INSURANCE COMPANY SOLUTIONS
Professional Liability

Coverage Part E

I.
INSURING AGREEMENT

The Insurer shall pay on behalf of  ABC Corp., any Subsidiary or any Insured Person for Loss resulting from any Claim by a policyholder or third party client of ABC Corp. or any Subsidiary if such Claim is first made against the ABC Corp. Insureds during the Policy Period or the Extended Reporting Period, if applicable, for a Wrongful Act in the rendering or failing to render Professional.

II.
DEFINITIONS

For purposes of this Coverage Part E:

1.
Claim means:

a.
a written demand for monetary damages or non-monetary relief,

b.
a civil or criminal adjudicatory proceeding or arbitration, or

c.
a formal administrative or regulatory adjudicatory proceeding,

against any ABC Corp. Insured, including any appeal therefrom.

2.
Contract Agent means a duly licensed life or accident and health agent, general or managing agent, or duly licensed Registered Representative while under valid contract with the ABC Corp. Insureds.

3.
Insured Persons means all natural persons who are past, present or future duly elected or appointed directors, trustees and/or officers of, or employees of, ABC Corp. or any Subsidiary or, with respect to a Subsidiary incorporated outside the United States, their functional equivalent. 

4.
Loss means damages, settlements, judgments (including any award of pre-judgment and post-judgment interest) and Defense Costs for which the ABC Corp. Insureds are legally obligated to pay on account of a covered Claim.  Loss shall not include: (i) criminal or civil fines or penalties imposed by law; (ii) taxes; (iii) any amounts for which there is no legal recourse against the ABC Corp. Insureds; (iv) any actual or alleged fees or other compensation paid to or claimed by the ABC Corp. Insureds; (v) premiums, return premiums or commission; or (vi) matters which are uninsurable under the law pursuant to which this Policy shall be construed. Loss shall include punitive damages, exemplary damages, and the amount of any multiplied damage award which is in excess of the damage award so multiplied, if insurable, to the fullest extent permitted by any applicable law.  Where the ABC Corp. Insureds reasonably determine that such damages are insurable under any applicable law, the Insurer shall not challenge that determination of insurability.

5.
Professional Services means those services performed by or on behalf of the ABC Corp. or any Subsidiary for a policyholder or third party client of ABC Corp. or any Subsidiary pursuant to a written contract with such policyholder or third party client for consideration inuring to the benefit of such ABC Corp. Insured.

6.
Registered Representative means a duly licensed registered representative who is registered as a registered representative or registered principal with the National Association of Securities Dealers, Inc.

7.
Securities Broker/Dealer means a person or entity acting as a “broker” or “dealer” in securities as such terms are defined in Sections 3(a)(4) and 3(a)(5) of the Securities Exchange Act of 1934, as amended.

8. 
Securities Claim means a Claim which is, in whole or in part (i) based upon or arising out of the purchase or sale of, or offer or solicitation of an offer to purchase or sell, any Securities issued by ABC Corp. or any Subsidiary, whether such purchase, sale or offer involves a transaction with ABC Corp. or any Subsidiary or occurs in the open market or otherwise, or (ii) brought by a Securities holder of ABC Corp. or any Subsidiary, whether it be an individual action, class action, or derivative action on behalf of ABC Corp. or any Subsidiary, provided such Claim is based upon, arises out of, or involves an interest in such Securities.

9.
Wrongful Act means any actual or alleged error, misstatement, misleading statement, act, omission, neglect or breach of duty committed or attempted, or allegedly committed or attempted, by the ABC Corp. Insureds.

III.
EXCLUSIONS

1.
Exclusions Applicable to All Loss
The Insurer shall not be liable to pay any Loss under this Coverage Part E in connection with any Claim made against ABC Corp. Insureds:

a.
for any actual or alleged bodily injury, sickness, disease, emotional distress, mental anguish or death of any person; loss of consortium; damage to or destruction of any tangible property including loss of use thereof; libel, slander; invasion of privacy, false arrest, detention or imprisonment, wrongful entry or eviction, or invasion of any right of private occupancy;

b.
based upon, directly or indirectly arising out of, in any way involving or constituting any civil, criminal,  administrative or regulatory proceeding, investigation, arbitration, or written demand for monetary or nonmonetary relief against any of the ABC Corp. Insureds pending prior to or on the Prior or Pending Date set forth in the Coverage Schedule of the Declarations, or any fact, circumstance, situation, transaction or event underlying or alleged in such proceeding, investigation, arbitration, or written demand for monetary or nonmonetary relief.  However, that this exclusion shall not apply to an insurance claim against a policyholder of the ABC Corp. or any Subsidiary;
c.
based upon, directly or indirectly arising out of, or in any way involving:

(1)
any Wrongful Act or any matter, fact, circumstance, situation, transaction or event involving the ABC Corp. Insureds that resulted in a judgment or settlement against a policyholder of the ABC Corp. or any Subsidiary for an amount in excess of the limit of liability under the policy issued to such policyholder which judgment or settlement occurred prior to the Original Effective Date as stated in Item 7 of the Declarations; or

(2) any other Wrongful Act whenever occurring, which, together with the Wrongful Act described in (1) above, would constitute Interrelated Wrongful Acts,

provided, however, this exclusion shall only apply to a Claim for a Wrongful Act involving claims handling and adjusting; 

d.
based upon, directly or indirectly arising out of, or in any way involving:

(1)
any Wrongful Act or any matter, fact, circumstance, situation, transaction or event which has been the subject of any notice given under  any prior policy, regardless whether such prior policy affords coverage for such Loss, in whole or in part, as a result of such notice; or

(2)
any other Wrongful Act whenever occurring, which, together with the Wrongful Act described in (1) above, would constitute Interrelated Wrongful Acts;

e.
based upon, directly or indirectly arising out of, or in any way involving:  any nuclear reaction, radiation or contamination, or any actual, alleged or threatened discharge, release, escape, or disposal of, or exposure to, Pollutants; any request, direction or order that any of the ABC Corp. Insureds test for, monitor, clean up, remove, contain, treat, detoxify, neutralize or in any way respond to or assess the effect of Pollutants or nuclear reaction, radiation or contamination, or any voluntary decision to do so; or any actual or alleged property damage, or bodily injury, sickness, disease or death of any person, or financial loss to ABC Corp. or any Subsidiary, their security holders, or their creditors resulting from any of the aforementioned matters; or for the handling or adjusting of claims by the ABC Corp. Insureds for a policyholder or third party client involving the aforementioned matters;

f.
where it is established in a final adjudication by the judge, jury or arbitrator in such Claim that such ABC Corp. Insured committed any criminal Wrongful Act with actual knowledge of its wrongful nature or with intent to cause damage. For the purpose of determining applicability of this exclusion, the Wrongful Act of any of the Insured Persons shall not be imputed to any of the other Insured Persons; and only the Wrongful Act of any Executive Officer shall be imputed to ABC Corp. and any Subsidiary;

g.
where it is established in a final adjudication by the judge, jury or arbitrator in such Claim that such ABC Corp. Insured committed any fraudulent Wrongful Act with actual knowledge of its wrongful nature or with intent to cause damage; provided, however, that this exclusion shall not apply to a Claim for actual or alleged fraud and/or bad faith in connection with claims handling and adjusting.   For the purpose of determining applicability of this exclusion, the Wrongful Act of any of the Insured Persons shall not be imputed to any of the other Insured Persons; and only the Wrongful Act of any Executive Officer shall be imputed to ABC Corp. and any Subsidiary;

h.
based upon, directly or indirectly arising out of, or in any way involving such ABC Corp. Insured in fact gaining any profit, remuneration or pecuniary advantage to which they were not legally entitled.   For the purpose of determining applicability of this exclusion, the Wrongful Act of any of the Insured Persons shall not be imputed to any of the other Insured Persons; and only the Wrongful Act of any Executive Officer shall be imputed to ABC Corp. and any Subsidiary;

i.
by, on behalf of, or for the benefit of any of the ABC Corp. Insureds, except and to the extent that:

(1)
such Claim is in the form of a cross-claim, third party claim or otherwise for contribution or indemnity which is part of and results directly from a Claim which is not otherwise excluded under this Policy, or

(2)
such Claim is by an employee of the ABC Corp. Insureds and is brought solely in such person’s capacity as an insurance policyholder of ABC Corp. or any Subsidiary;

j.
by any security holder of ABC Corp. or any Subsidiary, whether directly or derivatively, if such Claim is based upon, directly or indirectly arising out of, or in any way involving the security holder’s interest in such security; or by any policyholder of ABC Corp. or any Subsidiary whether directly or derivatively, if such Claim is based upon, directly or indirectly arising out of or in any way involving such policyholder’s ownership interest in ABC Corp. or any Subsidiary;

k.
for any Wrongful Act by the Insured Persons in the discharge of their duties in their capacities, or solely by reason of their status, as directors, officers, trustees, regents, governors or employees of any entity other than ABC Corp. or any Subsidiary, even if directed or requested by ABC Corp. or any Subsidiary to serve as directors, officers, trustees, regents, governors or employees of such other entity;

l.
for any liability contractually assumed by ABC Corp. Insureds under any:

(1)
policy, contract or agreement of insurance, reinsurance, suretyship, annuity or endowment; or

(2)
other contract or agreement, except liability which arises from the negligent performance of Professional Services, or to the extent that liability would have attached to the ABC Corp. Insureds in the absence of such contract or agreement;

m.
based upon, directly or indirectly arising out of or in any way involving any of the ABC Corp. Insureds’ actual or alleged oral or written representation, promise or guarantee of the past performance or future value of any insurance product or investment product; provided, however, this exclusion shall not apply to any Claim arising solely out of a representation, promise or guarantee of a Contract Agent acting totally independent of the ABC Corp. Insureds;

n.
by, on behalf of, at the behest of, for the benefit of or with the solicitation, assistance, participation or intervention of:

(1)
any pool, association or syndicate (including any officer, employee or director thereof) in which the ABC Corp. Insureds are a participant; or

(2)
any participant (including any officer, employee or director thereof) in any such pool, association or syndicate in which the ABC Corp. Insureds are a participant;

involving the business or operations of such pool, association or syndicate;

o.
based upon, directly or indirectly arising out of or in any way involving (1) the adequacy or inadequacy of any claim reserves of ABC Corp., any Subsidiary or any entity to which the ABC Corp. Insureds provide Professional Services; or (2) the bankruptcy, insolvency, receivership, liquidation or financial inability of any ABC Corp. Insureds or any entity to which the ABC Corp. Insureds provide Professional Services to pay claims or perform Professional Services;

p.
based upon, directly or indirectly arising out of or in any way involving any express warranties, guarantees, or estimates of probable construction costs made in connection with Professional Services;

q.
based upon, directly or indirectly arising out of or in any way involving discrimination;

r.
by, on behalf of, or at the behest of, for the benefit of or with the solicitation, assistance, participation or intervention of any reinsurer of ABC Corp. or any Subsidiary;

s.
based upon, directly or indirectly arising out of or in any way involving the unauthorized access to any electronic data processing system of the ABC Corp. Insureds;

t.
based upon, directly or indirectly arising out of or in any way involving the underwriting of insurance, including any decisions involving the classification, selection, and renewal of risks as well as the rates and premiums charged to insure or reinsure risks;

u.
based upon, directly or indirectly arising out of or in any way involving any actual or alleged purchase, sale, origination, participation, grant, commitment, restructuring, termination, transfer, repossession or foreclosure of any loan, lease or extension of credit, or the failure to do any of the foregoing, or the rendering of advice in connection with any loan, lease or extension of credit;

v.
for:

(1)
giving advice or performing services in connection with any aspect of mergers, acquisitions, securities underwritings, restructurings, divestitures or investment banking; provided, however, this exclusion shall not apply to any of the ABC Corp. Insureds who are not a party, and do not represent a party, to any of the aforementioned transactions, and who in the ordinary course of business provide investment advice or investment supervisory services with respect to the securities involved in such transactions;

(2)
Wrongful Acts as a Securities Broker/Dealer;

(3)
Wrongful Acts as a real estate broker or agent, escrow agent, property manager or title agent; or

(4)
forming, syndicating, operating, administering, advising, or rolling up a limited partnership or real estate investment trust; provided, however, this exclusion shall not apply to the advising of a limited partnership, other than a real estate limited partnership, where the ABC Corp. Insureds do not act as a general partner to the limited partnership and such limited partnership is not otherwise owned, managed, operated or in any way affiliated with the ABC Corp. Insureds;

w.
based upon, directly or indirectly arising out of or in any way involving the insolvency, receivership, bankruptcy, liquidation or financial inability to pay of any insurance company with which the ABC Corp. Insureds has placed or obtained any insurance or bond;

x.
based upon, directly or indirectly arising out of or in any way involving the provision of:  medical, dental or related health care services; health care cost review; health care professional peer review; utilization review; or the administration and management of a health care plan;

y.
based upon, directly or indirectly arising out of or in any way involving any actual or alleged violation of ERISA or any Similar Act in connection with any employee pension benefit plan, employee welfare benefit plan or excess benefit plan as defined in 29 U.S.C. §1002, or employee stock ownership plan as defined in 26 U.S.C. §4975, of ABC Corp. or any Subsidiary; or

z.
for:

(1)
any Wrongful Act by Insured Persons of any Subsidiary or by such Subsidiary occurring before the date such entity became a Subsidiary, or

(2)
any other Wrongful Act whenever occurring, which, together with a Wrongful Act described in (1) above, would constitute Interrelated Wrongful Acts.

IV.
OTHER PROVISIONS

For the purpose of coverage afforded by this Coverage Part E, the General Terms & Conditions of this Policy are amended as follows:

1.
Section XI, OTHER INSURANCE,  is amended to add the following text at the end of the paragraph:

The phrase “any other policies” shall not include reinsurance to the extent such reinsurance provides coverage for extracontractual damages and judgments in excess of the policy limits.

2.
Section XIII, COORDINATION AMONG COVERAGE PARTS, is amended to include the following:

That portion of any Loss covered by both Coverage Part E (Insurance Company Professional Liability) and Coverage Part A (Directors and Officers and Entity Securities), if included, shall be first covered as provided in, and subject to the Limit of Liability and Retention applicable to, Coverage Part E.  If the Limit of Liability applicable to Coverage Part E is exhausted, any remaining portion of such Loss shall be then covered as provided in, and subject to the Limit of Liability and Retention applicable to, such other Coverage Part. 
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