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C. Each Reinsurer shall execute an Interests and Liabilities Agreement ("I&L Agreement") 
evidencing its interests and liabilities under this Contract.  Each Reinsurer shall also execute 
the Endorsement and the Trust Agreement in respect of its percentage shares hereunder.  
Each Endorsement and Trust Agreement is attached to each Reinsurer's I&L Agreement as 
Exhibits A and B, respectively.  This Contract and its Attachment 1 shall form part of, and is 
hereby expressly incorporated into, each I&L Agreement for each Reinsurer as Exhibit C.   

 
D. Notwithstanding its incorporation into the I&L Agreement, the Endorsement is also directly 

incorporated into and forms a part of this Contract and the Policy by this reference. 
 
E. For the avoidance of doubt, upon a Reinsurer's signing of the I&L Agreement by a duly 

authorized officer of such Reinsurer, it shall be and is thereby bound to (i) this Contract 
(including the Policy and the Endorsement), and (ii) the I&L Agreement (including the 
Endorsement, this Contract and the Policy).  Upon the Company's signing of this Contract 
and the I&L Agreement by a duly authorized officer of the Company, it shall be and is thereby 
bound to (a) this Contract (including the Policy and the Endorsement), and (b) the I&L 
Agreement (including the Endorsement, this Contract and the Policy).  The parties shall 
become bound to the Trust Agreement by the signatures of their respective duly authorized 
officers thereon. 

 
 

ARTICLE 2 
 
COMMENCEMENT AND TERMINATION 
 
A. This Contract shall become effective at 12:01 a.m., Eastern Standard Time, April 25, 2026, 

and shall continue in force thereafter until the Policy is terminated or until this Contract is 
otherwise cancelled or terminated in accordance with the terms set forth herein. 

 
B. The liability of the Reinsurer shall follow that of the Company under the provisions of the 

Policy. 
 
 

ARTICLE 3 
 
CONCURRENCY OF TERMS; FOLLOW THE FORTUNES 
 
A. Without limiting the generality of Article 2 - COMMENCEMENT AND TERMINATION, the 

liability of each Reinsurer, including, but not limited to, each Reinsurer's obligation to pay its 
quota share percentage of any Covered Amounts and each Reinsurer's obligation to pay any 
late payment fee attributable to the applicable Reinsurer, will commence obligatorily and 
simultaneously with that of the Company under the Policy, and will be subject in all respects 
to the same rates, terms, clauses, conditions, interpretations, alterations, modifications, 
cancellations and waivers under the Policy.  Each Reinsurer will indemnify the Company for 
its quota share of any liability incurred by the Company that directly or indirectly, in whole or 
in part, arises out of or in connection with the Policy, the true intent of this Contract being that 
the Reinsurer will, in every case, follow the settlements and fortunes of the Company.   
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ARTICLE 5 

 
COVERED AMOUNTS  
 
Each Reinsurer shall be liable for its quota share percentage of the Company's liability that directly 
or indirectly, in whole or in part, arises out of or in connection with the Policy, including, but not 
limited to, the Business Covered and all Covered Amounts paid or payable by the Company under 
the Policy, and for any late payment fees paid or payable by the Company under the Policy that 
are attributable to the applicable Reinsurer or any Terminal Settlement Amount or True-Up 
Amount payable by such Reinsurer, as applicable.  For the avoidance of doubt, no Reinsurer shall 
be liable for any other Reinsurer's quota share percentage of the Company's liability under the 
Policy, for any late payment fees attributable to another Reinsurer, or any Terminal Settlement 
Amount or True-Up Amount payable by any other Reinsurer, as applicable.    
 
 

ARTICLE 6 
 
COVENANTS AND REPRESENTATIONS AND WARRANTIES OF THE REINSURER  
 
The Reinsurer hereby covenants and agrees to, or represents and warrants the following as 
applicable: 
 
A. The Reinsurer is an insurance or reinsurance company duly organized, validly existing and 

in good standing under the Applicable Law in its domiciliary jurisdiction and has all requisite 
company power and authority to own and lease its properties and to carry on its business as 
conducted by it. 

 
B. The Reinsurer is licensed to conduct an insurance and reinsurance business and possesses 

the necessary licenses, Knowledge (as defined below) and authorizations to enter into and 
perform its obligations under this Contract. 

 
C. The Reinsurer has taken all corporate action required to authorize the execution and delivery 

of this Contract and the performance of its obligations hereunder.  
 
D. The Reinsurer has the corporate power and authority to execute and deliver, and perform its 

obligations under this Contract. 
 
E. If the Reinsurer appoints or establishes an agent (a "Contract Agent") to which any Reinsurer 

duty or obligation hereunder (including any as may relate to risk underwriting, premium or 
claims administration or processing) is outsourced and/or delegated pursuant to a managing 
general underwriter agreement, managing general agent agreement or other similar 
arrangement, then (i) the Contract Agent (a) is and shall remain licensed by Applicable Law 
and in good standing, (b) is duly authorized to fully bind the Reinsurer to assume risk ceded 
by the Company and/or manage any administrative matters, as applicable, as defined in the 
Reinsurance Documents, and (ii) any defenses from and against the execution and/or 
administration of the Reinsurance Documents by the Contract Agent on behalf of the 
Reinsurer are waived to the fullest extent permitted by Applicable Law.  Any act or omission 
by the Contract Agent (whether or not related to a duty or obligation outsourced or delegated 
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to it by the Reinsurer) shall be deemed to be an act or omission of the Reinsurer, and the 
Reinsurer shall be liable to the Company for the Contract Agent's performance or failure to 
perform its and the Reinsurer's obligations hereunder.  For the avoidance of doubt, (1) a term 
of the Reinsurance Documents shall control over any conflicting term of any agreement 
between the Reinsurer and any third-party, including, but not limited to, the Contract Agent, 
regarding the timing and payment of claims, (2) any dispute between the Reinsurer and any 
third-party, including, but not limited to, the Contract Agent, whether subject to arbitration, 
litigation, any other legal proceeding, or any alternative dispute resolution (including any 
related settlement) will not supersede or result in delays to the timing and payment of claims 
as set forth in Article V of the Policy, and (3) payments by the Reinsurer to and through the 
Contract Agent shall be deemed payment to the Company or the Original Insured only to the 
extent that such payments are actually received by the Original Insured or the Company. 

 
F. This Contract, when executed and delivered, will constitute a legal, valid and binding 

obligation of the Reinsurer, enforceable except to the extent that enforcement may be limited 
by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws now 
or hereafter in effect affecting creditors' rights generally and subject to the application of 
equitable principles and the availability of equitable remedies. 

 
G. The execution and delivery by the Reinsurer of this Contract and the performance by the 

Reinsurer hereunder do not and will not require the Reinsurer to possess, obtain, make, 
provide or deliver any consent, waiver, approval, license, permit, order, designation or 
authorization of, notice to, or registration, filing, qualification or declaration with, any 
Governmental Entity or other Person, other than (i) any of which have been unconditionally 
obtained or effected (as appropriate) and are in full force and effect or (ii) any of which the 
failure to possess, obtain, make, provide or deliver do not or will not, individually or together 
with any one or more such other failures, result in the Company or the Original Insured 
incurring any liability, or have a material adverse effect on (a) the ability of the Reinsurer to 
perform and comply with its respective obligations under this Contract or (b) the 
consummation of the transactions contemplated under this Contract.    

 
H. The Reinsurer is, and will use its best efforts to remain, in compliance at all times and in all 

material respects with all Applicable Law, including, but not limited to, the insurance laws of 
its domiciliary jurisdiction.  

 
I. The Reinsurer meets all financial solvency and regulatory requirements of its domiciliary 

jurisdiction and has not received notice from any insurance regulatory body raising questions 
with respect to its financial condition or seeking restrictions on its licensing status.  

 
J. The Reinsurer is solvent, including by all applicable standards of its domicile. 
 
K. There are no pending or, to the Reinsurer's actual knowledge, after performing diligent inquiry 

("Knowledge"), threatened actions, suits, investigations or proceedings ("Proceedings") by or 
against it which are materially adverse (as determined under Applicable Law) to its business, 
at law or in equity or otherwise before any court, tribunal, agency, official, arbitrator or other 
Governmental Entity and the Reinsurer has not been the subject of any such Proceedings in 
the last two (2) years.   
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TERMINATION subparagraph A(9) based upon a breach by such Reinsurer of any 
representations and warranties provided to the Company in this Contract or a breach by 
such Reinsurer of any of its material obligations under this Contract, (x) the Company shall 
notify such Reinsurer in writing, and (y) such Reinsurer shall have thirty (30) calendar days 
following the date on which such Reinsurer receives such notice to cure such breach, and 
if such Reinsurer fails to cure such breach within such thirty (30) day period, then such 
Reinsurer's participation in this Contract shall terminate effective as of the end of such 
thirty (30) day period. 

 
2. Should a Reinsurer experience a Credit Rating Downgrade, by any credit rating agency 

identified in the applicable Trust Supplement, then upon consultation with and approval of 
the Original Insured (which approval shall not be unreasonably withheld), the Company 
shall have the option to require that such Reinsurer deposit additional Eligible Assets into 
the Trust Account, as set forth in the applicable Trust Supplement.  The deposit of such 
additional Eligible Assets at the request of the Company pursuant to this subparagraph 
C(2) shall be in lieu of terminating such Reinsurer's participation on a cut-off basis as per 
subparagraph C(1) above with respect to any termination triggers set forth in 
subparagraph A(13) above. 

 
D. In the event a Reinsurer's participation is terminated pursuant to this Article 8 - SPECIAL 

TERMINATION, except as set forth in paragraph E of this Article, any amounts held in trust 
with respect to such Reinsurer shall remain in trust until all losses, both known and Incurred 
But Not Reported (IBNR) as determined by the Company (upon consultation with and 
approval from the Original Insured) in order to comply with statutory reporting requirements 
at the effective date of termination, are finally settled.  For the avoidance of doubt, pursuant 
to a cut-off termination, a Reinsurer shall receive Premium and will process any Claim filed 
for a Loss that is attributed to the Payment Date Statement associated with the Premium 
Payment Date in the month in which the Company submits a cancellation notice to such 
Reinsurer, and, except as set forth in paragraph E of this Article, such Reinsurer shall have 
no additional or outstanding obligations to the Company following satisfaction of all Claims 
for Losses attributable to such Premium Payment Date. 

 
E. Reinsurer Insolvency – Automatic Cancellation: 
 

1. A Reinsurer's quota share participation in this Contract shall cancel or terminate 
automatically on a cut-off basis in the event the Reinsurer is placed into receivership or 
liquidation (whether voluntary or involuntary), or there are instituted against it 
proceedings for the appointment of a receiver, liquidator, rehabilitator, conservator, 
trustee in bankruptcy, or other agent known by whatever name, to take possession of 
its assets or control of its operations, or is declared insolvent by a regulatory authority 
with jurisdiction over the Reinsurer (any such event, an "Insolvency Event").  Such 
cancellation shall be effective as of the Premium Payment Date of the month in which 
the Insolvency Event occurs (after giving effect to any Premium and Claims payments 
due with respect to such Premium Payment Date).  Except as set forth in subparagraph 
E(2) and (3) of this Article, the Reinsurer shall have no additional or outstanding 
obligations to the Company or the Original Insured following satisfaction of all Claims for 
Losses attributable to such Premium Payment Date. 
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2. The parties hereby agree that if an Insolvency Event occurs and a Reinsurer's quota 
share participation in this Contract is cancelled in accordance with subparagraph E(1) 
of this Article or is otherwise cancelled or rejected following such Insolvency Event, then, 
pursuant to the Policy, the Original Insured shall calculate the Terminal Settlement 
Amount in accordance with Schedule 1 and provide notice of such Terminal Settlement 
Amount to the Company and the Reinsurer.  If the Terminal Settlement Amount is 
positive, then the Reinsurer shall pay to the Company the Terminal Settlement Amount.  
If the Terminal Settlement Amount is negative, then the Company shall pay to the 
Reinsurer an amount equal to the absolute value of the Terminal Settlement Amount.  
The Terminal Settlement Amount (or the absolute value thereof, as applicable) shall be 
paid by the applicable party to the other party on the later of (i) the Premium Payment 
Date of the month in which such Insolvency Event occurred and (ii) ten (10) Business 
Days following the Reinsurer's receipt of notice of such Terminal Settlement Amount.  
The parties hereby agree that (a) the Terminal Settlement Amount is a fair and 
reasonable estimate of the difference in payments each party would have been entitled 
to receive in a stress scenario during the period from but excluding the date on which 
the Reinsurer's quota share participation in this Contract is terminated through and 
including the Maturity Date had the Reinsurer's quota share participation in this Contract 
not been cancelled or rejected following the occurrence of an Insolvency Event, (b) the 
Terminal Settlement Amount is based on estimates derived from methodologies 
mutually agreed to by the parties, and in recognition that the Original Insured may not 
be able to obtain insurance coverage substantially similar to the coverage provided by 
the Reinsurer under this Contract for the same amount of Premiums paid to the 
Reinsurer under this Contract in the event an Insolvency Event occurs prior to the 
Maturity Date and the Reinsurer's quota share participation in this Contract is cancelled 
or rejected, (c) the Terminal Settlement Amount is not intended to act as a penalty on 
any party and (d) the right of the applicable party to receive the Terminal Settlement 
Amount (or the absolute value thereof, as applicable) shall be vested and fully matured 
on the date on which the Insolvency Event occurred.  If the Terminal Settlement Amount 
is positive, then the Original Insured shall have the right to withdraw Assets from the 
Trust Account to pay the Original Insured the Terminal Settlement Amount to the extent 
the Original Insured does not receive the Terminal Settlement Amount when due under 
this Article 8 - SPECIAL TERMINATION, paragraph E.  For the avoidance of doubt, if 
the Terminal Settlement Amount is zero, then no payment shall be made by either the 
Company or the Reinsurer. 
 

3. If the Terminal Settlement Amount (or the absolute value thereof, as applicable) 
becomes payable pursuant to subparagraph E(2) above, then, pursuant to the Policy, 
the Original Insured shall calculate the True-Up Amount in accordance with Schedule 2 
and provide notice of the True-Up Amount to the Company and the Reinsurer within ten 
(10) Business Days following the Maturity Date.  If the True-Up Amount is positive, then 
the Company shall pay to the Reinsurer (or the Reinsurer's estate) an amount equal to 
such True-Up Amount within ten (10) Business Days following the delivery by the 
Original Insured of notice of the True-Up Amount.  If the True-Up Amount is negative, 
then the Reinsurer (or the Reinsurer's estate) shall pay to the Company an amount equal 
to the absolute value of such True-Up Amount within ten (10) Business Days following 
the Reinsurer's (or the Reinsurer's estate's) receipt of notice of the True-Up Amount. 
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ARTICLE 13 
 
REPORTS & REMITTANCES; SUBORDINATION 
 
A. The Company will provide to each Reinsurer a report no later than ten (10) days following 

the end of each calendar month.  Said report will provide a summary of the following with 
respect to the applicable Reinsurer for the month just ended (and cumulative year to date): 
gross ceded premium, paid Covered Amounts and late payment fees, and will also separately 
identify if any such amounts were directly withdrawn by the Original Insured from such 
Reinsurer's Trust Account, and include copies of the monthly reports provided by the 
Calculation Agent as identified in the Policy. 

 
B. Should payment become due from the Reinsurer hereunder, the Company shall give the 

Reinsurer notice of its obligation to make such payment on a certain date, and the Reinsurer 
agrees to remit such payment to the Original Insured within five (5) Business Days following 
such notice, consistent with the payment terms of the Policy as applied to the Company.  

 
C. Any right of the Company to receive payments from the Reinsurer hereunder is expressly 

subordinated to the right of the Original Insured to receive payments directly from the 
Reinsurer and/or the Trust Accounts, as the case may be, pursuant to Article 22 - 
ASSUMPTION OF LIABILITY, Article 23 - ALTERNATE PAYEE, the Trust Agreements, the 
Policy and the Endorsement. 

 
 

ARTICLE 14 
 
OFFSET  
 
As of any date, the Company and any Reinsurer shall have the right to offset any balance or 
amounts due from one party to the other under the terms of this Contract. The party asserting the 
right of offset may, with the concurrence of the other party, exercise such right any time, whether 
the balances due are on account of premiums, Covered Amounts or late payment fees. 
 
 

ARTICLE 15 
 
TAXES 
 
Any tax (including penalties and interest) imposed by any taxing authority on the Reinsurer with 
respect to this Contract or on any payments made by the Company or by the Original Insured to 
the Reinsurer under this Contract (including any federal excise tax imposed under Section 4371 
of the U.S. Internal Revenue Code) shall be borne solely, and the Original Insured and the 
Company shall be indemnified thereof and held harmless therefrom, by the Reinsurer.  Neither 
the Original Insured nor the Company is responsible for grossing up any payment subject to 
withholding. 
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ARTICLE 18 
 
ACCESS TO RECORDS  
 
A. The Reinsurer or its duly authorized representatives shall have the right to visit the offices of 

the Company to inspect, examine, audit, and verify any of the Policy, accounting or claim files 
("Records") relating to business reinsured under this Contract during regular business hours, 
except for the following: 

 
 1. Materials considered by the Company to be Proprietary or Privileged Materials; 
 
 2. Policy files more than three (3) years after this Contract has been cancelled or has been 

terminated; 
 
 3. Audit, premium and/or accounting files more than three (3) years after the premium has 

been calculated; or 
 
 4. Closed claim files more than three (3) years after the claim has been closed. 

 
 The Reinsurer shall notify the Company at least fifteen (15) Business Days prior to inspection 

of the nature of the inspection, who is conducting the inspection and the Records they wish 
to review. 
 

B. Notwithstanding the above, a Reinsurer shall not have any right of access to the Records of 
the Company if it is not current in all undisputed payments due hereunder or if any funding 
by such Reinsurer required under the provisions of Article 12 - TRUST ACCOUNT is either 
not in place or deficient in some manner. 

 
C. Within sixty (60) days after the completion of any inspection of the Company's Records, the 

Reinsurer or its duly authorized representatives shall meet with the Company (either in 
person or by teleconference) and provide the Company with a written report regarding such 
inspection of the Company's Records. 

 
D. "Proprietary or Privileged Materials" as used herein shall mean files, records, documents or 

books; (1) concerning trade secrets of the Company ("trade secrets" shall have the meaning 
provided in Section 1839 of the United States Economic Espionage Act of 1996), (2) subject 
to the work product privilege or attorney-client privilege related to dispute, litigation, or 
arbitration among the parties to this Contract, or (3) concerning individual private information 
that as a matter of law cannot be disclosed by the Company. 

 
 

ARTICLE 19 
 
NO CONFIDENTIALITY 
 
A. Any party or the Original Insured may (1) disclose, publish or otherwise make a redacted 

version of this Contract, the Policy, any I&L Agreement or the Endorsement publicly available 
without the consent of the other party; provided, however, that the Original Insured shall 
determine, in its sole discretion, which information must be redacted from any of the foregoing 
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Amount set forth in such Proof of Loss.  The Company shall determine whether to accept or 
reject the remainder of such Proof of Loss in accordance with Article V(C) of the Policy.  

 
C. Any inadvertent error, omission or delay in complying with the terms and conditions of this 

Contract will not be held to relieve either party hereto from any liability that would attach to it 
hereunder if such error, omission or delay had not been made, provided such error, omission 
or delay is rectified immediately upon discovery. 

 
 

ARTICLE 21 
 

INSOLVENCY  
 
A. Subject to Article 22 - ASSUMPTION OF LIABILITY and Article 23 - ALTERNATE PAYEE, 

in the event of the Company's insolvency, the reinsurance afforded by this Contract will be 
payable by the Reinsurer on the basis of the Company's liability under the Policy without 
diminution because of the Company's insolvency or because its receiver, liquidator, 
conservator, or statutory successor has failed to pay all or a portion of any claims, subject 
however to the right of the Reinsurer to offset against such funds due hereunder, any sums 
that may be payable to them by said insolvent Company in accordance with Applicable Law.  
The reinsurance will be payable by the Reinsurer directly to the Company, or to its receiver, 
liquidator, conservator, or statutory successor except (1) where this Contract specifically 
provides for another payee of such reinsurance in the event of the Company's insolvency or 
(2) where the Reinsurer, with the consent of the Original Insured, has assumed such Policy 
obligations of the Company as direct obligations of itself to the payee under such Policy in 
substitution for the Company's obligation to such payee.  

 
B. The Company's receiver, liquidator, conservator, or statutory successor will give written 

notice of the pendency of a claim against the Company under the Policy within a reasonable 
time after such claim is filed in the insolvency proceeding.  During the pendency of such 
claim, the Reinsurer may investigate said claim and interpose in the proceeding where the 
claim is to be adjudicated, at its own expense, any defense that it may deem available to the 
Company, or to its receiver, liquidator, conservator, or statutory successor.  The expense 
thus incurred by the Reinsurer will be chargeable against the Company, subject to court 
approval, as part of the expense of conservation or liquidation to the extent that such 
proportionate share of the benefit will accrue to the Company solely as a result of the defense 
undertaken by the Reinsurer.   

 
C. The provisions of Article 23 - ALTERNATE PAYEE are intended to take precedence over this 

Article.  This Article shall apply to the extent the Reinsurer has any liability to the Company, 
or to its receiver, liquidator, or statutory successor, after the operation of Article 23 - 
ALTERNATE PAYEE. 

 
D. This Article and the Applicable Law in the Insurer's Jurisdiction will apply in the event of the 

insolvency of the Company.  In the event of a conflict between any provision of this Article 
and the Applicable Law in the Insurer's Jurisdiction, the Applicable Law in the Insurer's 
Jurisdiction will prevail. 
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ARTICLE 22 
 
ASSUMPTION OF LIABILITY 

 
Pursuant to the Endorsement, each Reinsurer has agreed to become directly liable to the Original 
Insured for (i) its quota share percentage of all of the Covered Amounts (and for any late payment 
fees attributable to the applicable Reinsurer) ceded to the Reinsurer hereunder and under the I&L 
Agreement and (ii) any Terminal Settlement Amount or True-Up Amount payable by such 
Reinsurer pursuant to the terms of this Contract, but only and to the extent that the Original 
Insured does not receive payment of a Covered Amount (or any applicable late payment fee) or 
such Terminal Settlement Amount or True-Up Amount, as applicable, as and when required under 
the Policy. 
 
 

ARTICLE 23 
 
ALTERNATE PAYEE 

 
A. Pursuant to Article 22 - ASSUMPTION OF LIABILITY, each Reinsurer shall make payments 

of (i) its quota share percentage of any Covered Amounts due to the Original Insured under 
the Policy, (ii) any late payment fees attributable to the applicable Reinsurer due to the 
Original Insured under the Policy directly to the Original Insured, (iii) any Terminal Settlement 
Amount payable by such Reinsurer hereunder and (iv) any True-Up Amount payable by such 
Reinsurer hereunder, in lieu of payment to the Company, or its receiver, liquidator, or 
statutory successor, in the event the Original Insured does not otherwise receive payment of 
any such Covered Amount (or any such late payment fee) or Terminal Settlement Amount or 
True-Up Amount, as applicable, as and when required under the Policy.  

 
B. In the event the Reinsurer is obligated to pay any Covered Amount (or any late payment fee) 

or Terminal Settlement Amount or True-Up Amount to the Original Insured pursuant to 
paragraph A above, the following will apply:  

 
 1. Each Reinsurer will make payment of its quota share percentage of the applicable 

Covered Amount (and, if applicable, any late payment fee attributable to the applicable 
Reinsurer) or any Terminal Settlement Amount or True-Up Amount payable by such 
Reinsurer, as applicable, directly to the Original Insured, in lieu of payment to the 
Company, or its receiver, liquidator, or statutory successor; and  

 
 2. Each Reinsurer shall be credited with any amount equal to such payment and shall be 

relieved of its corresponding responsibility and liability to the Company, or its receiver, 
liquidator, or statutory successor under Article 21 - INSOLVENCY, for the amount of 
such payment for any sum or sums owed or owing under this Contract; and  

 
 3. All provisions of this Contract shall apply to the Original Insured in the same manner as 

if the Original Insured were substituted for the Company as the reinsured party 
hereunder.  

 
C. With regard to any unpaid Covered Amount, late payment fee, Terminal Settlement Amount 

or True-Up Amount owed to the Original Insured by the Company under the Policy, in the 
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event that the Original Insured is paid by a Reinsurer or the Company, or if the Original 
Insured withdraws Assets from a Reinsurer's Trust Account, then, to the extent of any such 
Covered Amount, late payment fee, Terminal Settlement Amount or True-Up Amount so 
received by the Original Insured, the Company is relieved of all corresponding responsibility 
and liability to the Original Insured under the Policy, and such Reinsurer is thereby relieved 
of its corresponding responsibility and liability to the Company under this Contract and to the 
Original Insured pursuant to the Endorsement for any such Covered Amount, late payment 
fee, Terminal Settlement Amount or True-Up Amount so received by the Original Insured.   

 
D. Notwithstanding anything to the contrary herein, in no event will the Reinsurer be subject to 

duplicate liability, to or on behalf of the Company, its receiver, liquidator, or statutory 
successor or to any other entity or Person claiming by, through, or under this Contract, 
including the Original Insured. 

 
E. This Article may not be amended or cancelled without the express written consent of the 

Original Insured. 
 
 

ARTICLE 24 
 
DISPUTE RESOLUTION; VENUE 

Any dispute arising out of or in connection with this Contract, the Policy, the I&L Agreement, the 
Endorsement and the Trust Agreement (the "Reinsurance Documents") shall be settled in a 
proceeding brought in the United States District Court for the Eastern District of Virginia.  Each of 
the Company and the Reinsurer irrevocably submits to the personal and in rem jurisdiction and 
venue of the United States District Court for the Eastern District of Virginia for the purposes thereof 
and hereof, and expressly waives any claim of lack of personal jurisdiction and improper venue 
and any claim that any such Court is an inconvenient forum.  The Company and the Reinsurer 
hereby irrevocably consent to the service of process in such court in any such suit, action or 
proceeding by the mailing of copies thereof by registered or certified mail, postage prepaid, to the 
address designated by the parties for the receipt of notices in the I&L Agreement associated with 
this Contract, such service to become effective ten (10) days after such mailing.  It is further 
agreed that service of process in any suit instituted against a party will be made upon the other 
party and that in any such suit the Company and the Reinsurer will abide by the final decision of 
such Virginia court, including any appellate court in the event of an appeal.  Any award of money 
damages in such proceeding shall be consistent with the Reinsurer's pro rata share of liability as 
set forth in this Contract, the I&L Agreement and the Endorsement. 
 
 

ARTICLE 25 
 
GOVERNING LAW  
 
This Contract and any dispute, controversy or claim arising out of or relating to the Reinsurance 
Documents (except with respect to Article 21 - INSOLVENCY and the Trust Agreement) shall be 
governed by Delaware Law.  The parties (i) acknowledge that they have selected Delaware law 
to promote the parties' mutual commercial goals and (ii) waive the application of non-Delaware 
law notwithstanding that the effect of provisions of this Contract under Delaware law may be 
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In Witness Whereof, the Company by its duly authorized representative has executed this 
Contract as of the date specified below: 
 
This ________________ day of ____________________________ in the year ____________. 
 
 

 
 
 
_______________________________________________________ 
Signature      Title:  
 
 
_______________________________________________________ 
Printed Name 
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ATTACHMENT 1 
 
 

Aggregate Excess of Loss Credit Insurance Policy 
(Policy Number:  

 
(Attached) 
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SCHEDULE 1 
 

TERMINAL SETTLEMENT AMOUNT CALCULATION 
 

The "Terminal Settlement Amount" shall be an amount calculated as follows: 
 

1. Future Modeled Loss Amount calculation 
a. Evaluate the delinquency profile of the Reference Pool based on the 

Payment Date Statement as of the month in which the Insolvency Event 
occurred, such that all Reference Obligations' status (Current, Delinquent 
up to 90 days, Delinquent 91 to 180 days, Delinquent 181 to 360 days, 
Delinquent more than 360 days) (the "Reference Pool Status") are identified 
and the respective UPB of each category of Reference Pool Status is 
aggregated respectively (the "Reference Pool Status UPB"). 

b. Obtain the probability of default (the "Default Probability") value from the 
Schedule 1A table for each category of Reference Pool Status. 

c. Obtain the loss given default multiplier (the "Loss Given Default") that 
applies to each category of Reference Pool Status based on Schedule 1A.   

d. Calculate the "Gross Future Modeled Loss Amount," which is the sum of the 
following product for each of the five (5) categories of Reference Pool 
Status: (i) the applicable Reference Pool Status UPB, (ii) the applicable 
Default Probability and (iii) the applicable Loss Given Default. 

e. Allocate the Gross Future Modeled Loss Amount to the then-remaining 
Class Notional Amount as of such date for each Reference Tranche (up to 
the outstanding UPB of each such Reference Tranche), starting with the 
most subordinate Reference Tranche until the Gross Future Modeled Loss 
Amount is reduced to zero (0) (with respect to each Reference Tranche, the 
"Gross Insured Tranche Modeled Loss"). 

f. Calculate the "Future Modeled Loss Amount," which is the sum of the 
following product for each Reference Tranche: (i) the applicable Gross 
Insured Tranche Modeled Loss, (ii) the applicable Insured Percentage of 
the Company and (iii) the applicable Reinsurer's Insured Percentage from 
the applicable I&L Agreement. 

2. Future Premium calculation 
a. For each Insured Tranche, obtain the "Future Premium Multiplier" from 

Schedule 1A. 
b. For each Insured Tranche, obtain the Premium paid to the applicable 

Reinsurer on the Premium Payment Date as of the month in which the 
Insolvency Event occurred and multiply it by the applicable Future Premium 
Multiplier to generate the "Tranche Future Premium." 

c. Add the Tranche Future Premium with respect to each respective Insured 
Tranche together to generate the "Future Premium." 

3. Terminal Settlement Amount calculation 
a. Obtain the "Terminal Settlement Amount" by subtracting the Future 

Premium from the Future Modeled Loss Amount. 
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SCHEDULE 2 

 
TRUE-UP AMOUNT CALCULATION 

 
The "True-Up Amount" shall be an amount equal to: 
 

(i) if the Terminal Settlement Amount is zero or positive, (x) the Terminal Settlement 
Amount actually paid by the applicable Reinsurer (or such Reinsurer's estate) and 
permitted to be retained by the Company, minus (y) the result of the actual Losses 
that would have been payable by such Reinsurer under this Contract during the period 
from but excluding the date on which such Reinsurer's quota share participation in 
this Contract terminated through and including the Maturity Date, minus the actual 
Premium that would have been payable to such Reinsurer under this Contract during 
the period from but excluding the date on which such Reinsurer's quota share 
participation in this Contract terminated through and including the Maturity Date, in 
each case, assuming such Reinsurer's quota share participation in this Contract was 
not terminated prior to the Maturity Date (the result of the calculation in clause (y), the 
"Actual Net Loss"); or  
 

(ii) if the Terminal Settlement Amount is negative, (x) the Terminal Settlement Amount, 
minus (y) the Actual Net Loss. 

 
For the avoidance of doubt, and purely as examples: 

a. if the Terminal Settlement Amount paid by the Reinsurer (or the Reinsurer's 
estate) and permitted to be retained by the Company was $20 million, and 
the Actual Net Loss amount is $35 million, then the Reinsurer (or the 
Reinsurer's estate) shall pay the Company $15 million; 

b. if the Terminal Settlement Amount paid by the Reinsurer (or the Reinsurer's 
estate) and permitted to be retained by the Company was $20 million, and 
the Actual Net Loss amount is $5 million, then the Original Insured shall pay 
the Reinsurer (or the Reinsurer's estate) $15 million; 

c. if the Terminal Settlement Amount was -$20 million, and the Actual Net Loss 
amount is -$35 million, then the Original Insured shall pay the Reinsurer (or 
the Reinsurer's estate) $15 million; or  

d. if the Terminal Settlement Amount was -$20 million, and the Actual Net Loss 
amount is -$5 million, then the Reinsurer (or the Reinsurer's estate) shall 
pay the Company $15 million. 

 
 




