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DESIGN PROFESSIONAL AND POLLUTION LIABILITY POLICY 
 

THIS POLICY PROVIDES CLAIMS-MADE AND REPORTED COVERAGE 
 

Claims must first be made against the insured and reported to the company during the 
policy period unless an extended reporting period applies. The payment of claim 
expenses reduces the limits of insurance. 
 
PLEASE READ THE ENTIRE POLICY CAREFULLY 
 
Various provisions in this policy restrict coverage. Read the entire policy carefully to 
determine YOUR rights, duties and what is and is not covered. Throughout this policy the 
words YOU and YOUR refer to the NAMED INSURED shown in the Declarations and 
any other INSURED under this policy. The words WE, US, and OUR refer to the 
Company providing this insurance. The word INSUREDS means any persons or 
organizations qualifying as such under SECTION II. 
 
Words and phrases that appear in capital letters have special meanings and are defined in 
SECTION II - DEFINITIONS. 
 
In consideration of the premium charged, the undertaking of the NAMED INSURED to 
pay the Deductible, and in reliance upon the statements in the application, which is 
deemed a part of this Insurance Policy and subject to the Limits of Liability of this 
insurance as set forth in the Declarations, and the Exclusions, Conditions and other terms 
of this Policy, WE agree with YOU as follows: 
 
I. INSURING AGREEMENT 
 

WE will pay on YOUR behalf all DAMAGES that YOU are legally obligated to 
pay as a result of CLAIMS provided that: 
 
A.  the CLAIM was first made against YOU during the POLICY PERIOD 

and reported to US during the POLICY PERIOD or the Extended 
CLAIMS Reporting Period, if applicable; 
 

B.  the CLAIM arises out of an actual or alleged WRONGFUL ACT with 
respect to PROFESSIONAL SERVICES rendered or that should have 
been rendered by YOU or any entity for whom YOU are legally liable, 
including your interest in joint ventures; 
 

C.  the WRONGFUL ACT took place during the POLICY PERIOD or on or 
after the Retroactive Date and before the expiration of the POLICY 
PERIOD. 
 

WE shall have the right and duty to assume the adjustment, defense and 
settlement of any CLAIM to which this insurance applies. Our duty to adjust, 
defend and settle all CLAIMS to which this insurance applies ends when the 
applicable Limits of Liability have been tendered into court or exhausted by 
payment of CLAIM EXPENSES or DAMAGES. 
Notwithstanding the above, this insurance does not apply to CLAIMS, CLAIMS 
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EXPENSES, or DAMAGES covered, in whole or in part, under any valid 
insurance policy in force prior to this policy. 
 

II. SUPPLEMENTARY PAYMENTS 
 

All payments made under this Clause are not subject to the Deductible and are 
payable by the Company in addition to the Limits of Liability. 
 
A. Defendants Reimbursement 
 

Upon OUR request, the Insured shall attend mediation meetings, 
arbitration proceedings, hearings, depositions and trials relative to the 
defense of a Claim. After the first three (3) days attendance required for 
each Claim, the Company shall reimburse the Insured, upon written 
request, for actual loss of earnings and reasonable expenses due to such 
attendance up to $500 for each day in the aggregate for all Insureds 
subject to a maximum amount of $7,500 for each Claim. 
 

B.  Disciplinary and Administrative Proceedings Reimbursement 
 
Company will reimburse the Insured, upon written request, for legal fees 
and expenses up to $25,000 in the aggregate for the Policy Period, 
incurred by the Insured with the prior written consent of the Company, in 
responding to a disciplinary or administrative proceeding brought directly 
against the Insured by a government agency during the Policy Period 
provided that the disciplinary proceeding: 
 
1.  arises out of the rendering of or failure to render Professional 

Services; and 
 

2. is reported to the Company during the Policy Period. 
 
After the Company have paid $25,000 under this Clause, the Company 
shall not be obligated to pay any further legal fees and expenses. 
 

II.  DEFINITIONS 
 

A.  AUTOMOBILE means a land motor vehicle, trailer or semi-trailer 
designed for travel on public roads, including any machinery or apparatus 
attached thereto. 
 

B.  BODILY INJURY means physical injury, sickness, disease or death of 
any person, including any mental anguish or emotional distress resulting 
therefrom 
 

C.  CLAIM or CLAIMS means any demand received by YOU alleging 
liability or responsibility on YOUR part for DAMAGES arising from 
PROFESSIONAL SERVICES. 

 
D.  CLAIM EXPENSES means: 
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1.  fees charged by an attorney designated by US, or by YOU with 

OUR written consent, and 
 

2.  all other fees, costs and expenses resulting from the investigation, 
adjustment, defense of a CLAIM, and the premiums for appeal, 
attachment or similar bonds; and 
 

3.  interest on the full amount of any judgment that accrues after entry 
of the judgment and before WE have paid, offered to pay, or 
deposited in court the amount available for the judgment under this 
policy; 
 

CLAIM EXPENSES do not include salaries or expenses of OUR regular 
employees or fees and expenses of independent adjusters retained by US. 
 

E.  DAMAGES means the monetary amounts for which YOU may be held 
liable, including sums paid as judgments, award, or settlements but does 
not include: 
 
1. the restitution, return, withdrawal or reduction of fees, profits or 

charges for services rendered or offered by YOU or any other 
consideration or expenses paid to YOU for services or goods; or 
 

2.  judgments or awards deemed uninsurable by law; or 
 
3.  fines and penalties assessed against YOU; 
 

F.  INSURED means; 
 

1.  the NAMED INSURED; 
 
2.  YOUR current or former principals, partners, executive officers, 

directors, stockholders or trustees while acting on YOUR behalf 
and within the scope of their duties as such; 

 
3.  YOUR current or former employees including leased personnel 

under YOUR supervision, but only for acts within the scope of 
their employment or lease agreement; 
 

4.  YOUR heirs, executors, administrators, assigns and legal 
representatives in the event of death, incapacity or bankruptcy, but 
solely with respect to the liability insured herein; 
 

5.  a retired principal, partner, officer, director or employee while 
acting within their duties as a consultant for YOU; 
 

6.  any joint venture in which the Insured participates in, but solely for 
the Insured Organization’s liability that arises out of a negligent 
act, error or omission in rendering or failure to render Professional 
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Services by or on behalf of the Insured or for a Pollution Condition 
that arises out of the rendering of or failure to render Professional 
Services by or on behalf of the Insured . 
 

G.  MEDIATION means any non-binding intervention by a neutral third 
party. 
 

H.  NAMED INSURED means the person or entity designated in the 
Declarations. 
 

I.  POLICY PERIOD means the period set forth in the Declarations, or any 
shorter period arising as a result of termination or cancellation of the 
policy. 
 

J.  POLLUTION CONDITION means the actual or alleged discharge, 
dispersal, release or escape of smoke, vapors, soot, fumes, acids, alkalis, 
toxic chemicals, liquids or gases, waste materials or other irritants, 
contaminants or pollutants into or upon land, the atmosphere or any 
watercourse or body of water, which results in Bodily Injury, Property 
Damage or Cleanup Costs which mean: reasonable and necessary costs, 
charges and expenses incurred with the prior written consent of the 
Company in the investigation, removal or neutralization of a Pollution 
Condition, provided that such costs, charges and expenses are caused by a 
Pollution Condition arising out of the rendering of or failure to render 
Professional Services by or on behalf of the INSURED. 
 

K.  PROFESSIONAL SERVICES means those professional services 
performed for others by YOU or on YOUR behalf in the practice of 
architecture, engineering, land surveying, landscape architecture, interior 
design, construction management, environmental consulting or technology 
services which include; software design, development, programming, 
analysis, training, use, support, management and maintenance.  
 

L.  PROPERTY DAMAGE means: 
 

1.  physical injury to or destruction of any tangible property, including 
the loss of use thereof; or 
 

2.  loss of use of tangible property that has not been physically injured 
or destroyed. 
 

M.  RETROACTIVE DATE means the date on or after which any 
WRONGFUL ACT must have taken place in order to be considered for 
coverage under this policy, as stated in the Declarations. If none is shown, 
the RETROACTIVE DATE will be the effective date of the first policy 
issued by US to YOU. 

 
K.  WRONGFUL ACT means any act, error or omission committed by YOU 

in the performance of YOUR PROFESSIONAL SERVICES that results in 
Damages or creates a POLLUTION CONDITION. 
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III.  EXCLUSIONS 
 

This insurance does not apply to CLAIMS, CLAIM EXPENSES, or DAMAGES 
based upon or arising out the actual or alleged liability of the Insured: 
 
A.  any dishonest, fraudulent, or malicious act, error or omission, or those of a 

knowingly wrongful nature or the intentional, willful or deliberate non-
compliance with any statute, regulation, ordinance, administrative 
complaint, notice of violation, notice letter, executive order, or instruction 
of any governmental agency or body by or at YOUR direction except that 
this exclusion will not apply to an INSURED who did not commit, 
participate in, or have knowledge of any of the acts described; 
 

B.  a CLAIM made by an INSURED against any other INSURED; except 
this exclusion shall not apply to a Claim by or on behalf of any client of 
the Insured Organization who has been endorsed onto this policy as an 
Additional Insured 
 

C.  a CLAIM by any individual or business enterprise or its subrogees or 
assignees; 
 
1.  that wholly or partially owns, operates or manages YOU; or 
 
2.  in which YOU have an ownership interest in excess of 25 percent; 

Or 
 

3.  that is controlled, operated or managed by YOU; 
 

D.  actual or alleged wrongful termination or discrimination on any basis by 
YOU against any past or present employee, officer, or applicant for 
employment; 
 

E.  any obligation for which YOU or any carrier as YOUR Insurer may be 
liable under any workers’ compensation, unemployment compensation, 
employers liability, disability benefits law or under any similar law; 
 

F.  resulting from the use, maintenance or operation of watercraft, aircraft, 
motor vehicles, mobile equipment or rolling stock including the 
transportation of any waste or materials transported, shipped or delivered 
location beyond the boundaries of a site at which Professional Services are 
being rendered 
 

G.  the advising, requiring, obtaining or maintaining of any form of insurance, 
suretyship or bond, or the failure to do so; 

 
H.  any express warranty or guarantee, except that this exclusion shall not 

apply to a CLAIM where legal liability exists in the absence of such 
warranty or guarantee and arises from YOUR WRONGFUL ACT or the 
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WRONGFUL ACT of YOUR sub-consultants in the rendering of or 
failure 
to render PROFESSIONAL SERVICES; 
 

I.  liability of others assumed by YOU under any oral or written contract or 
agreement, including but not limited to hold harmless and indemnity 
agreements, agreements to defend others, and liquidated damages clauses, 
except that this exclusion shall not apply to a CLAIM where legal liability 
exists in the absence of such contract or agreement and arises from YOUR 
WRONGFUL ACT or the WRONGFUL ACT of YOUR sub-consultants 
in the rendering of or failure to render PROFESSIONAL SERVICES; 
 

J.  any project that is or has been insured under a project specific insurance 
policy whether or not such policy remains in force, except that this 
exclusion shall not apply where excess coverage has been specifically 
endorsed onto this policy for such project and YOUR liability is found to 
be excess of the limits of liability available under the project specific 
policy; 
 

K.  an actual or alleged WRONGFUL ACT with respect to PROFESSIONAL 
SERVICES which occurred prior to the inception date of the policy 
known to any INSURED’S principal, partner, director, officer, agent or 
employee with responsibility for environmental affairs, legal affairs or risk 
management and which could reasonably be expected to give rise to a 
CLAIM. 
 

L.  arising out of or resulting from the manufacture, sale or distribution of any 
goods or products by the INSURED. 

 
M.  arising out of the cost to repair or replace any faulty workmanship 

performed in whole or in part by any INSURED on any construction, 
erection, fabrication, installation, assembly, manufacture or remediation, 
including any materials, parts, labor or equipment furnished in connection 
with such repair or replacement unless such claim arises out of 
PROFESSIONAL SERVICES 

 
N.  for or arising out of actual or alleged infringement of patent or patent rights or 

misuse of patent. 
 
IV.  LIMITS OF LIABILITY AND DEDUCTIBLE 
 

A.  EACH CLAIM LIMIT OF LIABILITY 
 

Our liability for Each Claim for DAMAGES shall not exceed the amount 
stated in the Declarations as the Each Claim Limit of Liability. 
 

B.  AGGREGATE LIMIT OF LIABILITY 
 

OUR liability as a result of all CLAIMS for DAMAGES shall not exceed 
the amount stated in the Declarations as the Aggregate Limit of Liability 
Each POLICY PERIOD and Optional Extended CLAIMS Reporting 
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Period, if purchased. 
 
C.  DEDUCTIBLE 
 

As a condition to OUR liability under this policy, the Deductible amount 
stated in the Declarations shall be paid by YOU and shall be applicable to 
each CLAIM and shall include all DAMAGES and CLAIM EXPENSES 
up to the Deductible amount for each CLAIM. 
 
YOUR total Deductible payments, in respect to each CLAIM, shall not 
exceed the Deductible amount stated in the Declarations. We may from 
time to time advance payments for DAMAGES, LOSSES or CLAIM 
EXPENSES within the Deductible. ANY amounts first paid by US with 
the Deductible shall, upon written demand by US, be paid by YOU to US 
within thirty (30) days. 

 
D.  MULTIPLE INSUREDS, CLAIMS AND CLAIMANTS 
 

The Limits of Liability stated in the Declarations and described herein are 
the most WE will pay, regardless of the number of INSUREDS, CLAIMS, 
or individuals or entities making CLAIMS. One or more CLAIMS arising 
out of a single WRONGFUL ACT or out of a series of related 
WRONGFUL ACTS shall be treated as a single CLAIM, and shall be 
subject to the Each CLAIM Limit of Liability and only one Deductible. 
All such CLAIMS, whenever made, shall be considered first made on the 
date on which the earliest CLAIM was first made. 
 

E.  MEDIATION 
 

If YOU agree with US to use MEDIATION to resolve a CLAIM brought 
against YOU and if such CLAIM is resolved thereby, the Deductible 
stated in the Declarations shall be reduced by 50% for such CLAIM 
subject to a maximum reduction of $25,000. 
 

V.  CLAIM PROVISIONS 
 

A.  Notice of CLAIM 
 

In the event of a CLAIM, YOU shall provide to US prompt written notice 
containing particulars sufficient to identify YOU or any INSURED 
involved and reasonably obtainable information with respect to time, place 
and circumstances, and the names and addresses of any injured parties and 
of available witnesses. YOU further agree to send US copies of all 
demands or legal documents as soon as possible. Written notice must be 
provided to US no later than 60 days after the expiration or termination of 
the policy. YOUR knowledge of CLAIM shall be deemed to have 
occurred when a principal, partner, director, or executive officer first 
learned of the CLAIM. 
 
All CLAIMS are to be reported to: 
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AGF&J Claims Services, LLC 
One Battery Park Plaza 4fl 
New York, NY 10004 

 
B.  No costs, charges or related CLAIM EXPENSES shall be incurred without 

OUR written consent which shall not be unreasonably withheld. 
 
WE shall have the right and the duty to designate legal counsel for the 
investigation, defense or settlement of a CLAIM. WE will not settle or 
compromise any CLAIM without YOUR consent. YOU shall do nothing 
to prejudice OUR rights under this policy nor shall YOU admit liability or 
settle any CLAIM without OUR written consent. If YOU refuse to 
consent to any settlement or compromise recommended by US involving 
any part of OUR limits of liability and acceptable to the claimant, and 
YOU elect to contest the CLAIM, suit or proceeding, then OUR liability 
shall not exceed the amount which WE would have paid for LOSSES and 
CLAIM EXPENSES at the time the CLAIM or suit or proceeding could 
have been settled or compromised. 

 
C.  YOU shall assist and cooperate with US in the investigation, settlement 

and defense of all CLAIMS made against YOU and upon OUR request 
shall authorize the release of records and other information, secure and 
give evidence, attend hearings and trials and obtain the location of and 
cooperation of witnesses. Any expenses YOU incur resulting from such 
cooperation are not considered CLAIMS EXPENSES, and are thus not 
recoverable under this policy or chargeable against YOUR Deductible. 

 
D. In the event that YOU are entitled by law to select independent counsel to 

defend YOU at the Company’s expense and YOU elect to select such 
counsel, the attorney’s fees and all other litigation expenses WE must pay 
to that counsel are limited to the rates WE actually pay to counsel WE 
retain in the ordinary course of business in the defense of similar CLAIMS 
in the community where the CLAIM arose or is being defended. 
 
Additionally, WE may exercise the right to require that such counsel have 
certain minimum qualifications with respect to their legal competency 
including experience in defending CLAIMS similar to the one pending 
against YOU and to require such counsel to have errors and omissions 
insurance coverage. As respects any such counsel, YOU agree to require 
YOUR counsel to, in a timely manner, provide US with information 
regarding the CLAIM and to respond to OUR request for information 
regarding the CLAIM. 

 
YOU may at anytime, by YOUR signed consent, freely and fully waive 
YOUR right to select independent counsel. 
 

VI.  NOTICE OF CIRCUMSTANCE 
 

If during the POLICY PERIOD YOU become aware of a circumstance from 
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which a CLAIM is reasonably anticipated, and if during the POLICY PERIOD 
YOU give notice to US of: 
 
A.  the alleged or actual WRONGFUL ACT; 
 
B.  how and when YOU first became aware of such WRONGFUL; 

then any CLAIM, for which coverage is provided by this policy, that may 
be made against YOU arising out of such WRONGFUL ACT shall be 
deemed for the purposes of this insurance to have been made on the date 
on which the notice was given to US. WE may elect to investigate any 
circumstance that is reported to US. Any costs associated with the 
investigation of a circumstance prior to a CLAIM being made will not be 
considered CLAIM EXPENSES. These costs shall not be applied towards 
reducing the applicable Deductible and are in addition to the Limits of 
Liability and shall be borne by US. 

 
VII.  EXTENDED REPORTING PERIOD 
 

A.  Automatic Extended CLAIMS Reporting Period 
If WE or YOU terminate or non-renew this insurance for any reason other 
than nonpayment of premium or Deductible, YOUR failure to comply 
with any term and condition, or fraud or material misrepresentation, YOU 
shall be entitled to a period of sixty (60) days from the date of policy 
termination to report CLAIMS which are made against YOU prior to such 
termination that took place on or after the RETROACTIVE DATE and 
before the expiration of the POLICY PERIOD. This Automatic Extended 
CLAIMS Reporting Period may not be canceled by US and does not 
require the payment of an additional premium. This automatic Extended 
CLAIMS Reporting Period does not increase or reinstate the Limits of 
Liability applicable under the policy and shall be included within the 
Optional Extended CLAIMS Reporting Period if such is purchased. 

 
B.  Optional Extended CLAIMS Reporting Period 

If YOU do not renew or replace this insurance, or if WE cancel or refuse 
to renew this policy for reasons other than the nonpayment of premium or 
Deductible, noncompliance with the terms and conditions of this policy or 
fraud or material misrepresentation, upon the payment of an additional 
premium, YOU shall have the option to extend the period by which a 
CLAIM can be made against YOU and reported to US. This Optional 
Extended CLAIMS Reporting Period shall apply only to CLAIMS that 
took place on or after the RETROACTIVE DATE and before the 
expiration of the POLICY PERIOD. This Optional Extended CLAIMS 
Reporting Period does not increase or reinstate the Limits of Liability 
applicable under the policy. 

 
The premium for the Optional Extended CLAIMS Reporting Period shall 
be determined by charging 
 
1. 100% of the annual premium for twelve (12) months, or 
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2. 150% of the annual premium for twenty-four (24) months, or 
 
3. 200% of the annual premium for thirty-six (36) months. 
 
The purchase of an Optional Extended CLAIMS Reporting Period shall be 
endorsed herein. 
 
YOUR right to purchase the Optional Extended CLAIMS Reporting 
Period must be exercised by notice in writing not later than thirty (30) 
days after the cancellation or termination date of this policy. Effective 
notice must indicate the total Optional Extended CLAIMS Reporting 
Period desired AND MUST INCLUDE PAYMENT OF PREMIUM FOR 
SUCH PERIOD. If such notice and the premium are not mailed to US 
within thirty (30) days, then YOU shall not at a later date be entitled to 
purchase an Optional Extended CLAIMS Reporting Period. 
 
At the commencement of any Optional Extended CLAIMS Reporting 
Period, the entire premium therefore shall be deemed earned, and in the 
event YOU terminate the Optional Extended CLAIMS Reporting Period 
before its term for any reason, WE shall not be obligated to return to YOU 
any portion of the premium. 

 
VIII.  CONDITIONS 
 

A.  Action Against US 
 

No action shall lie against US unless, as a condition precedent thereto, 
there shall have been full compliance with all of the terms and conditions 
of this policy, and both YOUR liability and the amount of YOUR 
obligations to pay has been finally determined either by judgment against 
YOU after an actual trial or by YOUR written agreement with the 
claimant or the claimant’s legal representative with OUR approval. 

 
Any person or organization or the legal representative thereof who has 
secured such judgment or written agreement shall thereafter be entitled to 
recover under this policy to the extent of the insurance afforded by this 
policy. No person or organization shall have any right under this policy to 
join US as a party to any action against YOU to determine YOUR 
liability, nor shall WE be impleaded by YOU or YOUR legal 
representative. 
 

B.  Assignment 
 

Assignment of interest under this policy shall not bind US without OUR 
express written consent. 
 

C.  Audit And Inspection 
 

Solely for OUR benefit, WE may audit or inspect YOUR books, records 
and operations at any time during the POLICY PERIOD or within three 
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years after the termination of this policy, as far as they relate to the subject 
matter of this policy. 
 

D.  Bankruptcy or Insolvency 
 

YOUR bankruptcy or insolvency shall not relieve US of OUR obligations 
under this policy. 
 

E.  Cancellation and Nonrenewal 
 

1.  Cancellation by YOU 
 

a.  YOU may cancel this policy by surrender thereof to US or 
any of OUR authorized representatives or by mailing to US 
written notice stating when thereafter such cancellation 
shall be effective. 
 

b.  If YOU cancel this policy, WE shall retain the customary 
short rate proportion of the premium. 
 

2.  Cancellation by US 
 

a.  If this policy has been in effect less than sixty (60) days and 
is not a renewal of a policy issued by US, WE may cancel 
this policy for any reason. 

 
b.  If this policy has been in effect for sixty (60) days or more 

or is a renewal of a policy issued by US, this policy may 
not be canceled except for one or more of the following 
reasons: 
 
(i)  Nonpayment of premium or Deductible when due; 
 
(ii)  Fraud or material misrepresentation affecting the 

policy; 
 

(iii)  Violation of any of the terms or conditions of the 
policy; 
 

(iv)  Loss of reinsurance; or 
 
(v)  Material change in the risk. 

 
c.  Written notice of cancellation shall be mailed or delivered 

by US to YOU at least: 
 
(i)  Fifteen (15) days prior to the effective date of 

cancellation, if this policy is canceled for 
nonpayment of premium; or 
 

(ii)  Sixty (60) days prior to the effective date of 
cancellation, if this policy is canceled for any other 
reason. 
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d.  Delivery shall be considered to be equivalent to mailing. 

Proof of mailing shall be considered to be proof of notice. 
 

e.  If this policy is canceled by US, the earned premium shall 
be computed pro rata. 
 

3.  Nonrenewal 
 

If WE elect not to renew this policy WE will mail a written notice 
at least sixty (60) days prior to expiration, unless the reason for 
nonrenewal is nonpayment of premium or YOUR deductible 
obligations or if YOU failed to comply with any other term or 
condition. Proof of mailing shall be considered to be proof of 
notice. 
 

F.  Changes 
 

The terms and conditions of this policy may only be altered by an 
endorsement issued by US. 
 

G.  Choice of Law and Jurisdiction 
 

If a dispute arises over the meaning, interpretation or operation of any 
term, condition, definition or provision of this policy, YOU and WE agree 
that the substantive law of the State of New York shall apply regardless of 
the choice of law or conflicts of law principles. 
 
In the event that YOU and WE agree to resolve the dispute by arbitration, 
the Commercial Arbitration rules of the American Arbitration Association 
shall apply. 
 

H.  Other Insurance 
 

1.  The insurance afforded by this policy is primary insurance, except 
when stated to apply in excess of or contingent upon the absence of 
other insurance. When this insurance is primary and YOU have 
other insurance which is stated to be applicable to the loss on an 
excess basis, the amount of OUR liability under this policy shall 
not be reduced by the existence of such insurance. 

 
2.  When both this insurance and other insurance apply to the loss on 

the same basis, whether primary, excess, or contingent, WE shall 
not be liable under this policy for a greater proportion of the loss 
than that stated in the Declarations or the following contribution 
provision; whichever is lower: 
 
a.  Contribution by Equal Shares - If all of such other valid 

and collectible insurance provides for contribution by equal 
shares, WE will follow this method also. Under this 
approach each insurer contributes equal amounts until it has 
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paid its applicable limit of insurance or none of the loss 
remains, whichever comes first. 

 
b.  Contribution by Limits - If any of the other insurance does 

not permit contribution by equal shares, WE will contribute 
by limits. Under this method, each insurer’s share is based 
on the ratio of its applicable limit of insurance to the total 
applicable limits of insurance of all insurers. 
 

I.  Representations 
 

By acceptance of this policy, YOU agree that the statements in the 
application and its attachments are YOUR agreements and representations, 
that this policy is issued in reliance upon the truth of such representations, 
and that this policy, its Declarations and endorsements embody all 
agreements existing between YOU and US relating to this insurance. 

 
J.  Separation of Insureds 
 

Except with respect to the Limits of Liability, and any rights or duties 
specifically assigned to YOU, this insurance applies: 
 
1.  As if each Named INSURED were the only Named INSURED; 

and 
 

2.  Separately to each INSURED against whom a CLAIM is made. 
 
Misrepresentation, concealment, breach of contract or violation of any 
duty under this policy by one INSURED shall not prejudice the interest of 
coverage of another INSURED under this policy. 

 
K.  Sole Agent 
 

The first Named INSURED shall act on behalf of all INSUREDS for all 
purposes, including but not limited to the payment or return of premium, 
receipt and acceptance of any endorsement issued to form a part of this 
policy, complying with all applicable CLAIMS provision, giving and 
receiving notice of cancellation or nonrenewal, reimbursement to US of 
any Deductible advanced and the exercise of the rights provided in the 
Extended CLAIMS Reporting Period or Paragraph L. below. 

 
L.  Subrogation 
 

In the event of any payment under this policy, WE shall be subrogated to 
all YOUR rights of recovery against any person or organization and YOU 
shall execute and deliver instruments and papers and do whatever else is 
necessary to secure such rights. YOU shall do nothing to prejudice such 
rights. 
 
WE shall not exercise any such right against any persons, firms or 
corporations included in the definition of an INSURED or against YOUR 
clients if prior to the CLAIM, a waiver of subrogation was so required and 
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accepted under a specific contractual undertaking by YOU. 
 
All recoveries obtained through subrogation shall be applied equally 
towards YOUR Deductible and OUR costs with any remaining balance 
payable to US. 

 
M.  Policy Territory 
 

The insurance afforded by this policy applies worldwide, except, this 
policy shall not apply to any claim or risk which would be in violation of 
the laws of the United States including, but not limited to, U.S. economic 
or trade sanction laws or export control laws administered by the U.S. 
Treasury, State, and Commerce Departments (e.g. the economic and trade 
sanctions administered by the U.S. Treasury Office of Foreign Assets 
Control). 
 
Where suits are brought or CLAIMS are made outside of the United States 
of America and its territories and possessions, Puerto Rico, or Canada, the 
following additional provisions apply: 
 
1.  WE shall have the right but not the duty to investigate, defend or 

settle any such CLAIMS brought against an INSURED; 
 

2.  If WE elect not to investigate, defend or settle any such CLAIM, 
the INSURED shall, under OUR supervision, arrange for such 
investigation and defense thereof as is reasonably necessary and 
subject to OUR prior authorization, shall effect such settlement 
thereof as WE and an INSURED deem expedient; 

 
3.  WE will reimburse the INSURED for the reasonable cost of such 

investigation and defense and the amount of any settlement or 
judgment in excess of the Deductible amount stated in the 
Declarations, all subject to and within the Limits of Liability stated 
in the Declarations; and 
 

4.  Such reimbursement shall be made in United States currency at the 
rate of exchange prevailing on the date the judgment is rendered or 
the date that the amount of the settlement is agreed upon or the 
date expenditure is made. 


