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The Insurance Covers under this policy are afforded solely with respect to cfaims first made
against an insured during the policy period and reported to the insurer as requited by this
policy Amounts incwrred for legal defence will reduce the limits of liability avaitable to pay
judgments or settlements, and be anohed agaanst the refention The insurer does not assume

any duty to defend

The content of this- policy, Includmg but not hm:ted to the text and images herein, and the:r
amrangement, is the copyright property of American International Group, inc. ("AIG”) All rights
reseived  AIG hiereby zuthorizes you to copy and display the content herein, but only in
connection with AIG business. Any copy you make must include this copyright notice - Limited
quotalions frorn the content are parmitted if properly attributed to AIG; however, except as set

forth above, you may not copy or display for redistribution to third parties any portion of the

content of this policy without the prior written perraission of AlG No modifications of the
corifent may be made Nothing contained herein shall be construed as conferring by
implication, estoppel or otherwise any license or right under any patent, trademark, copyright
(except as expressly provided above) or other proprietary rights ofA!G or.of any third party

Please read this policy carefully and review its cover with your insurance agent or broker
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CorporateGuard - .
Public Offering of Securities Insurance

In consideration of payment of the premium and in reliance upon the
" submission, the insurer and the poficyholder agree as follows.

1.

Insurance Cover

The following insurance covers are afforded solely for c/aims first made
against an /nsured during the policy period and reported to the /nsurer as

required by this policy.

1.1
1.2

1.3

14

15

1.6

2.

[nsured person prospectus lfability

The insurer shall pay the /oss of each insured person arising from a
prospectus claim against such insured person. :
Issuer reimbursement

The /jnsurer shall reimburse the J/ssuer to the extent it has
indemnified an /nsured person for foss arising from a prospectus

© ¢/aim against such insured person.

Issuer prospectus liability

" The /nsurer shall pay the /loss of the /ssuer arising from a

prospectus claim against the /ssuer.

Underwriter exposure
The Jinsurer shall reimburse the issver and/or any /nsured person

to the extent that they have indemnified the wnderwriter for Jfoss

arising from a prospectus claim pursuant to the /ssuver’s or such
insured person’s obligations (including warranties) assurned under

the underwriting agreement.
Controlling shareholder liability _ o

The /nsurer shall pay the J/oss of each controlling shareholder
arising from a prospectus claim "against such controlling
shareholder. - '

Selling shareholder liability :

The insurer shall pay the /oss of each selling shareholder ansmg
from a prospectus clairm against such selling shareholder.

Extensions

2.1

22

2.3

‘Force majeure event

The -insurer shall pay, as part of the limit of hablhty, up to Rs.

for media management fees solely incurred in response to a force
majeure event by the /ssuer within the first 30 days foIIowmg that -
event through the regulatory response team

Additional regulatory crisis response.

Apart from Jnvestigation costs, the insurer shall pay, as part of the
limit of liability, up toRs. . for regulatory crisis response costs

solefy incurred in response to a critical regulatory event by the
issuer within the first 30 days following that event through the
regulatory response team.

Emergency costs - :

if, due to an emergency, the msuref’s written- consent cannot
reasonabiy be obtained before  defence costs are incurred with

respect to any prospectus cfain, the insurerwill give rettospective -

approval for such’ defence costs of up to, in the aggregate, 10 per




cent of the fimit of liability.

2.4  Crisis management services

- The insurer has arranged for the regufatory response teamto make
available during the poficy period, upon election by the
policyholder, the legal and regulatory crisis management services
package specified in item 11 of the schedule

3. Definitions
In this policy the following words in italics shall have the definitions that

follow:
3.1 Continuity date
the apphcable date specified as such in Item 8 of the schedu!e

3.2 G ontrofling shareholder
the natural person or entity ldentxfled as such in ltem 13 of the

schedule.
3.3 - Critical regulatory event

(i) any raid of or on-site visit to the isswer which first take place.
during the po/:cy penod by any regulfator of the jurisdiction in
which the Jissuwer is resident that involves the production,
review, copying or confiscation of T"Ies or interviews of any
insured persons,

(i) a public announcement relating to the foregomg, or

(iliythe receipt by the /sswer or any /nsured person during the
policy period from any regulator of a formal notice which legally
compels the issuer or any insured pefson to produce
documents to, or answer questions by or attend interviews with
that regulator; :

which, in the reasonable opinion of the isswer, is likely to result in

a 5|gn|f|cant delay or cancellation of the offering

3.4  Defence costs ! _ N ‘
reasonable costs and expenses incurred either as emergency costs
or with the Jjnsurer’s prior written consent (which shall not be
unreasonably delayed or withheld), by or on behalf of an /nsured
after a prospectus cfaim is made, directly in.connection with its
investigation, defence, settlement or appeal, but shall not include
remuneration of any Jnsured, cost of their time or. costs or
overheads of any /nsured Defence costs include the reasonable.
fees, costs and expenses of an accredited expert retained through
defence counse! approved by the /nsurer on behalf of an insuredto
prepare an evaluation, report, assessment, diagnosis or rebuttal of
evidence in connectlon with the defence of a covered prospectus

.- dlaim
3.5 . Discovery period _ . _
a period immediately following expiry of the policy péffod during.
which written notice may be given to the /nsurer of a prospectus
" claim first made during such perlod or the poficy period. o

3.6 Emergency costs
“defence casf_s incurred In accordance with _e,_xten'sio.n 2.3,
. emergency costs. : : . :

3.7 - Force mafeure event

‘a sudden unforeseeable event who!ly outssde the control of any o




3.8

3.9

3.10

312

3.13

insured which first occurs after the inception date of this policy
and which is notified to the /nsurer pursuant to general provision

5.8 of this policy.

Insured . _
the issuer, any insured person, any controlling shareholder or any

selling sharehiolder.
Insured person

any natural person who was, is or, during the policy period
becomes:
(i) a director or officer, but not an external auditor or insolvency

office-holder of an /ssuer;

(i) an employee of an /ssuer.

(ili) the spouse of an insured person who is deceased, incompetent
or insolvent, for foss arising from a prospectus claim for any
act, error or omission of such /nsured person, and

(iv) the administrator or executor of a deceased insured person’s
estate for foss arising from a claim for any act, error or

omission of such /insured person.
Insured person does not include any external auditor, receiver,
liquidator, administrator, trustee or mortgagee in possession or
the like of the /ssuver.
Issuer
the policyholder and its subsidiaries.
Investigation - : S
any formal hearing, investigation or inquiry by a regulator

__concerning possible misconduct by any natural person insured in

their capacity as such once that natural person insured: (i)
becomes legally compelled to attend; or (i) is identified in writing
by. the investigating. authority as a target of the hearing,
investigation or inquiry Investigations shall not mean routine
regulatory'supervis'ion, routine inspe_ctiohs_or routine compliance

* reviews, internal investigations or any investigation which is

industry-focused rather than issuer-focused or natural person

_fnsaréd_—focu sed
Investigation costs

reasonable fees, costs and expenses (excépt remuneration of any

" natural person insyred, cost of their time or costs or overheads of
the 7sswer) incurred with the insurer’s prior written consent by or

on behalf of the natural person insured direcfly in connection with
preparing for and attending an investigation '

Loss

defence costs, regufator costs, media management fees, awards of




damages (inciuding punitive and exemplary damages), and awards
‘of costs or settlements for which an insured is legally liable
resulting from a prospectus claim
Loss as defined above also includes payments made by the /nsurer
under any extension for which cover is afforded by this policy
Loss shall not include fines or penalties, taxes, any sum payable as
disgorgement nor amounts which are uninsurable.




3.14

3.18

320

Media management fees

reasonable costs, fees and expenses of the public relations
consultants incurred by the jisswer in order to mitigate reputational
injury caused by the cancellation or postponement of the offering
or sale of securities due solely to a force majeure event.

Non-indemnifiable loss _

Joss of a natural person insured that the entity /nsureds' are unable
to indemnify due to legislative prohibition or publicly-declared or
established insolvency

Offering
the offering or sale of securities as descrlbed in the. prospectus

Policyholder
the organisation specified in item 1 of the schedule.

Polfutant

any solid, liquid, gaseous, biological, radiclogical or thermal
irritant, toxic or hazardous substance, ot contaminant, ihcluding,
but not limited to, asbestos, lead, smoke, vapour, dust, fibres,

mould, spores, fungi, germs, soot, fumes, acids, alkalis, chemicals

and waste. Such waste includes, but is not limited to, materials to
be recycl'ed, recohditioned or reclaimed and nuclear materials.

Prospectus

" (i} the disclosure documents specified in the schedule submitted

with and attached to the submission (including any offering or
placement memoranda, prospectuses circulars, offermg'
statements or documents of similar character or use, whether
or not mandated by applicable law or common practice, and
any supplements or amendmehts to such documents), which
have been duly filed thh the appropnate regulatory and/or
stock exchange authontles in the jurisdiction(s) set forth in the
submission; , :

(1:} any “pathfinder,” “red herrmg, or any equivalent document in’
any - Jurlsd:ctlon which serves as a prellmmary prospectus to
the dlsclosure documents spec1f|ed in the schedule; and

(iii) the statements made by any insured person in any road show.
Prospectus claim ' a
any: _
() written demand, civil, criminal, regulatory or ~ arbitration
k proceeding or inves_tigatioh seé[_(ing' compensation from or
other legal remedy against any insured and/or underwriter for;




3.21

322

3.23

3.24

3.25

326

327

328

3.29

-'3.30

or
(i) any /investigation of,

any actual or alleged untrue or misleading statement or

information provided by any insured or omissions of any insured
from either: the prospectus, or any directly related representations '
or presentations prior to, or within, the 7 days immediately

following the filing or issuance of the prospectus.

Public relations consultants
Any person or entity described in Item 11 (b) of the schedule.

Regulator _

any government,  governmental body, governmental or
administrative agency, or any self-regulatory body recognized as
such under applicable Jaw.

Regulatory ctisis response costs

reasonable fees, costs and expenses of the regularory response
team mcurred in respondmg to a critical reguiatary event

' Regulatory response team

any person or entity descnbed in ltem 11 of the schedule

Retent;an
the appl:cable sum specnﬁed in ltem 5 of the schedule

Road sho_w

any formal presentation prior to the offering by an insured per.son_
to buyers or potential buyers of the saciirities,” or to analysts,
intended to create interest in the securities of the [ssuer. '

Security

the securities of the issuer offered for subscription or purchase in
the prospectus. '

Selling sharehalder _ _
the npatural person or entity ldent:fled as such in Item ]4 of the
schedu!e

Submrss;on
each and every signed proposal form, the statements, warrantles

" and representations therein; its attachments the other financial

statements and documents of any issuer filed with a regulator and
all _oth_er‘mformatlon submitted to the /nsurer.

Subsidiary

a 'cor'porat_ion m Which the péglicyho/de}; either dir‘eétiy or indirectly:




3.31

3.32

() controls the composition of the board of directors;
(ii) controls more than half of the voting power; or
(i) holds more than half of the issued share capital,
on or before the inception date of this policy.

Underwriter

each underwriter or sponsor designated in the prospectus that is a
party to the undenmritihg agreement, and the directors, officers or
employees (or equivalent positions) of such underwriter or sponsor
in their capacities as such

Una‘erwutmg agreement

The spec;f:c agreement referenced as such in Item 12 of the

schedule.




4.

Exclusions

The insurer shall not be liable to make any payment under any.extension
or in connection with any prospectus clain.

4.1

4.2

4.3

4.4

4.5

Conduct

arising out of, based upon or attributable to:

(i) the gaining of or attempting to gain any profit or advantage to
which the /nsured was not legally entitled; or

(i) the intentional committing of, condoning of or conniving in:

(@) dishonesty or fraud; or

(b) a criminal breach of law or regulation;
in the event that any of the above is established by final
adjudication of a judicial or arbitral tribunal, admission by the
insured or written finding of a regu/ator:
Prior claims and circumstances _
arising out of, based upon or attributable to facts alleged or the
same or related act, error or omission of any insured alieged or
contained in any written "demand, claim, investigation or
proceeding which has been reported or in any circumstances of
which notice has been given before the inception date of this policy
under any policy affording directors, officers, prospectus of other
management liability cover. T :

Pollution

for damages or other relief for any liability of any entity insured

from: ' ,

(i) the actual, alleged or threatened presence, discharge,
dispersal, release, migration or escape of polfutants, or

(i)~ any direction, request or effort to:
{a) test for, monitor, cleari up, remove, contain, treat,
detoxify or neutralise pofiutants; or
(o)) respond to-or assess the effects of pollutants.
For the avoidance of doubt, this exclusion shall not apply to any
prospectiss claim against a natural person insured,

USA pubiic securities _
arising out of, based upon or attributable to the purchase, sale, or
offer to purchase or sell, in the United States of America, its states,
districts, territories or possessions (USA), securities issued by the
issuer. (i) where any such securities are ot are legally required to

be the subject of any registration statement filed with the United

States Securities and Exchange Commission {(the "SECY). in
accordance with Section 5 of the Securities Act of 1933 or (i) while
the. issuer is or becomes subject to any obligation to file reports
with the SEC as set forth in Section 13 of the Securities and
Exchange Act of 1934. For the avoidance of doubt, this exclusion

- shall ‘not apply to securities purchased or sold pursuant to SEC

Rule 144A if the /ssuer has not issued securities which must be so
registered and it has no such filing requirement. o
Trustees : : _

. arising out of, based upon or attributable to an act by an insured

as a trustee, fiduciary or administrator of any insured’s pension,
profit-sharing or employee benefits programme- _ »




4.6

4.7

Prospectus claims by an insured : _

brought by or on behalf of any insured, however this exclusion

shall not apply to any prospectus claim against an insured person.

(i) brought or maintained by an insured person for contribution or
indemnity, if the prospectus claim directly results from another
prospectus claim otherwise covered under this policy;

(i) brought or maintained as a shareholder derivative action on

behalf of the fssuer without the assistance, intervention,

solicitation or active participation of any insured,

(iiymade by an insolvency office-holder either directly or
derivatively on behalf of the issuer, or '

(iv) brought and maintained outside the United States of America
by an insured person on his own behalf

Underwriter professional indemnity S

for indemnification of any underwriter, unless such indemnification
was in respect of a liability of the underwriter which arose from any
actual or alleged untrue or misleading statement or information
provided by any insured or omissions of any /insured from either:
the prospectus, ©or any directly related representatjons or
presentations prior to, or within, the 7 days immediately following
the filing or issuance of the prospectus.

-General Provisions

5.2

5.3

Non-rescindable

Discovery period |

The policyholder shall be entitled to a discovery period,
automatically, of 30 days. - :
Severability & reltance

" For the purpose of c_letermining the applicability of exclusion 4.1,

the information or knowledge possessed by any natural person

insured shall not be imputed toc any other natuiral person insured

and only information and knowledge possessed by any past,
present or future chief executive officer, chief operating officer,
chief financial officer or chief- legal officer (or the equivaleht
positions) of the issuer shall be imputed to the entity insureds. .

With respect to the submission, no statements made oF knowledge . -
possessed by any /nsured person shall be imputed to any other

Jnsured person. to'd_etermine whether cover is available for any .

prospectus claim made against such other jinsured person; only the

. statements and’ knowledge of any chief. executive officer, chief

operating offiéer', chief financial officer or chief legal officer (or

: eq_uivalerit positions) of _ah_ entity insured shall be. imputed to that

insured, énd, the knowledge of the same officers of the

policyholder will be imputed to all entity insureds.

‘The insurer irr'evocably_waiveé any right it may have to rescind this




policy on the grounds of non-disclosure or misrepresentation.
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5.4

55

56

5.7

Limit of liability _

The /imit of liability is the aggregate limit of the jnsurer’s liability
in respect of all insurance covers and extensions.

The insurer shall have no liability in excess of such limits
irrespective of the number of insureds or prospectus claims made
during the poficy period including, prospectus claims or related
c/aims which are accepted as made during the policy period
pursuant to general provision 5.10;

Each sublimit of liability set forth in the policy is the maost the
insurer will pay in the aggregate under this policy as foss in
respact of any insurance cover or extension to which it applies.

Any sum paid by Tata AlG General Insurance Compahy Ltd. under
this policy shall erode the /nsurer’s liability for loss under the fimit
of liability. '

Retention

The retention is not applicable to non-indemnifiable loss. For foss
of any entity /nsured, or that any entity /nsured has indemnified or
has agreed to indemnify, the /nsurer shall be liable only for the

amount of that /oss which exceeds the retention. The retention is

not part of the insurer’s hiability for foss The retention is to be
borne by the en_tity'_in.'sure_ds and shall remain uninsured. A single
retention shall apply to all loss arising from any prospectus claim
or series of prospectus claims arising out of, based upon or
attributable to continuous, repeated or related acts, errors or
omissions

If the insurer advances foss for which a retention applies, the
insureds agree to repay the /insurer immediately to the full extent
the retention applies, once the insurer notifies the insureds of the
Joss so advanced. '

Coinsurance _ : _
For each- prospectus claim made In whole or in part against any

“entity insured, the defendant (or respondent) entity /rsured shall,
* excess of the applicable retention, bear uninsured at its own risk.
“and pay the coinsurance percentage proportion of such /oss. The

insurer’s. liability hereunder with respect to foss of any entity

- fnsured shall apply oniy to the remaining percentage of such /oss,

and the /nsurer shall have no obligation to pay to the extent that
any applicable coinsurance is not pald by a entity /insured
Payments of coinsurance shall not be subject to and do not reduce
any limits of liability under this policy.

Claims made & reported

The insurance covers under this policy are afforded solely with
respect to prospectus claims first made against an /nsured during
the policy period or accepted as such pursuant to  general
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5.9

5.10

5.11

5.12.

provision 5.10 and upon the condition precedent that such

prospectus claims have been reported to the /nsurer as soon as

practicable, but in all events no later than either;

(i) during the policy period, or

(i) within 30 days after the end of the policy period, as long as
such cfaim was first made against an /nsured within the final
30 days of the policy period. ‘ :

Reporting events _

As a condition precedent to cover for regulatory crisis response

costs or media management fees from any critical regufatory event

or force majeure event, such event must have been reported to the

insurer as sooh as practicable to the same address specified for

prospectus clafm notification.
Prospectus cfa/m notification

- All notifications relating to ¢/aims or circumstances must be in

writing to:
Financial Lines Claims
Tata AIG General Insurance Company Ltd,

Related claim, single claim :

Any prospectus claim made after expiry of the policy period (or
applicable discovery period) which alleges, arises out of, is based
upon or attfibutable to any fact, act error or omission alleged in a
prospectus claim first made during the policy period {(or the
applicable discovery period) which was reported to the /nsurer as
required by this policy, will be accepted by the /nsurer as having
heen made at the same time as the notified prospectus claim was
made and reported at the same time as the notified prospectus
c/aim Als6, any claim or series of claims arising out of, based
upon or attributable to continuous, repeated or related acts, errors
or omissions shall be considered a single claim.

Defence and settlement of claims

Each insured shall defend and contest any prospectus claim made .

against theii, The /insurer shail be entitied to participate fully in
such defence and in the negotiation of any settlement that involves
or appears reasonably likely to involve the insurer.

Each /nsured shali take all reasonable steps to prevent all
prospectus claims and to avoid or diminish any loss '

The insurer will accept as reasonable and necessary the retention
of separate legal representation to the extent required by a
material conflict of interest between any /nsureds. :

‘Co-operation and fraudulent behaviour

All insureds must, at their own cost, render all reasonable

-assistance to and co-operate with the jnsurer. In the event of any

claim, each insured shall take reasonable steps to mitigate loss. tf
any insured shall give any notice or assert cover for any /oss under
this policy - knowing such notice or assertion to be false or

fraudulent; or if an insured, priot to the inception of the polficy -
~ period, had knowledge of a material misstatement in or omission. ..

from the submissiom; then, as to every insured who has actual,
constructive, implied or imputed knowledge of that mistatement or

‘omission, this policy shall afford no cover.

Payment of defence costs _
The insurer shall pay defence costs in excess of the rerention; if




applicabl_e, covered by this policy promptly after sufficiently
detailed invoices for those costs are received by the insurer. The

policyholder shall reimburse the insurer for any payments which

are ultimately determined not to be covered by this policy.

Each entity insured will provide indemnification and advance
defence costs to its natural person /nsured to the extent not
prevented due to legislative prohibition, and, at the /nsurer’s
request and expense, will make in good faith any application for
" court approval to provide such indemnification.

e e ——— o s o
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Consent

The insurer may settle any prospectus claim with respect to any
insured that it deems expedient. No /nsured shall admit or assume
any liability, enter into any settlement agreement, or consent to
any judgment without the prior written consent of the /nsurer. Only

judgments resulting from claims defended in accordance with this

pol'icy shall be recoverable as a foss under this policy.

If any insured shall compromise or settle any prospectus claim or
potential prospectus claim without the insurer’s prior written
consent, in a manner that limits or precludes recovery or recourse
against such insured or assets of or in the possession of such
jnsured, and expressly or effectively preserves for or provides tc a
claimant or potential claimant recourse against this policy or the
insurer, this policy shall afford no cover in connection with that
claim or potential c/aim.

Preservation of indemnity
The bankruptcy of an in.sz_fr'ed person or the insolvency of the .

issuer does not relieve the /nsurer of its obligations under this

policy.

Allocation of loss

The insurer shall be liable only for defence costs or other foss
derived exclusively from a covered prospectus claim. The insurer
has. no obligation under this policy for defence costs incurred by,
judgments against or settlements by an underwriter arising out of
a claim made against an underwriter, nor any obligation to pay foss
arising out of any legal liabiiity that an underwriter has to a
claimant beyond the cover granted to issuers and insured persons.
under insurance cover 1 4. ' o
Accordingly, with respect to: (i) defence costs jointly incurred by;
(i) any joint settlement entered into by, and/or {iii) any judgment
of joint and. several liability .against any underwriter and any
insured in connection with any prospectus claim, any such

underwriter, the insureds and the insurer agree to. use thelr best
efforts to determine a fair and proper allocation of the amounts as

- between any such underwriter, the insureds and the /nsurer, taking

into account the relative legal and financial exposures, and the
relative benefits obtained by any such wnderwriter and the
In the event that any c/aim’ involves both covered matters and
matters or persons not covered under this policy, a fair and proper
allocation- of - any defence .costs, judgments and/or settlements
shall be made among the insureds and the insurer taking into
account the relative legal and financial ‘exposures attributable to

covered matters and matters or people not covered under this .

policy..

defendant (or respondent) insureds.




517

5.18

Order of payments

The Jinsurer will pay foss covered under this policy in the order in

which such Joss is presented to the insurer for payment. Should the

insurer, in its sole and absolute discretion, determine that the fimir
of liabifity will not be sufficient to cover all'such /oss:

(i) the Jnsurer will first pay Joss which is covered under
insurance cover 1.1; and _

(i} thereafter, with respect to any remaining balance of the /imit
of lability, the insurer may, at its option, request the /ssuer
to elact in writing either to stipulate the order and the
amounts in which /foss is to be discharged, or to receive
such balance to be held on behalf of any /nsured who has
incurred such /oss '

The issuer and each and every other /nsured agree that payment

pursuant to this order of payments clause fully discharges the
insurer from its obligations under this policy. Once a payment has
been made under (i) and (i) above, if applicabl_e, the entity insureds
will indemnify and keep indemnified the /insurer against any-claim
that might be made against the insurer in relation to the order and
amounts-paid by the /nsurerin relation to such /oss.

Disputes between insurer or insureds

In the event that a determination as to the amount of defence costs
to be advanced to any /nsured under this policy cannot be agreed
to, then any obligation of the Jnsurer to advance defence costs

" shall Hot exceed thée amount which the /nsurer determines to be.

fair and proper until a different amount shall be agreed upon or
determined pursuant to the provisions of this policy and applicable

law.

5.19 Arbitration

(a) Any and all disputés or differences which may arise un__dei'_,' out of,

“in connection with orin relation to this policy, or to its existence,
validity or termination, or to the determination of the amount or
any amounts payable under this policy, shall be referred to a sole
arbitrator to be appointed by the parties to the dispute within 30
days of any party giving notice of arbltrat:on to the other(s)

(b} In the event that the parties are'unable to agree upon the |den1|ty

of a sole arbitrator, the disputes or differences shall be referred
to the decision of 3 arbitrators of whom one shall be appointed
fn writing by each of the parties within a period of 30 days after
the failure to appoint a sole arbitrator and the third (who shall -
serve ‘as Chairman) shall be appointed by ‘the nominated
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arbitrators  in case either party shall refuse or fail to appoint an
arbitrator within the aforesaid 30 days after receipt of notice in
writing requiring an appointment, the other party shall be at
liberty to appoint-a sole arbitrator who shall thereafter be
empowered to conduct the arbitration and determine the
disputes or differences referred to him as if he had been
appointed a sole arbitrator with the consent of both parties.

(c) The parties shall share the expenses of the arbitrator or arbitral

tribunal equaily and such expenses, along with the reasonable
costs of the parties in the arbitration, shall be awarded by the
arbitrator or arbitral tribunal in favour of the successful party in
the arbitration or, where no party can be sald to have been wholly
successful, to the party who has substantially succeeded. :

(d) The place of arbitration shall be India, the language of the

arbitration shall be English, the law applicable to and in the
arbitration shall be Indian law and the arbitration process will be
in. accordance with the provisions of the Arbitration &
Conciliation Act 1996, as amended from time to time.

{e) It is a condition precedent to any r?ght of action or suit upon

this policy that the award by such arbitrator or arbitrators shall
be first obtained

{f) In the event that these arbitration provisions shall be hald to be

invalid then all such disputes shall be referred to the exclusive
Jjurisdiction of the Indian courts.

Changes in Risk _
Cover for any prospectus c/aim against any insured shall apply only
for acts, errors or omissions committed while an entity is an entity
insured and while a natural person serves or acts in a natural

~ person jnsured capacity.

Subrogation and co-operation

The insurer shall be subrogated to all insureds’ rights of recovery,

contribution and indemnity befo_re or after any payment under this

poli_cy.‘ The insureds and the underwriter shall do nothing to
prejudice such r'ights-. It shall be a condition precedent to the

obligations of the Jnsurer that the insureds will, at their own cost:
() give the jnsurer full details of a prospectus -c/aim-as soon as

possible together with all relevant documents; and (ii) assist and

' co-operate with the Jjnsurer in the investigation, defence,

settlement or appeal of a prpspectqs claim. The insurer shall not

exercise its rights of subrogation against any insured person with

respect to any prospectus claim unless the insurer can establish’

- that exclusion 4.1, conduct hpplies to that prospectus c¢/aim and
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5.23

5.24

that insured person.

Other insurance
Insurance provided by this policy applies excess over insurance
and indemnification available from any other source

If two or more policies of insurance issued by the insurer or any '
other member company of American Intemat:onai Group (AIG)
apply to the same force majeure event or critical regu/atory event,
then the maximum amount payable in respect of such force
majeure event or critical regu/arory event by AIG under all such
policies shall not exceed in the aggregate the sub-fimit of lzabu’fty
of that policy referred to above which has the highest applicable
sub-limit of liability. Nothing contained herein shall be construed
to increase the /imit of fiability of this pohcy

Services Dlsclalmer

Services of a third-party that may be offered in connection with

this policy are being provided to the insureds by the third-party
directly, as its client, without the supervision of the insurer.
Accordingl_y, the /nsurer cannot and does not make any warranties,
guar‘antées or representations with respect to any such services or
any failure to provide same; and the /nsurer shall have no liability

for acts, errors or omissions of any third. party service provider or
~ otherwise for damages from the use of, or inability to use any such

services.
Notice and authority

The policyholder acts on behalf of edch and every insured with all '_

matters relevant to this policy, including, but not.limited to: ()
hegotiating the terms and conditions of and binding cover: (if)
exercising any and ali rights of /nsureds under this policy; (i) all
notices; (iv) premiums; (v) endorsements. to this -po!ity; vh

'-disc'overy period. rights; (vii) the appointment of solicitors or

attorneys to defend a prospectus. claim, - (viii) dispute resolution;
and (xi} the receipt of all amounts payable to any insured by the
insurer under this policy; provided, howevér‘, that the foregoing
item (xi) shall not apply to ‘a nhatural person insured's right to
recover non- -indemnifiable loss under policy. -

Assignment - S _
Neither this policy nor any right hereunder may be assrgned

W!thOth erttEﬂ COI’ISEHt of the insurer.
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Policy interpretation
Any interpretation of this policy or Issue relating to its

construction, validity or operation shall be determined by the laws '
of India No amendment to this policy will be effective unless it is

- written, - Except as otherwise provided herein, the parties wili

submit to the exclusive jurisdiction of the courts of India

This policy, its schedule and any endorsements are one contract in

which, unless the context otherwise requires:

(i) headings are descriptive only, not an aid to interpretation;

(ii) singulér‘ includes the plural, and vice versa;

(iii} the male includes the female and neuter; _ _

(iv} all references to specific legisiation include amendments to
and re-enactments of such legislation and similar fegislation in
any jurisdiction in which a prospectus cfaim is made; and

(v} references to positions, offices or titles shall include their
equivalents in any jurisdiction in which a prospectus claim is
made,

Policy validity

This policy Is not binding upon the /nsurer unless it is signed on

the Schedule by an authorised representative of the /nsurer.
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1 Loss avoidance and mitigation services
The following services are being offered by ,
- upon subscription by the policyholder during the po/}cyperiod, at
ho charge to any jinsured '

1.1 Confidential Briefing
| lawyers will offer directors, executive officers
and other invitees proposed by the . policyholder (subject to
consent), a private briefing on regulatory compliance issues.

The briefing will cover:
o procedural and governance best practice in regulatory matters;

and
s regulatory compliance regimes.
1.2 Crisis Management
_ " lawyers will offer directors, executive officers and
other invitees ‘proposed by the polfcyholder (subject to
consent), a prlvate conﬂdenttai advisory meeting.

The ad\nsory meetlng will cover legal and regulatory -crisis
management issues facing the poficyholder such as:

e policy;

»  process;

» preparedness;
o audits;

e impact mltlgatlon,
» media management; and
K reputational injury containment and recovery

If the polfcyho/a’er subscnbes to the crisis management servnces,




has agreed to offer to the policyholder and its directors and
executive officers at a discounted rate, during the paolicy period,
further specialised loss avoidance and mitigation services.




Extras
has agreed to make the following additional features
available to the policyholder and insured persons, upon
subscription by the policyholder, during the policy period and at no
charge to any insured.

» Regulatory Bulletins and Alerts: During the policy period, the
policyholder and  its  insured  persons may  access
regular, external legal updates, bulletins and alerts concerning
regulatory issues and developments.

o Rald Kit: During the policy period, the poli&yho/der and its

insured persons may obtain upon request a copy of proprietary
procedural guidelines to be followed in the event of an on-site

raid by regulators.
How to subscribe

The policyholder must subscribe to these services during the poficy
period. 1t is advisable to subscribe at the commencement of the policy
period because the services are subject to availability. To subscribe
for these services at no fee, the policyfiolder should telephone
on or email: . All services are subject to
‘terms and conditions of engagement (includirig any right to refuse to
accept as a client any director, executive officer or other invitee
proposed by the polficyholder for justifiable reasons. such as a conflict
of interest) and applicable professional codes of conduct.
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- Public Relations Consultant(s)




