information should be kept updated.  The Courts will find a fact to be “material” where it would affect the judgement of a prudent underwriter as to whether or not to accept the risk at the particular terms offered.  The practical advice, which we give to clients or producers, is this: if you are in doubt we recommend that you advise the information to insurers.

Please note also that a renewal will be based on the information which has already been provided to insurers.  Therefore if there is any change in such information which has not yet been advised, this must now be advised to insurers.

Mortgage Bankers/Brokers Professional Indemnity

Certificate Number:

Mortgage Bankers and/or Brokers Professional Indemnity Insurance

NOTICE:
This certificate is a Claims made certificate. The coverage afforded by this certificate is limited to Claims which are first made against the Insured and reported to the underwriters during the Certificate Period or any Extended Reporting Period granted by the underwriters, and which arise from the performance of or failure to perform Professional Services by the Insured which commence on or after the Retroactive Date specified in Item 4 of the Declarations.  Defense Expenses are included within the limit of liability and the limit of liability available to pay judgments or settlements may be first reduced by amounts incurred for Defense Expenses. The deductible will be applied to judgments, settlements and Damages and will be applied to Defense Expenses.  The Insured should read the entire certificate carefully to determine rights, duties and what is covered and what is not covered.

Key words and phrases which appear in bold type have special meanings. Refer to Section II. Definitions.

Mortgage Bankers/Brokers Professional Indemnity

Certificate Number:

The Underwriters, in consideration of an agreed premium, and in reliance upon all statements made and information furnished to them by the Insured in the proposal for this Certificate, hereby undertake and agree, subject to the terms, definitions, exclusions, limitations, conditions and endorsements of this Certificate, with the Insured as follows:

I. Insuring Agreement
Professional Indemnity Coverage

The Underwriters agree to indemnify the Insured for all sums that the Insured shall become legally obligated to pay as Damages and Defense Expenses resulting from any Claim arising out of any Wrongful Act taking place on or subsequent to the Retroactive Date and prior to the expiration of the Certificate Period, in the Insured's rendering of, or failure to render, Professional Services, and which Claim is first made against the Insured during the Certificate Period or an Extended Reporting Period and reported to Underwriters within the time period specified by the Certificate.

II. Definitions
For the purposes of this Certificate:

(A)
Bodily Injury means injury to the body, sickness, or disease sustained by any person, including death resulting from such injuries, or mental injury, mental anguish, mental tension, emotional distress, pain or suffering or shock sustained by any person whether or not resulting from injury to the body, sickness, disease or death of any person.

(B)
Certificate Period means the period of Certificate coverage for the Insured which is stated in Item 2 of the Declarations, or if the period between the effective date of this Certificate and the expiration of this Certificate is less, such lesser period.

(C)
Claim means a written demand upon the Insured for Damages arising out of any Wrongful Act in the rendering of or failure to render Professional Services.  A demand shall include, but shall not be limited to, any summons or paper instituting suit or arbitration proceedings against the Insured.  All Claims for Damages arising out of the same or related acts, errors or omissions shall be deemed to be one Claim without regard to the number of demands, suits, proceedings or claimants.  A Claim shall be deemed to have been made when the Insured first receives notice of the Claim from a claimant or his legal representative or agent.

(D)
Damages mean judgments, awards and settlements, provided any settlement is 
approved by Underwriters.  Damages shall not include the return, reimbursement, 
restitution, reduction or set-off of fees, costs or expenses paid to or charged by any 
Insured, civil or criminal fines, sanctions, or penalties imposed on the Insured by 
law, punitive or exemplary damages, the multiplied portion of multiplied damages, 
amounts for which the Insured is not financially liable or which are without legal 
recourse to the Insured or which may be deemed uninsurable under the law.  
Damages shall not include any form of injunctive or declaratory relief.


Damages shall not include the value of any Professional Services rendered or 
expense incurred by the Insured for modification or correction of previous work for 
a client, as necessitated by or consented to as the result of any settlement or final 
disposition of a Claim, or any return, withdrawal, or reduction of professional fees.

(E)
Defense Expenses means reasonable and necessary costs and expenses of investigation, adjustment, appraisal, defense, attorneys' fees, litigation, arbitration, mediation, and all related fees and expenses paid or incurred by the Insured with the prior written consent of the Underwriters, or such costs or expenses incurred by the Underwriters in the settlement, litigation, mediation, or arbitration of a Claim under this Certificate, provided always that Defense Expenses do not include: (1) salary charges of employees or officials of the Insured or (2) salary or administration or overhead charges, or charges of any kind or character whatsoever attributable to any in-house counsel or captive out of house counsel for the Insured.

(F)
Extended Reporting Period means that period of time as set forth more fully in IV. Conditions (H) of the Certificate following the expiration of the Certificate Period for the reporting in writing by the Insured to the Underwriters of Claims arising out of
Wrongful Acts which took place on or subsequent to the Retroactive Date and prior to the expiration of the Certificate Period.

(G)
Insured means the entity named in Item 1 of the Declarations (which entity is 
herein 
referred to as the "Principal Insured,"), and:

(1)
any person who was or now is a director, officer or employee of the Insured, but only with respect to such person performing Professional Services on behalf of the Principal Insured; and,


(2)
any estate, heir, legal representative or assign of any person described in 
paragraph (1) above, but only in the event of such person's death, 
incapacity or bankruptcy, and only for such person's liability as otherwise 
covered herein.

(H)
Pollutants means any noise, solid, semi-solid, liquid, gaseous or thermal irritant or contaminant, including without limitation, smoke, vapor, soot, fumes, mists, acids, alkalis, chemicals, biological agents or materials, electromagnetic or ionizing radiation and energy, genetically engineered materials, carcinogenic materials, waste and any other irritant or contaminant. “Biological agents or materials" include any agents or materials causing disease, malformation or mutation. "Waste" shall include any materials to be disposed, recycled, reconditioned or reclaimed.

(I)
Principal Insured means the entity first listed in Item 1 of the Declarations.

(J)
Professional Services means those services rendered by the Insured to others in the ordinary course of the Principal Insured's business as a mortgage banker and/or mortgage broker with respect to loan origination, loan processing, loan marketing, loan closing, warehousing, loan accounting and loan servicing.

(K)
Retroactive Date means the date specified in Item 4 of the Declarations.

(L)
Wrongful Act means any negligent act, negligent error or negligent omission.

III. General Agreement

Indemnification of Defense Expenses

(A)
Defense Expenses may be recovered as part of any covered Claim.  Subject to the rights of Underwriters hereunder, however, it shall be the duty of the Insured and not the duty of the Underwriters to defend Claims made against the Insured.

(B)
Underwriters shall have the right and shall be given the opportunity to effectively associate with the Insured in the investigation, defense and settlement, including but not limited to the negotiation of a settlement, of any Claim, suit or legal proceeding referred to in paragraph (A) above.


At the Underwriters' election and with the written consent of the Insured, the 
Insured shall permit the Underwriters to conduct the defense of any Claim in the 
Insured's name, through attorneys of the Underwriters' selection.

The Insured agrees to provide Underwriters with all information, assistance and cooperation which the Underwriters reasonably request and agree that in the event of a Claim, the Insured will do nothing that may prejudice the Underwriters' position or their potential or actual rights of recovery.

(C)
The Insured agrees not to admit to any liability or to settle any Claim, or incur any Defense Expenses, or otherwise assume any contractual obligation or admit any liability with respect thereto, without the Underwriter's written consent, which shall not be unreasonably withheld. Underwriters shall not be liable for any settlement of a loss or Claim, Defense Expenses, court costs or attorneys' fees, or any other costs or fees, assumed obligation or admission of liability to which they have not consented.  The Insured shall not unreasonably withhold consent to a settlement by the 
Underwriters of any suit or legal proceeding.

(D)
Defense Expenses indemnified to the Insured shall be a part of and not in addition to the Aggregate Limit of Indemnity stated in Item 3 of the Declarations and payments made under this Certificate shall reduce the amount of the Aggregate Limit of Indemnity stated in Item 3 of the Declarations.

IV. Conditions
(A)
Statement Concerning Nature of this Insurance

This Certificate shall apply only as excess of any other valid and collectible insurance, including the errors and omissions coverage under the standard Mortgage Bankers or similar Certificate available to the Principal Insured or any person or entity covered under this Certificate. Underwriters shall not make any payment under the insurance afforded by this Certificate unless and until the amount of coverage available under such other certificate shall be exhausted.

(B)
Reporting of Claims and Potential Claims


(1)
Reporting of Potential Claims and Claims

As a condition precedent to the right to recover under this Certificate, the Insured shall give to Underwriters written notice at the earliest practicable moment, but in no event later than sixty (60) days, after becoming aware of:

(a)
any act, error or omission which may reasonably be anticipated to give rise to a Claim against the Insured;

(b)
any notice, advice or threat, written or oral, that any person or organization intends to hold the Insured liable for any alleged Wrongful Act; and



(c)
any Claim made against the Insured.

The written notice shall provide full particulars about the potential Claim or Claims, including the identity of the person(s) bringing or anticipated to bring the potential Claim or Claims, the identity of the person(s) responsible for the acts giving rise to the potential Claim or Claims, how the Insured first became aware of the potential Claim or Claims, the identity of the covered individual or entity involved, the amount of potential Damages or Defense Expenses involved, and such other information which the Insured may so possess.

If written notice is provided pursuant to paragraph (1)(a) or (b) above, then any Claim which arises out of such circumstance(s) or event(s) which is subsequently made against the Insured and which is reported to Underwriters in accordance with paragraph (3), below, shall be deemed for the purposes of this Certificate to have been made and reported at the time such earlier notice of the circumstance(s) or event(s) was provided to Underwriters


(2)
Action Against Underwriters


It is agreed that the Insurance granted under this Certificate shall be for the 

exclusive benefit of the Insured and that in no event shall any other party 

have any right of action under this Certificate.

Legal proceedings for recovery under this Certificate with respect to any Claim 
hereunder shall not be brought after the expiration of 24 months after there has been full compliance with all of the terms of this Certificate and after the amount of the Insured's obligation to pay shall have been finally determined either by an adjudication against the Insured or by written agreement of the Insured, the claimant and Underwriters.


(3)
Reporting and Notification to Underwriters

The written notice required under IV. Conditions (B)(1) above, shall be forwarded to those identified in Item 7(A) and 7(B) of the Declarations.

(C)
Joint Insured

The Principal Insured shall act for all Insureds for all the purposes of this Certificate.  The Principal Insured represents that it is empowered by all Insureds hereunder to negotiate and agree on their behalf all amendments to the terms, conditions and limitations of this Certificate. The Principal Insured further represents that they are empowered to receive on behalf of all Insureds hereunder all Notices including Notice of Cancellation and agree that all Notices by Underwriters to the Principal Insured shall be binding on all Insureds hereunder. Underwriters need take no further action.


The liability of the Underwriters for all Claims made under this Certificate shall not 
exceed the amount for which the Underwriters would be liable had all such Claims 
been made against any one person or entity. Payment by the Underwriters to the 
Principal Insured of Claims involving any Insured shall fully release the 
Underwriters with respect to such Claim.
(D)
Limit of Indemnity


(1)
Aggregate Limit of Indemnity

The Underwriters' total liability for all Claims made during the Certificate Period shown in Item 2 of the Declarations, and during any Extended Reporting Period, including Defense Expenses, is limited to the Aggregate Limit shown in Item 3 of the Declarations, irrespective of the total amount of such Claims.

The Aggregate Limit of Indemnity shall be reduced by the amount of any payment made under this Certificate. Upon exhaustion of the Aggregate Limit of Indemnity, the Underwriters shall have no further duty:



(a)
to indemnify the Insured for any Claims; and/or



(b)
to indemnify the Insured for any Defense Expenses in connection 


with such Claims; and/or

(c)
to continue the defense of the Insured, in the event of the Underwriters' prior election to conduct the defense of any Claim. Upon notice by the Underwriters to the Insured that the Aggregate Limit of Indemnity has been exhausted, the Insured shall assume all responsibility for its defense at its own cost and shall promptly reimburse to the Underwriters all amounts paid in excess of the aggregate limit.

The Aggregate Limit of Indemnity shall not be re-established in whole or in part by any recovery effected subsequent to any payment made under this Certificate.


(2)
Multiple Insureds Claims and Claimants

The inclusion herein of more than one covered person or entity or the making of Claims or the bringing of suits by more than one person or entity shall not operate to increase the Limit of Indemnity under this Certificate. If additional Claims are subsequently made against the Insured and arise out of the same, related or continuing acts, errors or omissions in a Claim already made, all such Claims, whenever made, shall be considered to be a single Claim and such Claim shall be deemed first made at the time the earliest Claim arising out of such acts, errors or omissions was first made or notice of a potential Claim arising out of such acts, errors or omissions was initially given pursuant to IV. Conditions (B).

(E)
Cooperation

Upon the Underwriters' request and at all reasonable times and places designated by the Underwriters, the Insured shall


(1)
submit to examination by the Underwriters and subscribe to the same under 

oath, and


(2)
produce for the Underwriters' examination all pertinent records including the 

audit records of its accountants, and

(3)
cooperate with the Underwriters in all matters pertaining to any Claim and/or all matters reported to Underwriters pursuant to IV. Conditions (B)(l).

The Insured shall execute all papers and render all assistance as requested by the Underwriters.


The Insured shall do nothing after a Claim has been made to prejudice the 
Underwriters' rights.

(F)
Deductible


The Underwriters shall be liable hereunder, subject to IV. Conditions (D), only 
for the 
amount by which each and every Claim exceeds the Deductible amount 
stated 
in Item 3 of the Declarations.

The Deductible amount stated in Item 3 of the Declarations applies to each and every Claim made against the Insured, and shall be paid by or on behalf of the Principal Insured, or upon the Principal Insured's failure to pay, jointly and severally by such other covered entities or individuals and shall be applied to the payment of Damages and Defense Expenses resulting from all acts, errors or omissions giving rise to Claims for which written notice is received by Underwriters during the Certificate Period or any Extended Reporting Period.
The Principal Insured shall make direct payments within the deductible to appropriate parties as designated by Underwriters. In the event Underwriters advance any payment which is the responsibility of the Principal Insured pursuant to the deductible obligations, the Principal Insured, or upon the Principal Insured's 
failure to pay, all covered entities and individuals, jointly and severally, shall promptly reimburse Underwriters for such payment.

(G)
Termination

This Certificate may be cancelled by the Principal Insured with respect to the interests of all persons and/or entities covered hereunder at any time by written notice 
or by surrender of the Certificate. This Certificate may also be cancelled by or on behalf of the Underwriters by delivering to the Principal Insured or by mailing to the Principal Insured by first class mail, or by that class of mail specified in the insurance regulations of the State where the Principal Insured is domiciled, to the Principal Insured's address as shown in Item 1 of the Declarations, written notice stating when, in not less than sixty (60) days, the cancellation shall be effective.  The mailing of such notice as aforesaid shall be sufficient proof of notice and this Certificate shall terminate at the date and hour specified in such notice.

In the event of cancellation by the Principal Insured or Underwriters, it shall be the duty and responsibility of the Principal Insured to concurrently notify all the covered entities and individuals of the termination of the Certificate and Underwriters' liability to all the covered entities and individuals shall cease as of the effective date of cancellation, regardless of any failure of the Principal Insured to give proper notice.

If this Certificate shall be cancelled by the Principal Insured the Underwriters shall retain the short rate proportion per N.M.A.45 of the premium hereon, except that if this Certificate is on an adjustable basis the Underwriters shall receive the earned premium hereon or the short rate proportion of any minimum premium stipulated herein, whichever is the greater.

If this Certificate shall be cancelled by or on behalf of the Underwriters, the Underwriters shall retain the pro-rata proportion of the premium hereon, except that if this Certificate is on an adjustable basis the Underwriters shall receive the earned premium hereon or the pro-rata proportion of any minimum premium stipulated herein whichever is the greater.


Payment or tender of any unearned premium by the Underwriters shall not be a 
condition precedent to the effectiveness of cancellation but such payment shall be 
made as soon as practicable.

(H)
Extended Reporting Period


(1)
Option to Purchase

If this Certificate is cancelled or non-renewed by Underwriters, then the Principal Insured shall have the right to purchase an Extended Reporting Period with respect to the reporting of Claims which are first made during such Period, BUT ONLY WITH respect to the reporting of any Claim resulting directly from a Wrongful Act occurring subsequent to the Retroactive Date and prior to the expiration of the Certificate Period in the manner set forth in I. Insuring Agreement.

Such option must be exercised by the Principal Insured within thirty (30) days after the expiration of the Certificate Period by providing: (1) written notice to Underwriters' authorized representative; and (2) with the written notice, the required premium.

The coverage provided by an Extended Reporting Period applies to the Insured and any other individual or entity covered under I. Insuring Agreement of the Certificate; however, the Underwriters shall have no obligation to provide notice to any individual or entity covered under I. Insuring Agreement of the availability of an Extended Reporting Period coverage for such individual or entity.



It is understood and agreed that the quotation of a different premium and/or 

deductible(s) and/or limit(s) of indemnity and/or a change in the terms does 

not constitute cancellation or non-renewal by Underwriters.


(2)
Period of Time and Premium Charged

The Extended Reporting Period shall be for a period of 12 months at a premium for such 12 month period of 100% of the premium set forth in Item 5 of the Declarations.


An Extended Reporting Period is not renewable.


(3)
Limit of Indemnity

The liability of the Underwriters for all Claims reported during an Extended Reporting Period shall be part of and not in addition to the Limits of Indemnity for the Certificate Period as set forth in Item 3 of the DECLARATIONS and in accordance with IV. Conditions (D) of this Certificate.  In accordance with IV. Conditions (D), the limits available during an Extended Reporting Period may have been reduced by payments during the Certificate Period, and any payment made during an Extended Reporting Period shall also reduce the available Limit(s) of Indemnity.


(4) 
Premium Fully Earned

The premium paid for an Extended Reporting Period shall be deemed fully earned.  In the event, however, that the Insured purchases any contract of insurance or other indemnity which replaces, in whole or in part, the coverage afforded under an Extended Reporting Period, such Period shall cease and the Underwriters shall refund, as if unearned, the pro rata portion of the premium.


(5) 
No Extension of Certificate Period

The Certificate Period is not extended by the granting of an Extended Reporting Period.  Such Period shall not be construed to be a new certificate and any Claim reported during such Period shall otherwise be governed by all the terms and conditions of this Certificate.

If, during any Extended Reporting Period, the Insured gives written notice to the Underwriters of a Claim, that Claim shall be deemed to have been made on the last day of the Certificate Period and any subsequent Claims arising out of the same or related acts, errors or omissions shall also be deemed to have been made on the last day of the Certificate Period.


(6) 
No Option in Event of Non-Payment or Fraud

If the Certificate is cancelled or non-renewed for non-payment of premium, misrepresentation, non-disclosure or fraud, then no Extended Reporting Period shall be afforded under this Certificate.

(I)
Subrogation

It is agreed that Underwriters, upon the payment of any Claim hereunder, shall become subrogated to the extent of such payment to all the rights and remedies of the Insured in respect of such Claim, and the Insured agrees to execute all necessary documents and to otherwise co-operate fully in securing to Underwriters all such subrogated rights and remedies. Underwriters agree to waive any rights of subrogation against employees, officers, directors or trustees of the Insured.

Any amount so recovered shall be apportioned as follows: first, for the repayment of costs and expenses incurred toward subrogation; second, to any amounts paid by the Insured in excess of the deductible; third, to any amounts paid by Underwriters; fourth, to any amounts paid by any other insurance carrier; and last, to the amount of the Insured's deductible.

(J)
Representation of Insured


The Principal Insured agrees:

(1)
that any and all information and statements supplied by the Insured to the Underwriters are true, accurate and complete and shall be deemed to constitute material representations made by the Insured;

(2)
that the Underwriters have issued this Certificate in reliance upon the representations of the Principal Insured and/or by any third party acting on behalf of the Insured; and
(3)
that this Certificate, endorsements thereto, together with the completed and signed application and any and all supplementary information and statements provided by the Insured to the Underwriters (all of which are deemed to be incorporated herein) embodies all of the agreements existing between the Insured and the Underwriters and shall constitute the entire contract between the Insured and the Underwriters.

The misrepresentation or non-disclosure of any matter by the Insured or the Insured's agent will render the Certificate null and void and relieve the Underwriters 
from all liability herein.

(K)
Terms of Certificate Conformed to Statute

The terms of this Certificate, including any limitation as to time, which are in conflict with the statutes of the state wherein this Certificate is issued are hereby amended to conform to such statutes effective as of the inception date of the Certificate.

(L)
Service of Suit

It is agreed that in the event of the failure of the Underwriters to pay any amount claimed to be due hereunder, the Underwriters, at the request of the Insured, will submit to the jurisdiction of a Court a competent jurisdiction within the United States.  Nothing herein shall constitute or should be understood to constitute a waiver of the Underwriters' rights to commence an action in any Court of competent jurisdiction in the United States to remove an action to a United States District Court or to seek a transfer of a case to another Court as permitted by the laws of the United States or of any State in the United States.

It is further agreed that service of process in such suit may be made upon the persons named in Item 8 of the Declarations, and that in any suit instituted against any one of them upon this Certificate, the Underwriters will abide by the final decision of such Court or any Appellate Court in the event of an appeal.

The firm named in Item 8 of the Declarations is authorized and directed to accept service of process on behalf of the Underwriters in any such suit and/or upon the request of the Insured to give a written undertaking to the Insured that they will enter a general appearance upon the Underwriters' behalf in the event that such a suit shall be instituted.

Further, pursuant to any statute of any state, territory or district of the United States which makes provision therefor, the Underwriters hereby designate the Superintendent, Commissioner or Director of Insurance or other officer specified for that purpose in the statute or his successor or successors in office, as their true and lawful attorney upon whom may be served any lawful process in any action, suit or 
proceeding instituted by the Insured and hereby designate the firm named in Item 8 of the Declarations as the persons to whom the said officer to mail such process or a true copy thereof

(M)
Mergers and Acquisitions

The Principal Insured shall be required to give written notice to the Underwriters prior to the completion of a merger or acquisition including any change in control by 50%, by or of the Principal Insured and Underwriters expressly reserve the right to demand a premium adjustment if this insurance is to remain in force subsequent to any merger or acquisition.

V. Exclusions
This certificate does not cover any Damages or Defense Expenses incurred with respect to:

(A)
any Claim arising out of any criminal, dishonest, fraudulent or malicious act, error, or omission of the Insured, or any one acting on its behalf, including its employees, officers, directors or trustees;

(B)
any Claim arising out of or related to any finding that an Insured gained any 
personal profit or advantage to which they were not legally entitled;

Exclusion (A) and (B), however, shall not apply to an individual or entity covered under this Certificate, where such individual or entity did not personally commit, acquiesce in, or remain passive after having knowledge of the actions giving rise to the Claim.
(C)
any Claim by one Insured under this insurance against another Insured under this insurance;

(D)
any Claim arising out of, resulting from or in consequence of, or in any way 
involving Bodily Injury, or injury to or destruction of any tangible property, 
including the loss of use thereof,

(E)
any Claim arising out of the insolvency or bankruptcy of any Insured or of any other entity including but not limited to the failure, inability, or unwillingness to pay Claims, losses, or benefits due to the insolvency, liquidation or bankruptcy of any such individual or entity;

(F)
any Claim made by or against or in connection with any business enterprise 
(including the ownership, maintenance or care of any property in connection 
therewith), not named in the Declarations, which is owned by any Insured or in 
which any Insured or Insured's spouse is a trustee, partner, officer, director or 
employee or more than a 5% shareholder;

(G)
any Claim arising out of any acts, errors, or omissions that took place prior to the effective date of this insurance, if any Insured on the effective date knew or could have reasonably foreseen that such acts, errors or omissions might be expected to be the basis of a Claim or any Claim or circumstance which might lead to a Claim in respect of which any Insured has given notice to the insurer of any other certificate in force prior to the effective date of this Certificate;

(H)
any Claim arising out of or relating to any liability assumed by any Insured under any contract or agreement, whether written or oral, including but not limited to any express warranties or guarantees, or estimates of cost, unless such liability would have attached to the Insured in the absence of such agreement;

(I)
any Claim arising out of the Employee Retirement Income Security Act of 1974 and its amendments or any regulation or order issued pursuant thereto;

(J)
any punitive or exemplary damages, any Damages which are a multiple of compensatory damages, fines, sanctions or penalties, including any alleged violation of the federal RICO statute or any state equivalent for or the return of or reimbursement for fees, costs or expenses charged by any Insured;

(K)
any Claim arising out of libel or slander or other defamatory or disparaging material, or a publication or an utterance in violation of an individual's right of privacy; or arising out of plagiarism, infringement of copyright or trademark or patent or any Claim arising out of the use or misuse of confidential or propriety information;

(L)
any Claim arising out of discrimination including, but not limited to, discriminatory 
employment practices.

(M)
any Claim arising out of, resulting from or in consequence of, or in any way 
involving, whether suddenly or over a long period of time:


(1)
the actual, alleged or threatened emission, discharge, dispersal, seepage, 

release or escape of Pollutants.

(2)
any injury, damage, payments, costs or expense incurred as a result of any 

testing for, monitoring, removal, containment, treatment, detoxification., 


neutralization or cleanup of Pollutants.

(N)
any Claim arising out of any actual or alleged commingling of or inability or failure 
to pay, collect or safeguard funds;

(O)
any Claim arising out of or based upon a loss alleged to have been sustained through fluctuation in the market value of any security or property including real property;

(P)
any Claim seeking non-pecuniary relief;

(Q)
any Claim arising out of any defect in title not disclosed of public record of which 
(defect in title) any Insured had actual or constructive knowledge at the date of 
issuance of such title;

(R)
any Claim brought by on behalf of or in the right of any other Underwriter or insurer providing coverage to any Insured to recoup all or a portion of any amounts paid by such Underwriter whether by subrogation, assignment or otherwise;

(S)
any Claim based upon or arising out of any transaction in which any Insured has a financial interest as a buyer or seller of real property;

(T)
any Claim arising out of any guarantee, promise, representation or other advice 
concerning the availability of funds, costs associated with obtaining those funds, or 
interest rates that may be charged;

(U)
any Claim arising out of, related to or based upon the financial inability to pay, 
insolvency, receivership, bankruptcy or liquidation of any Underwriter, insurer, 
reinsurer, intermediary or others acting on their behalf,

(V)
any Claim directly or indirectly occasioned by, happening through or in consequence 
of war, invasion acts of foreign enemies, hostilities (whether war be declared or not), civil war, rebellion, revolution, insurrection, military or usurped power or confiscation or nationalization or requisition or destruction or damage to property by or under the order of any government or public or local authority;.

(W)
any Claim arising out of, resulting from or in consequence of, or in any way 
involving any nuclear contamination, nuclear reaction, or radiation regardless of 
cause;

(X)
 any Claim arising out of the loss of intangible property ; and,

(Y)
 indirect or consequential loss of any nature.

