ALLIED WORLD ASSURANCE COMPANY (U.S.) INC.

RESOLUTE PORTFOLIO
For Private Companies

General Terms & Conditions Section

In consideration of the payment of the premium @nkliance upon th@pplication, which shall be
deemed to be attached to, incorporated into, arderagart of this policy, and subject to this Geher
Terms & Conditions Section and any applicable CagerSection(s), if purchased by theured as
indicated in Item 3 of the Declarations, ALLIED WOR ASSURANCE COMPANY (U.S.) INC.
(the“Insurer” ) and theParent Company, on behalf of allnsureds, agree as follows:

1.

TERMS & CONDITIONS

The terms and conditions set forth in this Gen&érmims & Conditions Section shall apply to all
applicable Coverage Sections of this policy. Thente appearing in this General Terms &
Conditions Section which are defined in a Coveragetion shall have the meaning provided for
such terms in such Coverage Section for purposeswa@rage under such Coverage Section. The
terms and conditions of each Coverage Section apglyto that particular Coverage Section. If
any term or condition in this General Terms & Caingis Section is inconsistent or in conflict
with the terms and conditions of any Coverage 8actthe terms and conditions of such
Coverage Section shall control.

GENERAL DEFINITIONS

(a) “Application” means all signed applications, including any attashts and other materials
provided therewith or incorporated therein, subeditin connection with the underwriting of
this policy or for any other policy of which thily is a renewal, replacement or which it
succeeds in timeApplication shall also include, and incorporate, all publieyailable
documents.

(b) “Cleanup Costs means expenses (including but not limited to legad professional fees)
incurred in testing for, monitoring, cleaning upmoving, containing, treating, neutralizing,
detoxifying or assessing the effectdRafllutants.

(c) “Company” means:

(1) theParent Company,
(2) anySubsidiary of theParent Company, and

(3) any Parent Company or Subsidiary as a debtor, a debtor-in-possession or
equivalent status;

provided, however, that Definition (c) (3) shalltrapply to the Fiduciary Liability
Coverage Section.
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(d) “Defense Costs’means:

(1) reasonable and necessary fees, costs, changesxpenses resulting from the
investigation, defense or appeal dClaim;

(2) premium for an appeal, attachment or similardydout without any obligation to apply
for and obtain such bond;

(3) reasonable and necessary fees, costs, chargegenses incurred in response to any
extradition or similar proceeding brought againstlasured in connection with a
Claim; and

(4) any fees, costs, charges or expenses inchyréoelnsured at the specific request of
thelnsurer to assist thénsurer in the investigation, defense or appeal @am.

“Defense Costs"does not include: (i) amounts incurred prior te thate &Claim is first
made and reported to thesurer, pursuant to the terms of the applicable Covefaygion;
and (ii) compensation or benefits of amgured Personor anyoverhead expenses of the
Company.

(e) “Financial Impairment” means theCompany becoming a debtor-in-possession, or the
appointment of a receiver, conservator, liquidatarstee, rehabilitator or similar official to
control, supervise, manage or liquidate @mmpany.

() “Management Control” means: (1) owning interests representing more 8@ of the
voting, appointment or designation power for theect®n of a majority of: the board of
directors of a corporation; the management committembers of a joint venture; or the
members of the management board of a limited Itgbtiompany; or (2) having the right,
pursuant to written contract or the by-laws, chadperating agreement or similar documents
of a Company, to elect, appoint or designate a majority of: thward of directors of a
corporation; the management committee of a joimtwe; or the management board of a
limited liability company.

(g) “Parent Company” means the entity named in Item 1 of the Declanatio

(h) “Policy Period” means the period from the inception date shownltém 2 of the
Declarations to the earlier of the expiration dsttewn in Item 2 of the Declarations or the
effective date of cancellation of this policy.

() “Pollutants” means any substance located anywhere in the \eaHibiting any hazardous
characteristics as defined by, or identified oy, kst of hazardous substances issued by the
United States Environmental Protection Agency or faneign, state, county, municipality, or
locality counterpart thereof. Such substancesl shalude, without limitation, nuclear
material or waste, any solid, liquid, gaseous arrtial irritant or contaminant, or smoke,
vapor, soot, fumes, acids, alkalis, chemicals ostevanaterials.Pollutants shall also mean
any other air emission, odor, waste water, oil ibmpooducts, infectious or medical waste,
asbestos or asbestos products and any noise.

() “Pollution” means the actual, alleged or threatened dischaigpersal, release, escape,

seepage, transportation, emission, treatment, rehoowdisposal oPollutants into or on real
or personal property, water or the atmospheodiution also means an@leanup Costs
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3. LIMITS OF LIABILITY

The Aggregate Limit of Liability For Each Separ&everage Section, as set forth in Item 4 A. of
the Declarations, is the maximum limit of liabiliof thelnsurer for all Loss including Defense
Costs from all Claims first made during théolicy Period (or Discovery Period, if applicable)
and reported to thénsurer in accordance with the terms of this policy, fa@clke applicable
Separate Coverage Section.

The Aggregate Limit of Liability For Each Combin@ibverage Section, as set forth in Iltem 4 B.
of the Declarations, is the maximum limit of lidtyil of the Insurer for all Loss including
Defense Costsfrom all Claims first made during thé>olicy Period (or Discovery Period, if
applicable) and reported to thesurer in accordance with the terms of this policy, fircd the
Coverage Sections that comprise the applicable @GwdbCoverage Section. Anyoss paid
under one of the Coverage Sections that compriséenabined Coverage Section will reduce,
and may exhaust, the limit of liability availablender the other Coverage Section(s) that
comprise(s) such Combined Coverage Section.

Any Sublimit(s) of Liability, whether set fortin Item 4 of the Declarations or as otherwise
provided under the terms of this policy, shall lztmf, and not in addition to, the applicable
Aggregate Limit of Liability set forth in Item 4 Aor 4 B. of the Declarations. Each Sublimit of
Liability is the maximum limit of liability of thdnsurer for all Loss, including Defense Costs,
from all Claims first made during théolicy Period (or Discovery Period, if applicable) and
reported to theénsurer in accordance with the terms of this policy, toieththe Sublimit(s) of
Liability applies.

The Aggregate Policy Limit of Liability, as set forin Item 4 C. of the Declarations, is the
maximum limit of liability of thelnsurer for all Loss including Defense Costdrom all Claims
first made during thdPolicy Period (or Discovery Period, if applicable) and reportedthe
Insurer in accordance with the terms of this policy, fhtGoverage Section(s) combined.

If any Aggregate Limit of Liability as set forth ihem 4 A. or 4 B. of the Declarations is
exhausted by the paymentladss all obligations of thénsurer under this policy as respects the
applicable Coverage Section(s) will be completelfilfed and thelnsurer will have no further
obligations under this policy of any kind as redpdabe applicable Coverage Section(s) and the
premium as respects the applicable Coverage Sésfiasa set forth in Item 7 of the Declarations
will be fully earned.

Any payment ofLoss under any Aggregate Limit of Liability as set foit Item 4 A. or 4 B. of
the Declarations shall reduce and may exhaust gugelyate Policy Limit of Liability as set forth
in Item 4 C. of the Declarations. If the Aggreg&alicy Limit of Liability is exhausted by the
payment of suclioss thelnsurer will have no further obligations of any kind aspects this
policy and the applicable premium set forth in Itémof the Declarations will be fully earned.

Defense Costare part of, and not in addition to, the Aggredatnit of Liability as set forth in
Iltem 4 of the Declarations for each applicable Cage Section and payment by timsurer of
Defense Costshall reduce and may exhaust such Aggregate Linaf(kiability. Defense Costs
are subject to the Aggregate Policy Limit of Lidlyilset forth in Item 4 C. of the Declarations.

If a Discovery Period is purchased by theured pursuant to Clause 8 of this General Terms &

Conditions Section, the Limit of Liability for thBiscovery Period shall be part of, and not in
addition to, the applicable Limits of Liability agt forth in Iltem 4 of the Declarations.
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4. RETENTION CLAUSE

Subject to all other terms and conditions of thidiqy, the Insurer shall only be liable for the
amount ofLoss arising from aClaim which is in excess of the applicable Retention amas set
forth in Item 5 of the Declarations for each InsgriAgreement of the applicable Coverage
Section(s). A single Retention amount shall apmlyatl Loss alleging the same or related
Wrongful Acts. The Retention amount shall be borne byltisareds and remain uninsured.

The application of a Retention tiooss under one Insuring Agreement shall not reduce the
Retention that applies tassunder any other Insuring Agreement. If differetéhtion amounts
apply to different parts of a singless the applicable Retention shall be applied separatel
each part of théoss and the sum of such Retention amounts shall nateskthe largest of the
applicable Retention amounts as set forth in Iteohthe Declarations.

If the Company is required or permitted to indemnify &rsured Personfor anyLoss pursuant
to law, contract or the charter, bylaws, operaiggeement or similar documents o€ampany
and does not do so for any reason, tigurer shall not require payment of the applicable
Retention by thelnsured Person However, theCompany hereby agrees to reimburse the
Insurer for the full amount of such applicable Retentionless theCompany is unable to do so
because oFinancial Impairment.

5. NOTICE OF CLAIM

TheInsured(s) shall, as a condition precedent to the obligatmfrthe Insurer under this policy,
give written notice to thénsurer's authorized agent identified in Item 9 of the Deatams of a
Claim made against almsured as soon as practicable after angured Personbecomes aware
of the Claim; however, in no event shall such notice be pravideer than thirty days after the
expiration of thePolicy Period (or Discovery Period, if applicable). If mailetietdate of mailing
shall constitute the date that such notice wasngared proof of mailing shall be sufficient proof
of notice.

If written notice of a&Claim has been given to thesurer pursuant to this Clause 5, the@€kaim
which is subsequently made againstlasured and reported to thénsurer pursuant to this
Clause 5, alleging, arising out of, based upontwibatable to the facts alleged in the previously
noticedClaim, or alleging the same or relat¥drongful Act alleged in the previously noticed
Claim, shall be considered related to the previouslycedtClaim and shall be deemed to have
been made at the time notice of the previouslycedClaim was provided to thsurer.

If during thePolicy Period (or Discovery Period, if applicable) émsured becomes aware of any
circumstances which may reasonably be expectei/¢éorige to aClaim being made against an
Insured, the Insured may provide written notice to thsurer's authorized agent of such
circumstances. This written notice shall include\Wrongful Act allegations anticipated and the
reasons for anticipating@laim, with full particulars as to dates, persons artities involved. If

a Claim is subsequently made against strcbured and reported to thiasurer arising out of,
based upon or attributable to the previously ndticdrcumstances, sucklaim shall be
considered first made at the time notice of suotuanstances was provided to theurer.

6. DEFENSE OF CLAIM AND SETTLEMENT

TheInsurer has the right and duty to defend aDkaim against anynsured covered under this
policy, even if suckClaim is false, fraudulent or groundless; however,Ittsairer shall not have

PG 00007 00 (03/08)



the right or duty to defend an@laim under: (1) Insuring Agreement D.: Derivative Demhan
Coverage of the Directors & Officers Liability Coage Section; or (2) Insuring Agreement B:
Voluntary Compliance Program Coverage of the FigiycLiability Coverage Section.

With respect to Insuring Agreement D.: Derivativeriand Coverage of the Directors & Officers
Liability Coverage Section, th€ompany, and not thdnsurer, has the duty to investigate and
evaluate théerivative Demand Thelnsurer shall have the right to effectively associate with
theCompanyin such process.

With respect to Insuring Agreement B: Voluntary GQaieince Program Coverage of the Fiduciary
Liability Coverage Section, th€ompany, and not theinsurer, has the duty to investigate and
evaluate theVoluntary Compliance Program Loss. The Insurer shall have the right to
effectively associate with th€ompany in such process, including the negotiation of any
settlement as respects teluntary Compliance Program Loss.

The Insured(s) shall not admit or assume any liability, incur ddgfense Costsenter into any
settlement agreement or stipulate to any judgmettiowt the prior written consent of the
Insurer. Any Lossincurred by thdnsured(s) and/or any settlements or judgments agreed to by
the Insured(s) without such consent shall not be covered by pbigy. However, thénsurer's
consent is not required for thesured to settle &Claim for aLoss amount within the applicable
Retention.

Each and everinsured shall give thelnsurer full cooperation and such information as it may
reasonably require relating to the defense antbs®ht of anyClaim and the prosecution of any

counterclaim, cross-claim or third-party claim, liming without limitation the assertion of an

Insured’s indemnification or contribution rights.

The Insurer shall have the right to investigate and conducbtiagons and, with thénsured’s
consent, which shall not be unreasonably withhehder into the settlement of a@jaim that the
Insurer deems appropriate. In the event lifgured refuses to consent to a settlement acceptable
to the claimant in accordance with timsurer’'s recommendation, th@surer’s liability for Loss

on account of suclaim shall not exceed: (1) the amount for which thgurer could have
settled theClaim; plus (2) anyDefense Costsncurred up to the date thesured refused to settle
suchClaim; plus (3) eighty percent (80%) of coveleass, other tharDefense Costsin excess

of the amount for which thimsurer could have settled thélaim. However, in no event shall the
Insurer's liability exceed the applicable Limit of Liabilias set forth in Item 4 of the
Declarations.

The Insurer shall payDefense Costgrior to the final disposition of an@laim, excess of the
applicable retention and subject to all other teamd conditions of this policy. In the event and to
the extent that thénsureds shall not be entitled to payment of suaobss under the terms and
conditions of this policy, such payments by theurer shall be repaid to thmsurer by the
Insureds, severally according to their respective interests

7. ALLOCATION

In the event thénsured(s) incursLossthat is both covered and not covered by this pobkither
because th€laim includes both covered and uncovered matters causectheClaim includes
both insured and uninsured parties, lieured and thelnsurer agree to use their best efforts to
determine a fair and appropriate allocation betwemrered and uncoveréass based upon the
relative legal and financial exposures of the parto such matters. In the event of a settlement of
suchClaim, the allocation shall also be based upon theiveldienefits to thénsureds from
such a settlement.
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If an allocation ofLoss cannot be agreed to by thesurer and thensured: (1) the Insurer shall
pay those amounts which it believes to be fair @equitable until an amount shall be agreed upon
or determined pursuant to the provisions of thikcgpand (2) there will be no presumption of
allocation ofLossin any arbitration, suit or other proceeding.

8. DISCOVERY CLAUSE

If the Company or thelnsurer refuses to renew one or more Coverage Sectiotigsopolicy, or

if this policy is terminated by thisurer for any reason (except for non-payment of premjum)
or if an Organizational Changeas defined in Clause 13 occurs, theured(s) shall have the
right to purchase a Discovery Period of up to gang following the effective date of such non-
renewal, termination ad@rganizational Change.In the event of the non-renewal of one or more
Coverage Sections of this policy, thnsured may purchase a Discovery Period solely as respects
the Coverage Section(s) that has been non-renewed.

Thelnsured’s right to purchase a Discovery Period shall lapdesas written notice of election to
purchase such Discovery Period and the additiomaimjum for such Discovery Period is
received by thelnsurer or its authorized agent within sixty days afterctsunon-renewal,
termination orOrganizational Change The additional premium for a Discovery Periocdboé or
two years is set forth in Item 8 of the Declarasiand shall be determined by multiplying the
applicable percentage set forth in Iltem 8 of thel®@ations by the premium for each applicable
Coverage Section(s) as set forth in Iltem 7 of tleel&rations. The additional premium for a
Discovery Period of more than two years shall Herdeined by thénsurer.

During suchDiscovery Period the Insured may provide thelnsurer with written notice,

pursuant to Clause 5 of this policy, 6faims made against amsured solely with respect to
Wrongful Acts occurring prior to the effective date of the nemewal or termination of the
policy or the effective date of tf@rganizational Changeand otherwise covered by this policy.

The Limit of Liability for the Discovery Period shae part of, and not in addition to, the
applicable Limits of Liability set forth in Itemdf the Declarations.

The Discovery Period premium shall be fully earm¢dhe inception of the Discovery Period.
The Discovery Period is non-cancellable.

9. OTHER INSURANCE

The insurance provided by this policy shall apphlyoas excess over any other valid and
collectible insurance whether such other insurdacgtated to be primary, contributory, excess,
contingent or otherwise, unless such other inswrasavritten specifically as excess insurance
over the applicable Limit of Liability provided this policy. This policy shall specifically be
excess of any other valid and collectible insurgmoesuant to which any other insurer has a duty
to defend &Claim for which this policy may be obligated to pagss. This policy shall not be
subject to the terms and conditions of any othguriance policy.

In connection with any coverdgdlaim made against aDutside Entity Insured Person a leased
employee, or atndependent Contractor, and subject to all other terms and conditionginer
this policy shall apply specifically excess of amdemnification and any other insurance
coverage available to d@utside Entity Insured Person,a leased employee or édmdependent
Contractor. In the event such other insurance coverage avaitabanOutside Entity Insured
Person a leased employee or Aaxdependent Contractor is provided by thénsurer (or would
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10.

11.

12.

be provided except for the application of any réten exhaustion of a limit of liability or failure
to submit notice of a claim) then thesurer's maximum aggregate limit of liability for alloss
combined in connection with@laim covered, in whole or in part, by this policy auth other
insurance policy, shall be the greater of (1) tlmiLof Liability of the applicable Coverage
Section(s) of this policy; or (2) the limit of lidity of such other insurance policy.

REPRESENTATIONS AND SEVERABILITY

It is agreed that thénsurer has relied upon the information contained in &pplication in
issuing this policy. In regard to the statememtgsranties, representations and information
contained in theApplication, no knowledge of anynsured shall be imputed to any other
Insured for the purpose of determining whether coveragavalable under this policy for any
Claim made against sudnsured. However, the knowledge possessed by lasyred Person
who is a past or current chairman of the boardefatecutive officer, president or chief financial
officer of theCompany shall be imputed to th@ompany.

COVERAGE EXTENSIONS

This policy shall covetoss arising from anyClaims made against the estates, heirs, or legal
representatives of any deceased pergba was arinsured Personat the time thaVrongful
Acts upon which sucl€laims are based were committed; provided, however,tthatextension
shall not afford coverage for aBlaim for any actual or alleged/rongful Act by or on the part

of any such estates, heirs, or legal represensatiugt shall apply only t€laims arising out of
any actual or alleged/rongful Acts of aninsured Person

This policy shall also covdrossarising from anyClaims made against the legal representatives
of any incompetent, insolvent or bankrupt persom wfas aninsured Personat the time the
Wrongful Acts upon which sucl€laims are based were committed; provided, however,tthist
extension shall not afford coverage for @igim for any actual or alleged/rongful Act by or

on the part of any such legal representativesshatl apply only toClaims arising out of any
actual or allege@lVrongful Acts of aninsured Person

This policy shall also covektoss arising from anyClaims made against the lawful spouse or
domestic partner (whether such status is derivedelgon of statutory law, common law or
otherwise of any applicable jurisdiction in the \door any formal program established by the
Company) of anlinsured Personfor all Claims arising solely out of his or her status as the
spouse or domestic partner of &msured Person including aClaim that seeks damages
recoverable from marital community property, praypgointly held by thelnsured Personand
the spouse or domestic partner, or property traregfdrom the Insured Personto the spouse or
domestic partner; provided, however, that this resiten shall not afford coverage for aB@aim

for any actual or allege@rongful Act by or on the part of the spouse or domestic pgring
shall apply only toClaims arising out of any actual or alleg®drongful Acts of anlInsured
Person

The coverage extensions set forth in this Clausarékubject to all other terms and conditions of
this policy.
CANCELLATION AND NON RENEWAL CLAUSE

This policy, or any applicable Coverage Sectionfsy be cancelled by tliarent Companyby
sending written prior notice to thasurer or its authorized agent as set forth in Item 3hef
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13.

Declarations stating when thereafter the cancehatif the policy, or the applicable Coverage
Section(s), shall be effective. The polioy,the applicable Coverage Section{sjminates at the
date and hour specified in such notice. This polegy also be cancelled by thHarent
Company by surrender of this policy to tHesurer or its authorized agent as set forth in Item 9
of the Declarations. The policy terminates ashefdate and time of surrender. Thsurer shall
retain the customary short rate proportion of tfepum, unless stated otherwise herein.

This policy, or any applicable Coverage Sectiorghgll not be cancelled by or on behalf of the
Insurer except by reason of non-payment of the premiunficstit in Item 7 of the Declarations.
The Insurer may cancel the policy by delivering to tRarent Company or by mailing to the
Parent Company, by registered mail, or by courier at tharent Company'saddress set forth in
the Declarations, written notice stating when, fess than twenty (20) days thereafter, the
cancellation shall be effective. The mailing oftsunotice as aforesaid shall be sufficient proof of
notice. In the event of such cancellation, thagyowill be deemed terminated as of the date
indicated in thénsurer’s written notice of cancellation to tiiarent Company.

Payment or tender of any unearned premium byrtierer shall not be a condition precedent to
the effectiveness of cancellation, but such paynseatl be made as soon as practicable. If the
period of limitation relating to the giving of noé is prohibited or made void by any law
controlling the construction thereof, such peribdlsbe deemed to be amended so as to be equal
to the minimum period of limitation permitted bycéulaw.

Thelnsurer shall have no obligation to renew this policy ay applicable Coverage Section. In
the event thénsurer decides to non-renew this policy or any applicabteverage Section, it
shall deliver or mail to th@arent Company, as identified in Item 1 of the Declarations, wenit
notice of such decision at least sixty (60) daysrfp the expiration of thBolicy Period

ORGANIZATIONAL CHANGES
If during thePolicy Period:

(1) theParent Companyshall consolidate with, merge into, or sell alkabstantially all of its
assets to any other person or entity or grdygeisons or entities acting in concert; or

(2) any person or entity or group of persons or estaieting in concert shall acquire more than
50% of theParent Company,

(any events described in (1) or (2) are referretieiein as afiOrganizational Change”) then
this policy shall continue in full force and effeas toWrongful Acts occurring prior to the
effective time of arOrganizational Change. However, there shall be no coverage afforded by
this policy for any actual or alleged/rongful Act occurring after the effective time of the
Organizational Change This policy shall be non-cancellabéed the entire premium shall be
deemed fully earned upon th#ective time of thérganizational Change Thelnsured(s) shall
also have the right to purchase a Discovery Pediestribed in Clause 8 in the event of an
Organizational Change

The Parent Company shall give thelnsurer written notice of theDrganizational Change as
soon as practicable, but no later than thirty dafysr the effective date of th@rganizational
Change
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14. AUTHORIZATION AND NOTICES

15.

16.

17.

18.

The Parent Company shall act on behalf of alhsureds with respect to all matters as respects
this policy including: (1) giving of notice ofClaim; (2) giving and receiving of all
correspondence and information; (@ying and receiving notice of cancellation; (4)ypent of
premiums; (5) receiving of any return premiums;ré&eiving and accepting of any endorsements
issued to form a part of this policy; and (7) tkereising of any right to a Discovery Period.

VALUATION AND CURRENCY

All amounts stated in this policy are expressetlimited States dollars and all amounts payable
under this policy are payable in United Statesatsll If a judgment rendered or settlement
entered into under this policy are stated in aenay other than United States dollars, then
payment under this policy shall be made in Unitetes dollars at the rate of exchange published
in theWall Sreet Journal on the date the final judgment is rendered orsétdement payment is
established.

TERRITORY

This policy extends tdVrongful Acts occurring, orClaims made, anywhere in the world to the
extent permitted by law.

ASSIGNMENT AND CHANGES TO THE POLICY

This policy and any and all rights hereunder areassignable without the prior written consent
of thelnsurer.

Notice to any agent or knowledge possessed by gemtaor person acting on behalf of the
Insurer, other than thénsurer’'s authorized agent as identified in Item 9 of thelBrtionswill
not result in a waiver or change in any part o tholicy or prevent thénsurer from asserting
any right under the terms and conditions of thikcgo The terms and conditions of this policy
may only be waived or changed by written endorsémigmed by thénsurer or its authorized
agent.

BANKRUPTCY

Bankruptcy or insolvency of anysured shall not relieve thénsurer of any of its obligations
hereunder.

It is understood and agreed that the coverage gedviinder this policy is intended to protect and
benefit thelnsured Persons Further, if a liquidation or reorganization predeng involving the
Company is commenced (whether voluntarily or involuntgrilynder Title 11 of the United
States Code (as amended), or any similar statal| @cforeign law (collectively “Bankruptcy
Law") then, in regard to a cover&@laim under this policy, thénsureds shall:

a. waive and release any automatic staynpmction to the extent itmay apply in such
proceeding to the policy or its proceeds under ®akruptcy Law; and

b. agree not to oppose or object to any effortsheyCompany, the Insurer or anyInsured
Personto obtain relief from any such stay or injunction.
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19.

20.

21.

22.

In the event theCompany becomes a debtor-in-possession or equivalentsstamder such
Bankruptcy Law, and the total coverkdss under this policy exceeds the available applicable
Limit of Liability, the Insurer shall:

a. first pay thelLoss allocable toWrongful Acts that are actually or allegedly caused,
committed, or attempted prior to tl@ompany becoming a debtor-in-possession or some
equivalent status, then

b. pay any remainingoss allocable towrongful Acts that are actually or allegedly caused,
committed, or attempted after th@ompany became a debtor-in-possession or some
equivalent status.

SUBROGATION

In addition to any right of subrogation existinglat, in equity or otherwise, in the event of any
payment by thénsurer under this policy, thénsurer shall be subrogated to the extent of such
payment to all of thénsured(s)’ rights of recovery. Thénsured(s) shall execute all papers
required (including those documents necessaryHerrtsurer to bring suit or other form of
proceeding in their name) and do everything thay ima necessary to pursue and secure such
rights.

ACTION AGAINST THE INSURER

No action may be taken against flhheurer unless, as a condition precedent thereto, theakk sh
have been full compliance with all material ternfishis policy and the amount of thesured’s
obligation has been fully determined either by jmégt against thénsured after actual trial, or
by written agreement of tHasured, the claimant and tHasurer.

No person or entity shall have any right under goticy to join thelnsurer as a party to any
action against anynsured to determine suchnsured's liability nor shall thelnsurer be
impleaded by suchnsured or legal representatives of sucisured.

CONFORMITY TO STATUTE

Any terms of this policy which are in conflict withe terms of any applicable laws construing
this policy, including any endorsement to this pplivhich is required by any state Department
of Insurance, or equivalent authority (“State Amatody Endorsement”), are hereby amended to
conform to such laws. Nothing herein shall be cmmest to restrict the terms of any State
Amendatory Endorsement.

In the event any portion of this policy shall beldeed or deemed invalid or unenforceable under
applicable law, such invalidity or unenforceabildyall not affect the validity or enforceability of
any other portion of this policy.

HEADINGS

The descriptions in the headings and any subheaditigjs policy (including any titles given to

any endorsement attached hereto) are insertedy doletonvenience and do not constitute any
part of this policy’s terms or conditions.

10

PG 00007 00 (03/08)



