1. ADR Process

ADR Options: All disputes or differences which may arise under or in connection with this
policy, whether arising before or after termination of this policy, including any determination of
the amount of Loss, shall be submitted to an alternative dispute resolution (ADR) process as
provided in this clause. The Named Entity may clect the type of ADR. process discussed below;
provided, however, that absent a timely election, the Insurer may elect the type of ADR, In that
case, the Named Entity shall have the right to reject the Insurer's choice of the type of ADR
process at any time prior to its commencement, after which, the Insured' s choice of ADR shall
control,

Mediation: In the event of mediation, either party shall have the right to commence a judicial
proceeding; provided, however, that no such judicial proceeding shall be commenced until the
mediation shall have been terminated and at least 90 days shall have elapsed from the date of the
termination of the mediation.

Arbitration.: In the event of arbitration, the decision of the arbitrator(s) shall be final, binding
and provided to both parties, and the arbitration award shall not include attorney's fees or other
costs,

ADR Process:

Selection of Arbitrator(s) or Mediator: The Insurer and the Named Entity shall mutually consent
to: (1) in the case of arbitration, an odd number of arbitrators which shall constitute the
arbitration panel, or (i} in the case of mediation, a single mediator. The arbitrator, arbitration
panel members or mediator must be disinterested and have knowledge of the legal, corporate
management, or insurance issues relevant to the matters in dispute, In the absence of agreement,
the Insurer and the Named Entity each shall select one arbitrator, and the two arbitrators shall
select a third arbitrator, and the panel shall then determine applicable procedural rules.

ADR Rules: In considering the construction or interpretation of the provisions of this policy, the
mediator or arbitrator(s) must give due consideration to the general principles of the law of the
State of Formation of the Named Entity. Each party shall share equally the expenses of the
process elected. At the election of the Named Entity, either choice of ADR process shall be
commenced in , or in the state referenced in the Named Entity Address. The Named
Entity shall act on behalf of each and every Insured under this Alternative Dispute Resolution
Clause. In all other respects, the Insurer and the Named Entity shall mutually agree to the
procedural rules for the mediation or arbitration, In the absence of such an agreement, after
reasonable diligence, the arbitrator(s) or mediator shall specify commercially reasonable rules.



II, DISPUTE RESOLUTION PROCESS

It is hereby understood and agreed that all disputes or differences which may arise under or in
connection with this policy, whether arising before or after termination of this policy, including
any determination of the amount of loss, must first be submitted to the non-binding mediation
process as set forth in this Clause.

The non-binding mediation will be administered by any mediation facility to which the

Insurer and the Named Entity mutually agree, in which all implicated Insureds and the

Insurer shall try in good faith to settle the dispute by mediation in accordance with the American
Arbitration Association's ("AAA") then-prevailing Commercial Mediation Rules. The parties
shall mutually agree on the selection of a mediator. The mediator shall have knowledge of the
legal, corporate management, or insurance issues relevant to the matters in dispute. The
mediator shall also give due consideration to the general principles of the law of the state where
the Named Entity is incorporated in the construction or interpretation of the provisions of this
policy. In the event that such non-binding mediation does not result in a settlement of the subject
dispute or difference:

(&) either party shall have the right to commence a judicial proceeding; or

(b) either party shall have the right, with all other parties’ consent, to commence an arbitration
proceeding with the AAA that will be submitted to an arbitration panel of three (3) arbitrators as
follows: (i) the Insured shall select one (1) arbitrator; (ii) the Insurer shall select one (1)
arbitrator; and (iii) said arbitrators shall mutually agree upon the selection of the third arbitrator.
The arbitration shall be conducted in accordance with the AAA 's then prevailing Commercial
Arbitration Rules.

Notwithstanding the foregoing, no such judicial or arbitration proceeding shall be commenced
until at least ninety (90) days after the date the non-binding mediation shall be deemed
concluded or terminated. Each party shall share equally the expenses of the non-binding
mediation.

The non-binding mediation may be commenced in New York, Atlanta, Georgia, Chicago,
llinois, Denver, Colorado or in the state indicated in Item 1 of the Declarations as the mailing
address for the Named Entity. The Named Entity shall act on behalf of each and every Insured
in connection with any non-binding mediation under this Clause, the selection of arbitration or
judicial proceeding or the selection of mediators or arbitrators.



Im.  ARBITRATION

1. It is agreed that any dispute arising out of or in connection with this policy, including any
question regarding its existence, validity or termination, shall be referred to and finally resolved
solely by Arbitration or Alternative Dispute Resolution (ADR).

2. This policy shall follow the terms of the Followed Policy with respect to Arbitration or ADR
only when said terms require the dispute to proceed either in Hamilton, Bermuda or London,
England.

3. If paragraph 2 above does not apply, the Insured shall select either of the following venues
and procedural laws for such Arbitration or ADR:

(1) Arbitration held in Hamilton, Bermuda under The Bermuda International Conciliation and
Arbitration Act of 1993 (exclusive of the Conciliation Part of such act), as may be amended and
supplemented, which Act is deemed incorporated by reference into this clause, or

(ii) Arbitration held in London, England under the English Arbitration Act of 1996, as may be
amended and supplemented, which Act is deemed incorporated by reference into this clause.

4, The number of arbitrators shall be three.

5. Bach party shall bear the costs of its own arbitrator. The remaining cost of arbitration shall be
borne equally by the parties.

6. All awards made by the Arbitration Board shall be final and no right of appeal shall lie from
any award rendered by the Arbitration Board.

7. No person or organization shall have any right under this policy to join the Insurer as a party
to any action against the Insured to determine the Insured's liability, nor shall the Insurer be

- impleaded by the Insured or their legal representatives. The Insurer and the Insured agree that in-
the event that claims for indemnity or contribution are asserted in any action or proceeding
against the Insurer by any of the Insured's other insurers in a jurisdiction or forum other than that
set forth in this clause, the Insured will in good faith take all reasonable steps requested by the
Insuret to assist the Insurer in obtaining a dismissal of these claims (other than on the merits).
The Insured will, without limitation, undertake to the court or other tribunal to reduce any
judgment or award against such other insurers to the extent that the court or tribunal determines
that the Insurer would have been liable to such insurers for indemnity or contribution pursuant to
this policy. The Insured shall be entitled to assert claims against the Insurer for coverage under
this policy, including, without limitation, for amounts by which the Insured reduced its judgment
against such other insurers in respect of such claims for indemnity or contribution, in an
arbitration between the [nsurer and the Insured pursuant fo this clause; provided, however, that
the Insurer in such arbitration in respect of such reduction of any judgment shall be entitled to
raise any defenses under this policy and any other defenses (other than jurisdiction defenses) as it
would have been entitled to raise in the action or proceeding with such insurers.



IV. Arbitration

Notwithstanding Condition 15. Service of Suit, above, in the event of a disagreement as to the
interpretation of this policy {except with regard to whether this policy is void or voidable), it is
mutually agreed that such dispute shall be submitted to binding arbitration before a panel of three
(3) Arbitrators consisting of two (2) party-nominated (non-impartial) Arbitrators and a third
(impartial) Arbitrator (hereinafter "umpire") as the sole and exclusive remedy.

The party desiring arbitration of a dispute shall notify the other party, said notice including the
name, address and occupation of the Arbitrator nominated by the demanding party. The other
party shall, within 30 days following receipt of the demand, notify in writing the demanding
party of the name, address and occupation of the Arbitrator nominated by it. The two (2)
arbitrators so selected shall, within 30 days of the appointment of the second Arbitrator, select an
umpire. If the Arbitrators are unable to agree upon an umpire, the selection of the umpire shall be
submitted to the Judicial Arbitration and Mediation Services (hereinafter, "JAMS"). The umpire
shall be selected in accordance with Rule 15 (as may be amended from time to time) of the
JAMS Comprehensive Arbitration Rules and Procedures for the selection of a sole arbitrator,

The parties shall submit their cases to the panel by written and oral evidence at a hearing time
and place selected by the umpire. Said hearings shall be held within 30 days of the selection of
the umpire. The panel shall be relieved of all judicial formality, shall not be obligated to adhere
to the strict rules of law or of evidence, shall seek to enforce the intent of the parties hereto and
may refer to, but are not limited to, relevant, legal principles. The decision of at least two (2) of
the three (3) panel members shall be binding and final and not subject to appeal except for
grounds of fraud and gross misconduct by the Arbitrators. The award will be issued within 30
days of the close of the hearings. Each party shall bear expenses of its designated Arbitrator and
shall jointly and equally share with the other the expense of the umpire and the arbitration,

The arbitration proceeding shall take place in the vicinity of the first Named Insured's mailing
address as shown in the Declarations or such other place as may be mutually agreed by the first
‘Named- Insured and us. The procedural rules applicable to this arbitration shall, except as—-
provided otherwise herein, be in accordance with the JAMS Comprehensive Arbitration Rules
and Procedures.



V. ARBITRATION

(1)  Any dispute, controversy or claim arising out of or relating to this Policy or the breach,
termination or invalidity thereof shall be finally and fully determined in London, England under
the provisions of the Arbitration Acts of 1950, 1975 and 1979 and/or any statutory modifications
or amendments thereto, for the time being in force, by a Board composed of three arbitrators to
be selected for each controversy as follows:

Any party may, in the event of such a dispute, controversy or claim, notify the other party or
parties to such dispute, controversy or claim of its desire to arbitrate the matter, and at the time of
such notification the party desiring arbitration shall notify any other party or parties of the name
of the arbitrator selected by it. The other party who has been so notified shall within thirty (30)
calendar days thereafter select an arbitrator and notify the party desiring arbitration of the name
of such second arbitrator. If the party notified of a desire for arbitration shall fail or refuse to
nominate the second arbitrator within thirty (30) calendar days following the receipt of such
notification, the party who first served notice of a desire to arbitrate will, within an additional
period of thirty (30) calendar days, apply to a judge of the High Court of Justice of England and
Wales for the appointment of a second arbitrator and in such a case the arbitrator appointed by
such a judge shall be deemed to have been nominated by the party or parties who failed to select
the second arbitrator. The two arbitrators, chosen as above provided, shall within thirty (30)
calendar days after the appointment of the second arbitrator choose a third arbitrator, In the
event of the failure of the first two arbitrators to agree on a third arbitrator within said thirty (30)
calendar day period, either of the parties may within a period of thirty (30) calendar days
thereafter, after notice to the other party or parties, apply to a judge of the High Court of Justice
of England and Wales for the appointment of a third arbitrator and in such case the person so
appointed shall be deemed and shall act as the third arbitrator. Upon acceptance of the
appointment by said third arbitrator, the Board of Arbitration for the controversy in question
shall be deemed fixed.

(2)  The Board of Arbitration shall fix, by a notice in writing to the parties involved, a
reasonable time and place for the hearing and may prescribe reasonable rules and regulations
-governing the course and conduct-of the arbitration proceeding, including without limitation - -
discovery by the parties.

(3)  The Board shall, within ninety (90) calendar days following the conclusion of the hearing,
render its decision on the matter or matters in controversy in writing and shall cause a copy
thereof to be served on all the parties thereto. In case the Board fails to reach a unanimous
decision, the decision of the majority of the members of the Board shall be deemed to be the
decision of the Board and the same shall be final and binding on the parties thereto. Such
decision shall be a complete defense to any attempted appeal or litigation of such decision in the
absence of fraud or collusion. Without limiting the foregoing, the parties waive any right to
appeal to, and/or seek collateral review of the decision of the Board of Arbitration by, any court
or other body to the fullest extent permitted by applicable law.



(4)  Any order as to the costs of the arbitration shall be in the sole discretion of the Board,
who may direct to whom and by whom and in what manner they shall be paid.

(5)  The Company and the Insured agree that inthe event that claims for indemnity or
contribution are asserted in any action or proceeding against the Company by any of the
Insured's other insurers in any jurisdiction or forum other than that set forth in this Condition N,
the Insured will in good faith take all reasonable steps requested by the Company to assist the
Company in obtaining a dismissal of these claims (other than on the merits) and will, without
limitation, undertake to the court or other tribunal to reduce any judgment or award against such
other insurers to the extent that the court or tribunal determines that the Company would have
been liable to such insurers for indemnity or contribution pursuant to this Policy. The Insured
shall be entitled to assert claims against the Company for coverage under this Policy, including,
without limitation, for amounts by which the Insured reduced its judgment against such other
insurers in respect of such claims for indemnity or contribution, in an arbitration between the
Company and the Insured pursuant to this Condition, which arbitration may take place before,
concurrently with and/or after the action or proceeding involving such other insurers; provided,
however, that the Company in such arbitration in respect of such reduction of any judgment shall
be entitled to raise any defenses under this Policy and any other defenses (other than
jurisdictional defenses) as it would have been entitled to raise in the action or proceeding with
such insurers (and no determination in any such action or proceeding involving such other
insurers shall have collateral estoppel, res judicata or other issue preclusion or estoppel effect
against the Company in such arbitration, irrespective of whether or not the Company remained a
party to such action or proceeding).



