HDFC ERGO General Insurance Company Limited
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HDFC ERGO SIGNATURE PROFESSIONAL INDEMNITY INSURANCE POLICY

In consideration of payment of the premium and subject to the Schedule, terms and conditions of this policy,
the Company and the Insured agree as follows:

Insuring Clause - 1.a The Company shall pay, on behalf of an Insured, all Loss which such

Professional Services Insured becomes legally obligated to pay on account of any Claim first
made against such Insured during the Policy Period or any Extended
Reporting Period, for a Wrongful Act.

Insuring Clause - ik The Company shall pay, on behalf of an Insured Person. Legal

Legal Representation Representation Expenses on account of any Formal Investigation

Expenses commenced during the Policy Period up to the amount of the sub limit
set forth in Item 2 of the Schedule.

Extensions Z,

Fraud & Dishonesty (a) The Company shall indemnify an Qrganization for Loss on account of
any Claim which would otherwise be excluded by reason of Exclusion
4.(c) provided that such Organization has not condoned or committed
the dishonest, fraudulent or criminal act forming the basis of liability for
such Loss as established in a final adjudication in any proceeding. The
term ‘proceeding’ shall not include any declaratory proceeding brought by
or against the Company;

Libel, Slander & (b) Coverage shall extend to Loss on account of any Claim made against

Defamation an Insured alleging libel, slander or defamation.

Unintentional (c) Notwithstanding Exclusion 4 (h), coverage shall extend to Loss on

Infringement of account of any Claim alleging any unintentional infringement of

Intellectual Property copyright, patent, service mark, trade name, design right or trade mark,
whether registrable or not.

Advancement of (d) The Company shall, prior to the final disposition of any Claim, advance

Costs & Expenses Defence Costs, Legal Representation Expenses or Crisis Expenses
as provided under this policy, within thirty (30) days of receipt of an
invoice for same from.

Loss of Documents (e) Notwithstanding Exclusion 4. (d), the Company shall indemnify an

Insured up to the amount set forth in Item 2. of the Schedule against:
any Loss on account of any Claim made during the Policy Period
due to loss of or loss of use of damage or destruction to
Documents whilst in the custody of such Insured and for which
such Insured is legally liable or whilst in the custody of any person
to whom such Insured has entrusted them, or anywhere in transit:
reasonable costs and expenses incurred by such Insured in
replacing or restoring Documents that have been lost, damaged or
destroyed as specified in paragraph (a) above.

The Company shall not be liable for loss of, loss of use of, damage or
destruction to Documents due to wear and tear, gradual deterioration,
moth and vermin. No Deductible Amount applies to this extension

The Principal Organization shall submit, as a part of any proof of loss,
all bills and accounts with respect to any lost, damaged or-destroyed
documents which shall be subject to approval by a competént Dérson to
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be nominated by the Company with the Insured’s consent.

Bilateral Extended 4] If this policy is terminated or not renewed by either the Company or the

Reporting Period Principal Organization for any reason other than non payment of
premium, and provided that no Event has occurred, then any Insured
shall have the right:

(a) to an extended reporting period of 90 days from the effective date of
termination or non renewal within which to report any Claims that are
first made during such 90 day period. There is no additional premium
payable for such extended reporting period.

(b) upon payment of the additional premium set forth in Item 5(b) of the
Schedule, to an additional extended reporting period of 365 days from
the expiry date of the extended reporting period referred to in (a) above
within which to report any Claims first made during such additional 365
day period,

but only to the extent such Claims are for Wrongful Acts occurring prior
to and Formal Investigations into conduct occurring prior to the
effective date of termination or non renewal.

The right to the additional extended reporting period of 365 days shall
lapse unless written notice such election, together with payment of the
additional premium due as set forth in Item 5(b) of the Schedule, is
received by the Company within 90 days following the effective date of
termination or non renewal.

Any Claim made during an Extended Reporting Period shall be deemed
to have been made during the immediately preceding Policy Period.

If the additional Extended Reporting Period is purchased in accordance

with this section then:

(i) it cannot be cancelled by the Insureds or the Company; and

(i) the entire premium noted in Item 5.(b) of the Schedule shall be
deemed fully earned at the inception of the additional Extended
Reporting Period

Spouses, Heirs and (9) Coverage shall extend to Claims for the Wrongful Acts of an Insured
Representatives Person made against:

(i) the estates, heirs, legal representatives or assigns of such Insured
Person who is deceased or against the legal representatives or
assigns of such Insured Person who is under a legal disability by
reason of mental incapacity or is insolvent or bankrupt; and

(i)  the lawful spouse or Domestic Partner of such Insured Person,
solely by reason of such person’s status as a spouse or Domestic
Partner or such spouse or Domestic Partner’s ownership interest
in property which the claimant seeks as recovery for an alleged
Wrongful Act of such Insured Person.

Continuity of Cover (h) Notwithstanding exclusion 4.(a), coverage is provided for Claims or
circumstances which could or should have been notified under any policy
of which this policy is a renewal or replacement or which it may succeed
in time provided always that:
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() the Claim or circumstance could and should have been notified
after the Pending or Prior Date set forth in the Schedule:

(i) the Company has continued to be the insurer under such previous
policy without interruption; and

the cover provided by this Extension shall be in accordance with all the

terms and conditions of the policy under which the Claim or

circumstances could and should have been notified.

If, because of an emergency, the Company’s prior written consent to any
Defence Costs, Legal Representation Expenses or Crisis Expenses
cannot be requested, Defence Costs, Legal Representation Expenses
and Crisis Expenses can be incurred without that consent for a period
of thirty (30) days immediately following the date on which the Claim
was first made or the event for which Crisis Expenses may be incurred.

Coverage shall extend to Loss on account of any Claim alleging the loss
or misuse of confidential or personal information, material or data, or
invasion or breach of privacy of any customer of an Organization
anywhere in the world or the breach of any law or regulation that
regulates the collection, management, confidentiality or disclosure of
personal or confidential information of such customer anywhere in the
world.

Professional Services shall include Professional Supervision of any
Outside Service Provider.

Coverage shall extend to Crisis Expenses up to the amount of the sub-
limit in Item 2.f of the Schedule. The limit set forth in Item 2 of the
Schedule is in addition to, and does not reduce, the Limits of Liability set
forth in ltems 2(a) and 2(b) of the Schedule. No Deductible Amount
applies to this extension.

Subject to exclusion 4. (e), coverage shall extend to any Claim if and to
the extent that the Claim alleges a breach of contractual obligations in
the rendering of or failure to render Professional Services.

Cover as set forth in the above extensions is subject to all the provisions of this
policy unless stated otherwise.

pke Sath

Definitions

3

When used in bold in this policy:

Bodily Injury means physical injury, sickness or disease sustained by a person
and mental anguish, mental injury, shock, humiliation or death

Claim means:

(a)
(b)
(c)
(d)
(e)

®

a written demand for monetary damages or non-pecuniary relief;

a civil proceeding;

a criminal proceeding;

a Formal Investigation;

an arbitration, mediation, conciliation or alternate dispute resolution
proceeding; or

an Extradition proceeding,

against any Insured for a Wrongful Act, including any appeal there from.
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Crisis Expenses means that part of Loss consisting of reasonable costs,
charges, fees and expenses (other than regular or overtime wages, salaries or
fees of the directors, officers or employees of an Organization or office
overheads, travel costs unrelated to a Claim or other administration costs)
incurred by an Organisation, with the Company’s prior written consent (which
shall not be unreasonable withheld), in retaining the services of any public
relations firm, crisis management firm or executive search firm to advise the
Organization with respect to managing the public communication of and limiting
the disruption to the Organization’s business due to (a) the announcement or
commencement of any Formal Investigation; or (b) the permanent disability,
death, discharge or resignation (other than in accordance with a planned
retirement) of a chairman, chief executive officer, president, any natural person
for whom the Organization maintains key person life insurance or who is
designated as a Key Man in ltem 8 of the Schedule.

Definitions

(Continued) Defence Costs means that part of Loss consisting of reasonable costs charges,
fees (including but not limited to legal counsels’ fees and experts’ fees) and
expenses (other than regular or overtime wages, salaries or fees of the partners,
directors, officers or employees of an Organization or office overheads, travel
costs unrelated to a Claim or other administration costs) incurred. with the
Company's written consent, in defending, investigating, settling or appealing any
Claim and the premium paid for appeal, bail, attachment or similar bonds
including, for the avoidance of doubt, reasonable costs, charges or fees resulting
from an Insured Person lawfully opposing, challenging, resisting or defending
against any request for or any effort to obtain the Extradition of such Insured
Person; or appealing any order or other grant of Extradition of such Insured
Person.

Director means any natural person, who was, now is or shall be a company
director including an alternate director, a de facto director or a shadow director
and shall include any equivalent position in any jurisdiction.

Documents means any documents whatsoever including computer records and
electronic or digitised data but shall not include any currency, cheque, bill of
exchange, draft, letter of credit, promissory note, money order or other
negotiable instruments.

Domestic Partner means any natural person qualifying as a domestic partner
of, or being in a similar relationship to, an Insured Person under the provisions
of any applicable law or under the provisions of any formal program established
by an Organisation.

Employee means any natural person whose labour or service is engaged and
directed by an Organization, including part-time, seasonal, casual and
temporary employees as well as volunteers, but only while such natural person
is acting in his capacity as such.

Event means (a) the Principal Organization merging into or consolidating with
another Organization such that the Principal Organization becomes a
subsidiary of the other organisation; (b) another Organization acquiring the
business or assets of the Principal Organisation; or (c) another Organization

or person or group of organisations or persons acting in concert acquiring
control of the composition of the Principal Organisation’s board, being in a
position to cast, or control the casting of more than fifty percent (50%) of the
maximum number of votes that might be cast at a general meeting of the
Principal Organization or holding more than fifty percent (50%) of the issued
share capital of the Principal Organization(excluding any part of that issuedo
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share capital that carries no right to participate beyond a specified amount in a
distribution of either profits or capital).

Extradition means any formal process by which an Insured Person located in
any country is surrendered to any other country for trial or otherwise to answer
any criminal accusation

Formal Investigation means a formal administrative or formal regulatory inquiry
by a governmental, regulatory, self regulatory, professional, statutory or official
body or institution that is empowered by law to investigate the performance of or
failure to perform Professional Services by an Insured. Formal Investigation
does not include any routine supervision, inspection, compliance or similar
reviews conducted by any regulatory, self-regulatory, professional, statutory or
official body or institution or any investigation of industry-wide violations rather
than a specific investigation of the affairs of an Insured.

Insured means an Organization and/or Insured Persons.

Insured Person means any natural person who was, now is or shall be;
Definitions
(Continued) (a) a partner, Director or Officer or Employee of an Organisation, and

(b) any natural person for whose acts an Organization is legally responsible,
individually or otherwise, while acting solely in the conduct of
Professional Services and on behalf of such Organisation.

Key Man means any Insured Person designated in ltem 7 of the Schedule.

Legal Representation Expenses means reasonable Defence Costs which an
Insured Person incurs on account of the attendance and/or the provision of
documents or information by such Insured at or to any Formal Investigation or
on account of the preparation for such attendance or provision.

Loss means the amount which an Insured becomes legally obligated to pay on
account of any covered Claim, including, but not limited to:

(a) Defence Costs;

(b) Legal Representation Expenses;

(c) awards of damages or orders made by any court or tribunal to pay
compensation;

(d) judgments;

(e) sums payable due to any settlements to which the Company has
consented;

(f) awards of claimant's costs;
(9) pre-judgment and post-judgment interest;

(h) punitive, exemplary or aggravated damages unless the Company is
legally prohibited from paying such damages in the jurisdiction in which
the Claim is determined; and

(1) the multiple portion of any multiplied damages award unless the
Company is legally prohibited from paying such damages in the
jurisdiction in which the Claim is determined

Loss shall include Crisis Expenses notwithstanding that there is no allegation:of,
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a Wrongful Act.

Loss does not include:

(1) any amount for which an Insured is absolved from payment by reason of
any covenant or agreement, other than indemnification of an Insured
Person by an Organisation, or order or determination of a tribunal or
court;

(i) taxes, fines or penalties imposed by law;

(i) any amount which constitutes reduction, set off or return of fees or
expenses, in whole or in part, paid to or charged by an Insured for
Professional Services;

(iv)  the cost of correcting, completing or re-performing any Professional
Services;

(v) liquidated damages; and

(vi)  matters for which the Company is legally prohibited from paying under the
laws of India other than to the extent covered pursuant to paragraph (h)
and (i) above.

Officer means any natural person, who was, now is or shall be a company
secretary, officer or the holder of an equivalent position in any jurisdiction.

Definitions Organization means, collectively the Principal Organization and any
(Continued) Subsidiary.

Outside Service Provider means any person or entity that is not an Insured,
that performs Professional Services at the direction or on behalf of an
Organization pursuant to a written contract between such person or entity and
an Organization the terms of which are openly stated in explicit language at the
time of its making.

Pending or Prior Date means the date from which an Qrganization has
maintained uninterrupted cover of the same nature as that provided herein with
the Company or such date as agreed to in writing by the Company, either of
which is set forth in Item 6. of the Schedule.

Policy Period means the period of time specified in Item 4 of the Schedule of
this policy, subject to prior termination in accordance with subsection 18. of this
policy.

Pollutants means any substance located anywhere in the world exhibiting any
hazardous characteristics as defined by, or identified on a list of hazardous
substances issued by, an environmental protection agency (including but not
limited to the United States Environmental Protection Agency) or any counterpart
thereof anywhere in the world. Such substances shall include, without limitation,
solids, liquids, gaseous or thermal irritants, contaminants, smoke, vapour, soot,
fumes, acids, alkalis, chemicals or waste materials. Pollutants shall also mean
any air emission, odour, waste water, oil, oil products, infectious or medical
waste, asbestos or asbestos products or any noise,

Pollution means:

(@) the actual, alleged or threatened exposure to, or generation, storage,
transportation, discharge, emission, release, escape, seepage, migration,
dispersal, treatment, removal or disposal of any Pollutants: or

(b) any regulation, order, direction or request to test for, monitor. clean up
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remove, contain, treat, detoxify or neutralise Pollutants, or
(i) any action taken in response to or contemplation or anticipation of any
such regulation, order, direction or request; or
(i) any action taken voluntarily to test for, monitor, clean up, remove,
contain, treat, detoxify or neutralise Pollutants, whether or not in
relation to any such regulation, order, direction or request;
including but not limited to any claim for loss to the Organisation, the holders of
its securities or its creditors based upon, arising from, or in consequence of the
matters described in (a) or (b} of this definition.

Principal Organization means the Organization designated in Item 1 of the
Schedule.

Professional Services means services performed or required to be performed
by an Insured for or on behalf of a customer of an Organization for a fee,
commission or other consideration, whether or not monetary, including where all
or part of the same may be waived by the Organization; or for any remuneration
or compensation which inures to the benefit of such Organization. Without
prejudice to the generality of the foregoing, Professional Services shall include
services that are performed electronically utilizing the internet or a network or
two or more computers.

Professional Supervision means an Insured’s selection of an Oui;side
Service Provider and its oversight and direction of the performance of such
Qutside Service Provider in providing Professional Services.

Proposal means all proposals, including attachments and materials incorporated

therein, submitted or information disclosed by the Insureds to the Company for

this policy or any policy issued by the Company of which this policy is a direct or
Definitions indirect renewal or replacement. All such proposals, attachments and materials
(Continued are deemed attached to, incorporated into and made a part of this policy.

Property Damage means physical injury to tangible property including the
resulting loss of use of that property, or loss of use of tangible property that is not
physically injured.

Related Claims means all Claims based upon, arising from, or in consequence
of the same or related Wrongful Acts, facts or circumstances or the same or
related series of Wrongful Acts, facts or circumstances.

Subsidiary means, at the time of the occurrence of a Wrongful Act any
Organization in which one or more Insured Organisations:
(a) controls the composition of the organisation's board;

(b) is in a position to cast, or control the casting of, more than fifty percent (50%)
of the maximum number of votes that might be cast at a general meeting of
the organisation; or

(c) holds more than fifty percent (50%) of the issued share capital of the
Organization(excluding any part of that issued share capital that carries no
right to participate beyond a specified amount in a distribution of either profits
or capital).

Subsidiary shall include any incorporated joint venture or company over which
an Organization exercises management and control.

Wrongful Act means any error, misstatement, misleading statement, act,
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omission, neglect, or breach of duty committed, attempted, or allegedly
committed or attempted before or during the Policy Period, by an Insured or
Outside Service Provider, individually or otherwise, solely while performing
Professional Services on behalf of an Organisation, including any actual or
alleged failure to perform such Professional Services.

Exclusions

Prior Notice

Pending or Prior

Exclusions
(Continued)

Dishonesty

Bodily Injury &
Property Damage

Assumed Liability

Insured v Insured
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The Company shall not be liable for Loss on account of any Claim:

based upon, arising from, or in consequence of any fact or circumstance
if written notice of such fact or circumstance has been given under any
policy of which this policy is a renewal or replacement or which it may
succeed in time;

based upon. arising from, or in consequence of any demand, suit, or
proceeding pending against, or order, decree or judgment entered for or
against any Insured on or prior to the Pending or Prior date as set
forth in Item 6. of the Schedule, or the same or substantially the same
facts or circumstances underlying or alleged therein:

based upon, arising from, or in consequence of any deliberately
fraudulent act or omission or willful violation or breach of any law,
regulation or by-law anywhere in the world or duty imposed by any such
law, regulation or by-law provided that this exclusion shall not apply to the
Company's obligation to advance Defence Costs or Legal
Representation Expenses until a final adjudication in any proceeding
establishes such a deliberately fraudulent act, omission, wilful violation or
breach. The term ‘proceeding’ shall not include any declaratory
proceeding brought by or against the Company;

for Bodily Injury or Property Damage. However, this exclusion shall

not apply to:

(a) Bodily Injury or Property Damage arising out of any advice,
design or specification in connection with the performance, or
failure to perform, Professional Services; or

(b) loss, loss of use, damage or destruction of Documents in
accordance with Extension 2 (e);

for any liability assumed by any Insured under any express warranty,
guarantee, representation, hold harmless agreement, indemnity contract
or similar agreement unless such liability would attach in the absence of
such warranty, guarantee, representation, contract or agreement
provided that this exclusion shall not apply to the Company’s obligation
to advance Defence Costs in accordance with Extension 2.(d):

based upon, arising from, or in consequence of the performance or

failure to perform Professional Services for:

(iy anyInsured,

(iy  any entity which is owned or controlled by, or in under common
ownership or control with, any Insured;

(i) any natural person or entity which owns or controls any entity
included within the definition of Insured: or

(iv) any entity of which any Insured is a company director, officer,
partner or principal shareholder,

unless such Claim originates from an independent third party claimant

and was not brought with the consent, approval or encouragement of

any Insured,

ﬁ'
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Pollution (9) based upon, arising from, or in consequence of Pollution: or
Intellectual Property (h) based upon, arising from or in consequence of infringement of copyright,

patent, service mark, trade name, design right or trade mark, whether
registrable or not, or misappropriation of ideas or trade secrets or know
how or any assertion or infringement of any intellectual property right

Aircraft/Water craft (i) based upon, arising from, or in consequence of the ownership,

and Motor craft maintenance, operation, possession or use by or on behalf of the
Insured of any watercraft, aircraft, motor vehicle trailer or any other
vehicle or mechanically propelled mobile machinery

Exclusions

(Continued) 1)) based upon, arising from, or in consequence of any war (declared or
otherwise) or any similar act condition; including but not limited to

War and Terrorism terrorism; military. terrorist or guerrilla activity; invasion; acts of foreign
enemies; sabotage; force of arms; hostilities (declared or undeclared):
rebellion, revolution; civil disorder; insurrection. usurped power,
confiscation. nationalization, requisition or any destruction of or damage
to property by or under the order of, any governmental, public or local
authority or any other political or terrorist organization or any warlike
operation or action taken by a regular or irregular military force or civilian
agents or any action taken by any government, sovereign or other
authority to hinder or defend against an actual or expected attack

Radiation and Nuclear (k) based upon, arising from, or in consequence of any ionizing, radiation or
contamination by radioactivity from any nuclear fuel or any nuclear waste
from the combustion of any nuclear fuel or the radioactive, toxic,
explosive or other hazardous or contaminating properties of any nuclear
weapon, installation, reactor or other nuclear assembly or nuclear
component thereof or any weapon of war employing atomic or nuclear
fission or fusion or other like reaction or radioactive force or matter.

Licensing Inquires (n based upon, arising from, or in consequence of any prosecution inquiry,
hearing commission or other investigation in relation to the Insured
failing to be properly licensed, registered or accredited to provide
Professional services as required by any law or other regulation
including industry codes of practice.

Asbestos (m) based upon, arising from, or in consequence of or in any way involving
ashestos, asbestos fibers or derivatives of asbestos.

Directors and Officers (n) based upon, arising from, or in consequences of any claim made against

Liability the Insured in their capacity as a director, officer or trustee of the
Organization in respect of the performance or non- performance of their
duties as a director, officer or trustee.

Anti Competitive (0) based upon, arising from, or in consequence of any contravention of any

Practices provisions of the Competition Act, 2002(India) as amended from time to
time, or any similar law anywhere in the world regulating monopaolization,
anti-trust, price fixing, price discrimination, predatory pricing, restraint of
trade or similar activities
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Severability — 8, With respect to Exclusion 4.(c), Dishonesty, in order to determine if
Imputation of coverage is available;
Knowledge

(i) no fact pertaining to or knowledge possessed by any Insured
Person shall be imputed to any other Insured Person: and

(i) only facts pertaining to and knowledge possessed by any past,
present or future partner, president, chief executive officer, chief
financial officer, in-house general counsel, managing director,
company secretary, chairman or holders of equivalent positions in
any jurisdiction of an Organization shall be imputed to such
Organization

Limit of Liability and 6. The Company’'s maximum liability for Loss on account of each Claim

Deductible shall not exceed the Limit of Liability for each Loss set forth in Item 2.(a)
of the Schedule. The Company's maximum liability for Loss on account
of all Claims first made during the Policy Period shall not exceed the
Limit of Liability for each Policy Period set forth in Item 2. (b) of the
Schedule.

Notwithstanding the above, the Company's maximum liability for Loss in
respect of which a sub-limit is specified for each Loss and/or each
Policy Period in the Schedule of this policy or any endorsement shall be
that specified sub-limit of liability. Sub-limits are part of, and not in
addition to the Limits of Liability set forth in the Schedule of this policy.

Defence Costs and Legal Representation Expenses are part of, and
not in addition to, the Limit of Liability as set forth in Item 2 of the
Schedule; the payment by the Company of Defence Costs and Legal
Representation Expenses erodes such Limit of Liability.

Limit of Liability and

Deductible The Company'’s liability on account of each and every Claim shall apply

(Continued) only to Loss which is allocated to covered Loss and only to that part of
Loss so allocated which is excess of the applicable Deductible Amount
set forth in Iltem 3 of the Schedule. Such Deductible Amounts shall be
depleted only by Loss and shall be borne by the Insured uninsured and
at their own risk.

All Related Claims shall be treated as a single Claim first made on the
date the earliest of such Related Claims was first made, or on the date
the earliest of such Related Claims is treated as having been made.

The limit of liability available during the Extended Reporting Period shall
be part of, and not in addition to, the Company’s maximum Limit of
Liability for Loss on account of all Claims first made during the
immediately preceding Policy Period

Reporting and Notice 7. The Insured shall give to the Company written notice of any Claim as
soon as practicable as and in any event no later than the expiration of
any Extended Reporting Period.

If during the Policy Period or Extended Reporting Period an Insured
becomes aware of circumstances which could give rise to a Claim and

gives written notice of such circumstances to the Company, then any

HDFC ERGO GENERAL INSURANCE COMPANY LIMITED, 6th Floor, Leela Business Park, Andheri Kurla Ro]a'g'. 'kAni:lhe:t.-_EasL:_-'\.' |
Mumbai - 400059. \ 2\ .-12'_" |




HDFC ERGO General Insurance Company Limited

Har Pal Aapke Sath

Claim subsequently arising from such circumstances shall be
considered to have been made during the Policy Period or the
Extended Reporting Period in which the circumstances were first
reported to the Company.

Al Insureds shall give to the Company such information and
cooperation as it may reasonably require, including but not limited to a
description of the Claim or circumstances, the nature of the alleged
Wrongful Act, the nature of the alleged or potential damage, the names
of actual or potential claimants, and the manner in which such Insured
first became aware of the Claim or circumstances.

Notice 8. All notices to the Company under this policy shall be given in writing at
the Company’s address set forth in the Schedule.

Any such notice shall be effective on the date of receipt by the Company
at such address.

Defence and 9. The Company shall have the right and duty to defend any Claim covered

Settlement by this policy. Coverage shall apply even if any of the allegations are
groundless, false or fraudulent. The Company's duty to defend shall
cease upon exhaustion of the Company’s applicable Limit of Liability set
forth in ltem 2 of the Schedule.

Each Insured agrees not to settle, or convey any offer of settlement to
any claimant with regard to, any Claim, incur any Defence Costs or
Legal Representation Expenses or otherwise assume any contractual
obligation or admit any liability with respect to any Claim without the
Company's prior written consent. The Company shall not otherwise be
liable for any Defence Costs, Legal Representation Expenses, any
other element of Loss incurred, any obligation assumed or any admission
made by any Insured without the Company's prior written consent
Provided the Insureds comply with this section, the Company shall not
unreasonably withhold or delay any such consent,
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Defence and With respect to any Claim the Company shall have the right and shall be
Settiement given the opportunity to associate with each Insured, and shall be
(Continued) consulted in advance by the Insured. regarding the investigation,

defence and settlement, including the negotiation of any settlement, of
any such Claim.

Each Insured agrees to provide the Company with all information,
assistance and cooperation which the Company reasonably requests
and agree that they will do nothing that may prejudice the Company's
position or its potential or actual rights of recovery.

The Company may make any investigation it deems necessary and may,
with the consent of the Insured, make any settlement of any Claim it
deems expedient. If such Insured withholds consent to such settlement,
the Company's liability for all Loss on account of such Claim shall not
exceed the amount for which the Company could have settled such
Claim plus costs, charges and expenses accrued as of the date such
settlement was proposed in writing by the Company to such Insured.

Allocation 10. If in any Claim the Insureds incur both Loss that is covered by this
policy and loss that is not covered by this policy, either because such
Claim includes both matters which are covered and matters which are
not covered under this policy or because such Claim is made against
both parties that are covered and parties that are not covered under this
policy, then coverage shall apply as follows:

(a) Defence Costs and Legal Representation Expenses: one
hundred per cent (100%) of reasonable and necessary Defence
Costs and Legal Representation Expenses incurred by or on
behalf of the Insureds due to such Claim shall be considered
covered Loss; and

(b) Loss other than Defence Costs and Legal Representation
Expenses all remaining loss incurred by the Insureds due to
such Claim shall be allocated between covered Loss and loss
not covered under this policy based upon the relative legal
exposure of the parties to such matters.

If the Insured and the Company cannot agree on an allocation of
amounts incurred by an Insured.

The company, if requested by the Insured, shall submit any

disagreement between them regarding the allocation to Loss for

determination by arbitration as define herein under clause 10A.
Arbitration 10A

Subject to agreement between the parties, the arbitration panel shall
consist of one arbitrator selected by such Insured, one arbitrator
selected by the Company, and a third independent arbitrator selected by
the first two arbitrators in accordance with the provisions of the
Arbitration and Conciliation Act, 1996 The arbitration shall be governed
by Indian Law and the venue of arbitration shall be within India

hY
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a) All proceedings in any arbitration shall be conducted in English
and a daily transcript in English of such proceedings shall be
prepared

b) The cost of arbitration undertaken in accordance with this
section shall be borne by the parties associated with the
arbitration and shall share equally in the costs of the arbitration
proceedings and presiding arbitrator.

¢) It is clearly agreed and understood that no reference to
arbitration can be made if the company has either not admitted
or has disputed liability in respect of any claim under or in
respect of this policy.

d) In the event that these arbitration provisions shall be held to be
invalid then all such disputes or differences shall be referred to
the exclusive jurisdiction of the Indian Courts.

It is further expressly agreed and declared that if the company shall
disclaim liability in respect of any claim and is not within 12 calendar
months from the date of such disclaimer be made the subject matter of a
suit or proceeding before a Court of law or any other forum, it shall for all
purposes be deemed to have been abandoned and shall not thereafter
be recoverable hereunder.

Changes in Exposure
Acquisition or
Creation of Another
Organization

Changes in Exposure
Acquisition or
Creation of Another
Organization

1%
(a)

If, during the Policy Period, an Organization:

(i) acquires securities or voting rights in another Organization or
creates another Organization which, as a result of such
acquisition or creation. becomes a Subsidiary; or

(ii) acquires any Organization by merger into or consolidation with
ltself such that the Organization is the holding company.

then such Organization and the Insured Persons in relation thereto
shall be Insureds under this policy but only with respect to Wrongful
Acts occurring after, or Formal Investigations into conduct occurring
after, such acquisition or creation. The Company may agree to provide
cover, after presentation of a complete Proposal, for Wrongful Acts
occurring prior to, and Formal Investigations into conduct occurring
prior to, such acquisition or creation and shall have the right to amend
the terms of this policy including charging an additional premium.

However, if such acquired or created organization: (a) has consolidated
total assets that increase the total consolidated assets of the
Organization by more than twenty-five per cent (25%) as reflected in the
most recent audited, consolidated financial statements of the
Organization and, in the case of such

acquisition, the acquired organization: or (b) is located, incorporated,
domiciled or operates in or has securities listed on an exchange in India
and any territory under its jurisdiction, then the Principal Organization
shall give written notice of such acquisition or creation to the Company
as soon as practicable together with such information as the Company
may require In the event of such acquisition or merger, the Company
shall have the right to amend the terms of this policy including charging
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(Continued) an additional premium.
Cessation of (b) If any Organization ceases to be a Subsidiary, before or after the
Subsidiaries inception date of this policy, then coverage with respect to such

Subsidiary and the Insureds in relation thereto shall continue until the
termination of this policy, or any renewal thereof, but only with respect to
Claims for Wrongful Acts occurring, or Formal Investigations into
conduct occurring, prior to the effective date of such cessation.

Conversion Of (c) If, during the Policy Period, an Event occurs then coverage shall

Coverage continue until the expiration of this policy but only with respect to Claims
for Wrongful Acts occurring prior to, and Formal Investigations into
conduct occurring prior to, such Event If an Event occurs the entire
premium for this policy shall be deemed fully earned unless otherwise
agreed to by the Company.

The Principal Organization shall give written notice of such Event to
the Company as soon as practicable together with such information as
the Company may require.

Upon receipt by the Company of notice of an Event and at the request of
the Principal Organization, the Company will provide to the Principal
Organization a quotation for an extension of coverage for a period of up
to thirty-six (36) months for Claims for Wrongful Acts occurring prior to,
and Formal Investigations into conduct prior to, such Event. Any
coverage extension pursuant to such quotation shall be subject to such
additional or different terms, conditions and limitations of coverage and
the payment of such additional premium as the Company, in its sole
discretion, may require. Payment of the additional premium due for any
coverage extension purchased under this section must be received by
the Company within thirty (30) days following the acceptance by the
Principal Organization of a quotation by the Company.

Any extension of cover purchased by the Principal Organization
pursuant to this section shall commence at the expiration of the cover
provided for in the first paragraph of this section

If an extension of cover is purchased pursuant to this section then the
entire premium paid shall be deemed fully earned at the inception of the
coverage extension and such extension cannot be cancelled by the
Insureds or the Company.

Proposal- Non 12. The Proposal shall be construed as a separate proposal for coverage by

Rescindable each Insured. No statement, representation or information provided in
the Proposal or knowledge possessed by an Insured shall be imputed
to any other Insured for the purpose of determining if coverage is
available under this policy.

The Company shall not avoid this policy or exercise any rights against
any Insured for any misrepresentation in the Proposal or for any non-
disclosure (whether such misrepresentation is innocent, negligent,
fraudulent or otherwise). However in the event of misrepresentation or
non-disclosure which would otherwise entitle the Company to avoid or
rescind this policy or exercise rights as against one or more Insureds:
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Proposal - Non

Rescindable (a) no Insured Person who, at the time the contract evidenced by

(Continued) this policy was entered into, knew the true position with regard to
the facts or matters misrepresented to the Company or knew
any of the non-disclosed facts, and no Organization to the
extent that it may indemnify any such Insured Person, shall
have cover under this policy on account of a Claim based upon,
arising from or in consequence of the true position or any non-
disclosed facts; and

(b) if any chairman, managing director, chief executive officer,
president, chief financial officer, in-house general counsel,
company secretary or the holder of any equivalent position in
any jurisdiction, of an Organization knew the true position with
regard to the facts or matters misrepresented to the Company or
knew any of the non-disclosed facts, then no Organization shall
have cover under this policy for any Loss of that Organization
on account of a Claim based upon, arising from or in
consequence of the true position or any non-disclosed facts

Territory & 13, Coverage shall extend anywhere in the world.

Jurisdiction

Choice of Law for 14. The construction and enforcement of the provisions of this policy shall be
Policy Disputes determined in accordance with and governed by the laws of India and

any disputes in relation thereto shall be submitted to the exclusive
jurisdiction of the courts in India.

Subrogation 15. (a) Subject to paragraph (b) below, in the event of any payment under
this policy, the Company shall be subrogated to the extent of such
payment to all the Insured’s rights of recovery, and such Insured
shall execute all papers required and shall do everything necessary
to secure and preserve such rights, including the execution of such
documents necessary to enable the Company effectively to bring suit
in the name of the Insured.

(b) The Company agrees to waive any rights of subrogation against any
Insured Person except: . 5

(a) in respect of any liability arising from or contributed to by any
dishonest, deliberately criminal, deliberately fraudulent act or
omission, gaining any profit or advantage to which one is not
legally entitled on the part of any such person; and/or

(b) where such Insured Person is entitled to indemnity in respect of
any Claim under any other insurance effected by him or on his
behalf, but only to the extent of the indemnity granted by such

policy.
Advancement of 16. Any advancement of Defence Costs or Legal Representation
Defence Costs or Expenses shall be repaid to the Company by the Insureds, severally
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Legal Representation according to their respective interests, if and to the extent it is
Expenses determined that such Defence Costs or Legal Representation
Expenses are not insured under this policy.

Other Insurance TE. If any Loss under this policy is insured under any other insurance policy,
prior or current, then this policy shall cover such Loss. subject to its
terms and conditions, only to the extent that the amount of such Loss is
in excess of the applicable retention (or deductible) and limit of liability of
such other insurance, whether such other insurance is stated to be
primary, contributory, excess, contingent or otherwise, unless such other
insurance is written only as specific excess insurance over the Limits of
Liability provided in this policy. Any payment by Insureds of a retention

Other Insurance or deductible under such other insurance shall deplete, by the amount of
(Continued) such payment, the applicable Deductible Amount under this policy.
Termination 18. Without prejudice to the rights and remedies at law of each party, this

policy shall terminate at the earliest of the following times:

(@) upon expiration of the Policy Period as set forth in Item 4. of the
Schedule; or

(b) at such other time as may be agreed upon in writing by the
Company and the Principal Organisation

The Company shall have no obligation to renew this policy upon its
__expiration or termination.

Bankruptcy 19. The bankruptcy, winding up, receivership or insolvency of an Insured or
the estate of an Insured shall not relieve the Company of its obligations
nor deprive the Company of its rights under this policy.

Authorization Clause 20, By acceptance of this policy, the Principal Organization agrees to be
the sole agent of and act on behalf of each Insured with respect to: the
giving and receiving of notice of Claim or termination, the payment of
premiums and the receiving of any return premiums that may become
due under this policy, the negotiation, agreement to and acceptance of
endorsements, and the giving or receiving of any notice provided for in
this policy (except the giving of notice to apply for the Extended
Reporting Period), the adjustment of loss amounts and the receipt of
payment of loss. The Principal Organization agrees that it shall be
responsible for the application of any such payment as provided in this
policy. Each Insured agrees that the Principal Organization shall act
on their behalf with respect to all such matters.

Alteration and 21 No change in, modification of, or assignment of interest under this policy
Assignment shall be effective except when made by a written endorsement to this
policy which is signed by an authorized employee of the Company.

1
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Policy Construction 22.

Valuation and Foreign 23.

Currency

In this policy:

(a) the title and any headings or sub-headings are solely for
convenience and form no part of the terms and conditions of
coverage;

(b) the Schedule to this policy is part of and forms an integral part of
this policy;

(c) the singular includes the plural and the plural includes the
singular, unless otherwise indicated: and

(d) areference to one gender includes the other gender.

All premiums, limits, Deductibles, Loss and other amounts under this
policy are expressed and payable in Indian Rupees (INR). If judgment is
rendered, settlement is denominated or another element of Loss is
stated in a currency other than Indian Rupees (INR), then payment
under this policy shall be made in Indian Rupees (INR) at the cash rate
of exchange published by the Reserve Bank of India, on the date the
final judgment is reached, the amount of the settlement is agreed upon
or the other element of Loss is due respectively.

Conformity 24,

The provisions of this policy shall be read subject to any laws governing
its construction. If any provision of this policy is inconsistent with any
such laws then:

(a) where such provision can be read so as to give it a valid and
enforceable operation of a partial nature it shall be read to the
extent necessary to achieve that result:

(b) in any other case such provision shall be severed from this
policy in which event the remaining provisions shall operate as if
the severed provision had not been included.

Premium Payment 25,

It is hereby agreed that, as a condition precedent to any liability under
this policy, any premium due must be paid and actually realised by the
Company in full. In the event of non-realisation of the premium, the
policy shall be treated as void-ab-initio.

Rights of Third 26.

Parties

In this policy a person or Organization that is not a party to this insurance
contract shall have no right to enforce any of its terms.

The due observance and fulfillment of the terms, provisions, warranties and conditions of and
endorsements to this Policy insofar as they relate to anything to be done or complied with by the Insured
shall be a condition precedent to any liability of the Company to make any payment under this Policy.
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