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RGICL/Ml-53/Form 3 

Reliance Directors' and Officers' Liability Policy 

WHEREAS the Insured- described in the Schedule hereto (hereinafter called the "Insured") by a 

proposal and declaration which shall be the basis of this contract and is deemed to be incorporated 

herein has applied to Reliance General Insurance Company _Limited_ (hereinafter called the "Company'') 

for the insurance hereinafter contained and has paid or agreed to pay, in such manner and within such 

time, as may be prescribed under the provisions of the Insurance Act, 1938 and the rules made there 

under, the premium stated in the Schedule as consideration for such insurance during the period stated 
. ' 

in the Schedule or during any further period for which th~ Company may accept payment for the 

renewal or extension of this Policy. 

Subject to the terms, conditions and exclusions herein contained or endorsed or otherwise expressed in 

the Schedule to this Policy, the Company hereby agrees to pay the following: 

a. Directors' and Officers' Liability Coverage - On behalf of each Insured Person (s) , Loss for which 

Insured Person is not indemnified by an Organisation on account of any DI& O claim first made 

during the Policy Period or, if exercised during the Extended Reporting Period, for a Wrong full Act 
I 

occurring before or during the policy period. I 
b. Company Reimbursement Coverage- On behalf of an Organisation, Loss for which the 

Organisation grants indemnification to each insured person (s) as permitted or required by law on 

account of any D & O Claim first made during the Policy period or, if exercised, during the Extended 

Reporting Period, for a Wrongful Act occurring before or during the policy period. 

c. Securities Claims Coverage- On behalf of an Organisation, Loss on account of any Securities Claim 

first made during the Policy Period or, if exercised, during the Extended Reporting Period, for a 

Wrongful Act occurring before or during the Policy Period up to the Limits specified in the Schedule 

to this Policy. 

d. Legal Representation Expenses - On behalf of each Insured / Insured Person(s), Legal 

Representation Expenses on account of any Formal Investigation commenced during the policy 

period up to the limits specified in the Schedule to this Policy. 

e. Employment Practices Coverage - On behalf of an Insured/ Insured person(s), Loss on account of 

any EPL Claim first made during the Policy period or, if exercised, during the Extended Reporting 

Period, for a Wrongful Act occurring before or during the Policy Period up to the limit specified in 

the Schedule to this Policy. 
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"Bem,fil'.s" means perquisites, fringe benefits, payments in connection with an employee benefit plan 

and any other payment whatsoever, other than salary, wages or commission, to or for the benefit of an 

employee arising out of the employment relationship. Benefits do not include Stock Benefits, employee 

stock ownership plans or employee stock purchase plans. 

"Claim" IYl88.ilS 

a. With respect to Cauies (a) and (b) above; any Df.W Claim; 

h. With respect to Cciulcs (c) above, any Securities Claim; 

c. With respect to Cau!es (d) above, any Formal Investigation; 

d. With respect to Caules (e) above, any EPL Claim 

"Consensual Claim" means any Claim which is brought with the solicilatior1, intervention, participation 

or assistance (other than where an Insured is compelled by law to assist or particip~te in such Claim) of 

an lnsurnd against whom it is brought. 

"D&O Claim" means 

() 

.. 

.Any written demand for monetary damages or non--pecuniary relief; 

Any civil proceeding; 

Any arbitration, mediation or alternative dispute resolution procied1ng; 

A criminal proceeding; 

Any formal administrative or formal regt;latory proceeding commenced by the filing of a notice 

of charges, formal investigative order or ~imilar document; or 

• An Extradition proceeding 

Against any Insured Person, individually or otherwise, for a Wrongful Aci, including any appeal 

thereform. 

"Director" means any natural person who v,;as, now is or shall be a cornpany director includin<J, for the 

avoidance of doubt, an alternate director, a de facto director or a shadow director and shall include anY 

equivalent position in any jmisdiclion. 

"Defense Costs" means that part of Loss consisting of reasonable costs, charges, fees (including l;_)Ut 

not limited to legal counsels' fees and experts' fees) and e)(penses (other than regular or overti rne 

wages, salaries or fees of the directors, officers or employees of an Organisation or office overheads, 

travel costs umelatecl lo any Claim or other administration costs) incurred in clef ending, investigating, 

settling or appealing any Clzrnn and the premium pc1id for appeal, attachment, bail or similar bonds, For 

the avoidance of doubt, Defense Costs shall include reasonable costs, charges or fees resulting f,-orn 

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. 
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"Domestic Partner" means any natural person qualifying as a domestic partner of, or being in a similar 

reiationship to, an Insured Person under the provisions of any applicable law or under !11e provisions of 

any formal program established by an Organisation 

"EPL Claim" means 

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

h. any c1v1I p1 oceedi11g; 

c. any arbitration, mediation or alternative dispute resolution proceeding; 

d. any formal administrative or· formal regulatory proceeding commenced by the filing of a notice of 

charges, formal investigative order or similar docume11t, 

which is brought and n,ain.tained by or on behalf of any Insured FJerson m past, present or prospective 

employee of an Organisation, against an Insured for a Wrongful Act, including any appeal therefrom 

"Employee Entitlements" means employee benefit arrangements of any kind (whether during or post 

employment) including 

a. provision for unemployment, redundancy, severance, retirement, sickness, disability, matern itY 

leave, paternal leave, adoption leave, annual leave, long service leave, compassionate leave or 

personal leave; 

b. entitlements under any statute or Industrial instrument including the calculation, timing or manner 01 

payment of minimum wages, prevailing wage rates, overtime pay, time in lieu, allowances and 
I 

penalties alleged to be due and owing; 

c. accident, life, medical, disability or other welfare plans, including insurance of any kind; 
\ 

d. superannuation, retirement or pens\on contributions, benefits and entitlements; or 

e. Stock Benefits, profit sharing or deferred compensation plans 

"Event" means 

a. The Principal Organisation merging into or consolidating with another organisation such Iha!; the 

Principal Organisation becomes a subsidiary of the other organisation; 

b. Another organisation acquiring the business or assets of the Principal Organisation; or 

c. Another organisation 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 Organisation or holding more than fi~y percent (50%) of 

the i,:;sued share capital of Uie F'rincipal Oroanisation (excluding any part of that issuecl sr,. are 

capital tl1at carries no right to pariicipate beyond a specified amount in a d1st1·ibution of either profits 

or capital). 

"Extemal Administrntor" means any liquidator, receiver and manager, administrator, adrninistra t.ive 

receiver, judicial manager or holder of similar office or position in any jurisdiction whether appointed 
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under the provi~ions of any law anywhere in lhe world or pursuant to the provisions of any contract or 

other instrument. 

"Extradition" means any formal process by which an Insured Person located in any count1y is 

surrendered to any other country for trial or otherwise to answer any criminal accusation. 

"Financia! Impairment" means 

a. l he appointnwnt by any tribunal, agency m COLffl or creditor, anywhere in ti'Y::, worlcJ, of an External 

Administrator to take control of, supervise, administer, manage or liquidate an Organisatio11 or its 

assnts, business or affairs; or 

b. An Organisation becoming a debtor in possession or tal,ir1~ any action Oi cormn::nci11cJ 

lega! pcocee(iings for its winding-up, dissolution, administration, receivership or insolvent corporate 

restructuring 01· an event occurring which has an analogous effect under the laws of any other 

jurisdiction. 

"Formal Investigation" means any formal administrative or formal ,eguiatory inquiry by a 

governmental, regulatory, self-regulatory, professional, statutory or official body or institution that is 

empowered by law to investigate the affairs of an Insured Person or an Organisation. 

"Industrial lnstrume,1f' means any award, collective or individual agreement, arrangement or ot17er 

instrument which is made or authorized under stat~te or certified or registered by an industrial tribunal 

or court in India or similar industrial tribunal or court1 anywhere in the world. 

i 

"insured" means an Organis9tion and/or Insured Persons. 

"Insured Capacity" means the position or capacity designated in the definition of Insured Person held 

by any Insured Person but shall not include any position or capacity in any organisation otl1er than an 

Organisation, even if such Organisation directed or requested the Insured Person to serve irl such oti-,rn· 

position or capacity, other than an Outside Directorship. 

"Insured Person" means any natural person who was, now is or shall be 

a. A Director or Officer of an Organisation; 

b. An employee of an Organisation but only 

i. with respect to an EPL Claim; 

ii. to the extent that such employee is acting in any managerial or supervisory capacity; 

iiL where such employee holds an Outside Directorship; or 

iv. for as long c1s such employee is the subject of a Claim along with any Director or Officer of an 

Organisation; 

c. A trustee of 8ny superannuation, pension, provident fund, profit sharing, health and welfare or 

employee benefit plan or tr-ust established or maintained for the purpose of providing pension~,. 

annuities or any form of benefits to employees of an Organisation 

·--··---·----------- --------------
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Insured Person shall not include an External Administrator. 

"Legal Representation Expenses" means reasonable Defense Costs which an Insured Pe1·s011 incurs 

on account of the attendance and/or provision of information by such an Insured Person in an Insured 

Capacity at or to any Formal Investigation. 

"Loss" means !he amount which an Insured becomes legally obligaled to pay on account of any 

covered Claim including, but riot limited to 

a. Defense Costs; 

b. Legal Representation Expenses; 

c. Awards of damages or orders made by any court or tribunal lo pay compensation; 

d. Judgments; 

e, Sums payable due to any settlements to which the Company has consented; 

f. Punitive damages, exemplary or aggravated damages unless the Company is legally prohibited 

from paying such damages in the jurisdiction where the Claim is determined; 

g, The multiple portion of any multiplied damages award unless the Company is legally prohibited 

from paying such damages in the jurisdiction where the Claim is determined; 

h. Awards of claimant's costs; and 

i. Pre-judgment and post-judgment intecest 

loss does noi; include: \ 

(!) Any amount for which an Insured Person is absolved from payment by reason of anY 

covenant or agreement, other- than indemnification of an Insured Person by an 

Organis9tion, or order or determination of a tribunal or court: 

(11) Fines or penalties imposed by law; 

(Ill) Any amount not covered by this policy because of Condition (7) Allocation; 

(IV) The future salary, wages, commissions, benefits, damages or economic relief of a claimant 

who has been or shall be hired , 

(V) Benefits m Stock Benefits: 

(1/l) Matters for which the Company is legally pmh1bited from indemn1fy1ng the lnsurecl under 

the laws of India other than to the extent covered pursuant to paragraphs (f) and (g) above; 

or 

(Vil) Costs and expenses of any kind, including Defense Costs and Legal Representation 

Expenses, in connection with the matters in (I) and (Vi) above. 

"OH'icer" means any natural person who was, now is or shall be a company secretary, officer or tile 

holder of an equivalent position in any jurisdiction. 

"Organisation" means the Principal Organisation and any Subsidiary. 

"Outside Directorship" means the position of Director, Officer, trustee, governor, councilor, or 'cht: 

holder of an equivalent position 1n any jurisdiction, held by an Insured Person in an Outside Entity 
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provided that such position is assumed and maintained with the knowledge and consent or at the 

request of an Organisation. 

"Outside Entity" means any organisation: 

a. whose governing documents prevent it from distributing profits or assets for the benefit of members, 

whether or not it is exempt from the payment of income tax under any law, regulation or bylaW 

anywhere in the world; 

b. which is not re:gistered or approved for direct or indirect trading on a national securities exchange or 

over the counter trading system_ anywhere in the U.S.A (Please confirm if this is to be changed to 

India); 

c. which is not located, incorporated or domiciled or does not operate in the U.S.A; 

. d. which is not a bank, finance company, leasing company, friendly society, life insurance company, 

general insurance company, reinsurance company, investment company, mutual fund, collective 

investment scheme, fund manager, investr;ient adviser, responsible entity of a managed investment 

scheme, trustee company, money market corporation, investment bank or any broker or dealer in 

securities or commodities, mortgage broker, real estate agent, stock exchange, commodities 

exchange, futures exchange, custodian, clearing house, registrar, medical benefits association or 

hospital benefits association or organisations of a similar nature; or 

e. Which is a Scheduled outside Entity where the Outside Directorship is specified in a Scheduled 

outside Entity Endorsement to this policy at the inception of the Policy Period. 
\ 

"Pending or Prior Date" mea~s the date from which an OrganisaUon 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 Com~any, either of which is specified in the Schedule. 

"Policy Period" means the period of time specified in the Schedule subject to prior termination in 

accordance with Condition {20) Termination of Policy. If this period is less than or greater than one (1) 

year, then the Limits of liability specified in the Schedule of this policy shall be the Company's 

maximum limit of liability under this policy for the entire period. If the Extended Reporting Period is 

exercised, it shall be part of the Policy Period and not an additional Policy Period. 

"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 noise. 

"Pollution" means 

a. 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 
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b. any regulation, order, direction or request to test for, monitor·, clean up, remove, contain, lreat, 

detoxify or neutralise Pollutants, or 

c. any action taken in response to or- contemplation or anticipation of any such regulation, order, 

direction or request; or 

d. any action taken voluntarily to test for, n,oni!m, clean up, remove, contain, treat, .detoxify or 

neutralise Pollutants, 

whether or not in relation to any such regulation, order, direction or request; including bu! not limited to 

any Clai_m for loss to an Insured Organisation or an Outside Entity, the holders of its securities or its 

creditors based upon, arising from, m in consequence of the matters described in (a) or (b) of this 

definition other th;,m to (he extent cov0Jred pu1·suant to Extension 5 of this policy. 

"Principal Organisation" means the organisation designated in the Schedule. 

"Proposal" means all proposals, including attachments and materials incorporated therein, submitted 

by, or information disclosed _by, the Insured to the Company for this policy or any policy issued by the 

Company of which this policy is a direct or indirect renewal or replacement. All such pmposals, 

attachments and materials are deemed attached lo, incorpomted into and made a part of this policy. 

"Related Claims" means all Claims based upon, arising from, or in consequence of the same 01· 

related facts or circumstances or the same or related series of facts or cir•cumstances. 

I 

"Retaliation" means ~etaliatory treatment against an Insured Person on account of such individual: 

a. Exercising his rights under !aw, including but not limited !.o rights under any worl<ers 

compensation laws; 

b. Refusing to violate any law; 

c. Having assisted or testified in or cooperated with a proceeding or investigation regarding 

alleged violations of law by an Organisation; 

d. Disclosing or threatening to disclose to a superior or to any governmental agency any alleged 

violations of law; or filing or pursuing any claim against an Organisation under any "whistle 

blower" law anywhere in the world. 

"Retired Director or Officer" means a Director or Officer of an Organisation who has ceased to act in 

their Insured Capacity prior to the expiry of the Policy Period for reasons other than disqualification from 

holding the office of director or from managing a company and o!her than due to an Event. 

"Scheduled Outside Entity" means any organisation listed in a Scheduled Outside Entity 

Endorsement to this policy 

"Securities Clairn" mec:ms 

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

b. any civil proceeding; 

c. any arbitration, mediation or alternative dispute resolution proceeding; 

d. any criminal proceeding; or 
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e. a formal administrative or formal regulatory proceeding commenced by the filing of a notice of 

charges, formal investigative order or similar document, 

against an Organisation for a Wrongful Act, including any appeal therefrom 

"Stock Benefits" means any offering, plan or agreement between an Organisation and any Insured 

Person or employee which gr·ants stock, stock warrants, stock options or s!ocl< appreciation rights in an 

Organisation to such Insured Person or employee, including but not limited to restricted stoci( or any 

other stock granl or compensation or incentive g1·anled i11 the form of securities 01 such Organisation 

Stoel< Benefits shall not include employee stock ownership plans or employee stock purchase plans. 

"Subsidiai'Y" means, at the time of the occum,nce of a Wrongful Act, any mganisation in which ol\e or 

more Organisations: 

1. Controls the composition of the Organisation's board; 

2. ls in a position to cast, or contrnl the casting of, more than fifty pmcent (50%) of the maximum 

number of votes that might be cast at a general meeting of the organisation: or 

3. Holds more than 50% of the issued share capital of the organisation (excluding any pa1i 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 m company ove1· wh,ch an Organisation 

exercises effective management and control. 
\ 

I 
"U.S.A" means the United States of America and any territory under its jurisdiction. 

"U.S.A Claim" means a Claim brought or maintained, in whole or in part, in the U.S.A or based, in 

whole or in part, on any law of the U.S.A. 

''Wrongful Act" means: 

a. with respect to insuring Clause (a) and (b) only, any act or omission, including but not limited to 

any error, misstatement, misleading statement, neglect, breach of duty, breac11 of trust or 

breach of wmronty of ciUlhority, i,1cluding for the avoidance of doubt any actual or alleged 

wrongful or unfair·, employment related: discipline, dismissal, denial of natural justice, discha rrJe 

or termination of employment, breach of any oral, written or implied employment contract, 

misrepresentation, discrimination, harassment, sexual harassment, lailure to employ or 

promote, deprivation of a career opportunity, failure to grant tenure, demotion, evaluation, 

invasion of privacy, defamation, infliction of emotional distress or any Retaliation, committed, 

attempted, or allegedly committed or attempted, by an Insured Person, individually or 

otherwise, in his Insured Capacity, or any malter claimed agaim;t him solely by reason of !,is 

serving in such insured Capacity. 

b. with respect to insuring Clause ( c) only, any act or omission, including but not limited to any 

error, misstatement, misleading statemer1t. neglect, breach of duty, breach of trust or breac 17 of 

warranty of authority committed, attempted, or allegedly committed or ,1ttempted, by any 

Insured with respect to the purchase or sale of, o:r offer to purchase or sell, any secudties 
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issued by an Organisation; or the ownership of securities of an Organisation by a holder of its 

securities; or 

c. With 1·espect to insuring Clause {e) only, any actual or alleged wrongful or unfair, employmenl­

related: discipline, dismissal, denial of n.Jtural justice, discharge or termination of employment,. 

breach of any oral, written or implied employment contract, misrepresentation, discrimination, 

harassment, sexual harassment, failure to employ or · promote, deprivation of a career 

opportunity, failure to grant tenun3, demotion, evaluation, invasion of privacy, dcofmnalion, 

infliction of emotional distress or any Retaliation. 

1. Serviceability Imputation of Knowledge {App!icable Ito Clause (a) and (b) Only) 

With respect to exclusions (Dishonesty) of this policy, no fact pertaining to or knowledge possessed 

by any Insured Person shall be imputed to any other Insured Person in order to deterrnin,';; 1r 

coverage is available. 

2. Serviceability lrnputation of Knowledge (Applicable to Clause (c} Only) 

With respect to exclusion (Dishonesty of Organization) of this policy, only facts pertaining to and 

knowledge possessed by any past, present, or futme chief financial officer, in . .f'1ouse general 

counsel, president, chief executive officer, managing director, company secretary, chairman or 

holder of an equivalent position in any jurisdiction of an Organisation shall be imputed to such 

Organisation in order to determine it coverage is available. 

Applicable t.o Insuring Clause (a} & {b) •· D &, 0 Claim: 

1. Dishonesty 

The Corrq,ar1y shall not be liable for Loss on 3ccmmt of any D&O Claim based upon, arising r,~om, 

or in consequence of any deliberately fraudulent act or omission or any willful violation or breacl, of 

any law, regulation or by-law anywhere in the \Norld or duty imposed by any such law, regulation or 

by-law by an Insured Person, or an Insured Person having gained any personal profit, ad vantage or 

remuneration to which such Insured Person was noi legally entitled provided that this exclusion 

shall not apply (including, for the avoidance of doubt, to the Company's obligation to adva· nee 

Defense Costs in accordance with Extension (1) until a final adjudication in any proceedillg 

establishes such a rleliherately traudulen1 act or omission, willful violation or breach, p rofii, 

udvantage or remuneration. The term 'proceeding' shall not include any dt)c!aratory proceedinf1 

brought by or against the Company; or 

2. Employees Provident Fund and Misceiiarwmrn Provisions Act (ER!SJ\} 

The Company shall not be liable for Loss on account of any O&O Claim for any actual or alleged 

violation of the responsibilities, obligations or duties imposed by the Employee Retirement Income 
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Security Act, 1974 (USA), the Indian Employees Provident Fund and IVliscellaneous Provisions Act, 

1952, the Indian Employees State Insurance Act, 1948, the Indian Payment of Bonus Act, 1965, the 

Indian Payment of Gratuity Act, i972, the Indian Maternity Benefits Act, the Indian Factories Ad, 

i 961 and amendments thereto. 

Applicable to Insuring Clause c only- Securities Claim only · 

·1. Dis110nesty of Organisatior, 

The Company shall not be liable for Loss on account of any Securities claim based upon, arisi11g· 

frorn, or in consequence of any: 

a. deliberately fraudulent act or omission or any will1ul violation or breach of any law, rE:,gulat1on u, 

by-law anywhere in the world or duty imposed by any such law, re_gulation or by-law by an 

Organisation, or 

b. Or~anisalion having gained any profit, remuneration or advantage to which it was nol legail\' 

entitled, 

provided that this exclusion shall not apply (including, for the avoidance of doubt, to the Company's 

obligation to advance Defense Costs under Extension('!) until a final adjudication in any pwceedin9 

establishes such a deliberate!y fraudulent 8Ct or omission, willful violation, breach or profit 

remuneration of advantage. The term 'proceeding' shall not include any declaratory proceecJinQ 

brought by or against the Company; or 

2. Ass1..m1ed Liability 

The Company shall not be liable for· Loss on account of any Securities claim for any actual or 

alleged liab1litl' of others assumed by an Organisation under any contract that relates to the 

purchase, sale or offer to purchase or sell any securities; provided that this exclusion shall not apply 

to liability that would have attached to such Organisation in the absence of such contract or to ti1e 

Company's obligation to advance Defense Costs under Extension (1 ). 

Spe,:;ific f'xdusions "pp!ical)le Io !nsurin[J Clause (1 -- [PL Ciairns Only 

1. Tmstees Liability 

The Company shall not be liable for loss on account of any EPL claim based upon, arising frorn, m 

in consequence of any actual or alleged violation of the responsibilities, obligations or duties ovved 

by fiduciaries, trustees, administrators or any others charged with duties with respect to any 

superannuation, pension, profit sharing, health and welfare or other employee benefit plan or t,,.-usl 

established or mc1intained for the purpose of providing superannuation benefits, pensions, annuities 

or any other form of benefits lo employt,es of an Organisation provided, however, this exclusion 

shall not apply to any EPL Claim for F\etaliation; 

2. Vlfowkers' Compensation, Unarnployrnent Insurance, Social Security and Dicability Benefit"',; 

The Company shall not be liable for Loss on account of any Securities claim based upon, arising 

from, or in consequence ot any actual or alleged obligation of any Insured pursuant to any workers' 
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compensation, unemployment insurance, social security, disability benefits or similar law, regulation 

or by-law provided, however, this exclusion shall not apply to any EPL Claim for Retaliation: 

3. Contractual Liability 

The Company shall not be liable for Loss on account of any Secmities claim for any actual or 

alleged liability of others, ott1er than an employee, assumed by any Insured under any contrnct 

except to the extent thal such liability would have attziched to the I nsu1·ed even in the absence of 

such contract; 

4. Industrial lnstrnments 

fhe Company shall not be liable for Loss on account of any Se_curities clairn for breach of duties, 

obligations or responsibilities under any law, regulation, by-law, or determinatior1 made under oc 

pursuant to any statute. ordinance or Industrial lnstr·ument howsoever promulgated regulating 

Employee Entitlements: 

5. Specified TermlnaHon Payments 

The Company shall not be liable for Loss on account of any Securities claim for a11y salary, wages 

or commissions or any specified amount of money required to be paid. 

In respect or in lieu of a notice requirement or notice period; or 

Pursuant to an express written obligation to make payments in !he event of the termination of 

employment, including, without limitation in the event of redundancy, retrenchment or retirement. 

6. Future Salary 

The Company shall not be liable for Loss on account of any Securities claim for future salary, 

wages, commissions, benefits, damages or economic relief, if an Organisation is ordered, pursuant 

to a judgment, determination or final adjudication of a court or tribunal, but fails to hire, promote or 

reinstate the claimant as an employee provided, however that this exclusion shall not apply to the 

Company's obligation to advance Defense Costs under Extension(1). 

7. Non-Pecuniary Relief 

The Company shall not be liable for Loss on account of any Securities claim for any order for, grant 

of, or agreement to provide non pecuniary relief provided, however, that this exclusion shall not 

apply to the Company's obligation to advance Defense Costs under Extension(,)_ 

The Company shail riot be iiabic for loss on c:ccouni of cmy c!ai;n: 

·!. Prior Notice- based upon, arising from, or in consequence of any fact m circumstance if notice of 

such fact or circumstance has been given under any policy of which this policy is a renewa I 01· 

replacement or which it may succeed in time; 
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2. Pending or Prior -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 or Outside Entity 

on or prior to the Pending or Prior Date set forth in 

aL Endorsement(s) effective at inception 

b. Scheduled Outside Entity Endorsement; or 

the sarne or substantially the same facts or circumstances underlying or alleged therein, provided 

however, that (b) shall npply oniy to any Cl3im based upoi1, 

Outside Directorship in an Outside Entity; 

::t. Consensual Claim 

from or in consequence: of anY 

Based upon, arising from, or in consequence of any Cor:isenswal Claim; 

4. U.S.A insured vs. Insured 

which is a U.S./\ Claim brought or maintained by N on behalf of (i) any Insured; m (ii) any Outside 

Entity or any Director or Officer of such Outside Entity if such Claim aTises out of such Outside 

Directo1·ship, except· 

a, A Claim brought or maintained on behalf of ('l) an Organisation by one or more persons w110 

are not Insured Persons, and who bring and maintain the Claim without the solicitation by, or 

active intervention, assistance or participation of, any Insured Person named as a defendant in 

such Claim (other lhan the solicitation by, or assistance, participation or intervention of anY1 

Insured Person for which Section 806 of the Sarbanes-Oxley Act 2002, or any similar 

'whistleblower' protection provision of an applicable securities law, arfords proteclion to such 

Insured Person); or (2) by or on behalf of an Outside Entity by one or mme persons who are 

neither lnsureds nor Directors or Officers of such Outside Entity and who bring and maintain ti~1e 

Claim without the solicitation by, or the active participation, intervention or assistance of anY 

such person (other than tile solicitation by, or assistance, participation or intervention of anY 

Director or Officer of an Outside Entity for which Section 806 of the Sarbanes-Oxley Act 2002, 

or a11y similar 'whistleblower' protection provision of an applicub!e securities law, affoi-cls 

protection to such Director or Officer); 

b. a Claim that is brought or maintained on behalf of an Organisation or an Outside Entity, by an 

External Administrator, who brings and maintains such Claim without the active assistance or 

pa1iicipation of, or solicitation by, an Insured Person or one or more of an Outside Enuty's 

Directors or Officers; 

c. an EPL Claim; 

d. a Claim brought or maintai:1ed by an Insured Person, or by one or more of an Outside Enti ·ty's 

Directors or Officers, for contribution or indemnification, if the Claim directiy results rr-orn 

another Claim covered under this policy; or 
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:e. a Claim lhat is brought or maintained by or on i:;,ehalf of an Insured Person who no longer 

serves in an Insured Capacity, such Claim being brought or maintained without the active 

assistance or pari1cipation of, or solicitation by, an Organisation or any Insured Person serving 

as such al the time such Claim is brought or maintained,· 

f. Defense Costs; 

5. Bodily lnJn1y ,,nu Property Dam,ige 

For bodily injury, sicfcness, disease or death of any person or damage to or destruction of anY 

tangible properiy, including loss of use thereof whether or not it is damaged or destroyed F0r 

clarity, this exclusion shall not apply to mental anguish, humiliation or emotional distress asserted in 

an EPL Claim; 

6. Pollution 

Based upon, arising from, or in consequence of Pollution. lt is agreed !hat this exclusion shall not 

apply to any EPL Claim for Retaliation; 

7, Professional Services 

For any actual or alleged act or omission, including but not limited to any error, misstatement, 

misleading statement, neglect, breach of trusl or breach of duly committed, attempted or allegedly 

committed or attempted in the rendering of, or actual or alleged failure to render any pmfessiona1 

services to a third party. However this exclusion shall not apply to any EPL Claim for Retalbtion; or 

to any D&O Claim brought by or on behalf of any shareholder of ~n Organisation against an Insured 

Person in connection with the loss and/or damage suffered )by !he said shareholder or ti-ie 

Organisation in respect of such actual alleged acts or omissions. 

1. Proposal -- Non Rescindab!e 

In issuing lhis policy, the Compc1ny h,_is relied upon the slatemen\s, representations nnd tnformati011 

in the Proposal. 

The Proposal shall be construed as a separate proposal for coverage by each Insured Person and 

no statement, representation or information provided in the Proposal or knowledge possessed by 

such Insured Person shall be imputed to any other Insured Person for the purpose of determining if 

coverage is available under this policy. 

The Company shall not avoid er rescind this policy or exercise any rights against any Insured for 

any misrepresentation in the Proposal or for any non-disclosure (whether such misrepresenta(io n is 

innocent, negliqent, fraudulent or otherwise). 

However in the event of misrepresentation or non-disclosure which would otherwise entitle the 

Company to avoid m rescind this policy or exercise any rights as against one or more Insureds: 

------·-··------
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a. no Insured Person who, at the time the conlrad evidenced by this policy was entered into, 

knew the true position with r-egard to the facts or matte1·s misrepresented to the Company 01· 

knew any of the non-disclosed facts, and no Organisation to the extent that it may indernnWy 

any such Insured Person, shall have cover under this policy for any Loss of thai Insured Person 

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 chnirrnan, managing director, ch,ef executive officer, chief financial officer, in 110,,se 

general counsel, company secretary or the holder of any equivalent position in any jurisdiction 

of organisation knew the true position with regard to the fads or matters misrepresented lo U,e 

Company or knew any of the r10 disclosed facts, !ile11 no Organisation shail have cover under· 

this policy for any Loss of that Organisation on account of a Claim based upon, arising from or 

in consequence of the true position or any non-disclosed, tacts. 

2. Limit of Liability and DeductiMe 

The limits for liability for each Loss as specified ·in the Schedule. Othe1· than with respect to 

Extension (8), where granted, the Company's maximum aggregate liability for Loss on account of 

all Claims first rnade during the Policy Period, whether covered under one or more insuring 

contracts shall be the Um it of Liability for each Policy as specified in the Schedule. 

Notwithstanding the above, the Company's maxirnurn liability for Loss in resp~ct of which a ~,ub­

lirnit is specified for each Loss and/or each Policy Period in \he Schedule or any endorsement s!7all 

be that specified sub-limit of liability. Sub-limits are Pfrt of, and not in addition to the Limits or 

Liability as specified in the Schedule. j 

If granted, the Company shall pay the Dedicated Additional Limit of Liability for Directors and 

Officers in addition to the limits of Liability as specified in the Schedule only after the Company 1.,as 

paid the full amount of the applicable Limit of Liability, The Dedicated Additional Limit of Liability for 

Directors and Officers is not eroded by payments within the Limits of Liability as specified in the 

Schedule. 

Defence Costs and Legal Representation Expenses are part of, and not in addition to, the Limits of 

Liability as specified in the Schedule; the payment by the Company of Defence Costs or Legal 

r.;:epresentation Expenses erodes such Limits of Liability 

The Company's liability on account of each and every Claim shall apply only to Loss whici7 is 

allocated to covered Loss and only to that part of L.oss so allocated which is in excess of the 

applicable Deductible Amount set forth as deductible in the Schedule. Such Ded11ctibie /\1nount 

shall be depleted only by Loss otherwise covered under this policy and shall be borne by the 

Insured uninsured and at tr1eir own risk. No Deductible Amount shall apply to any Loss for whict-, an 

Organisation is prnvenled by law or due to Financial Impairment from indemnifying an Insured 

Person. 
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Ali Related Claims shall be treale_d as a single Claim first made on the date the earlifJSt of sudi 

Related Claims was first made, m on the date the earliest of such Related Claims is treated as 

having been made in accordance with Condition (4) Reporting and Notice, 1·egardless of whether 

such date is before or during the Policy Period. 

The limit of liability available during iile Extended Reporting Period, if granted, shall be part of, and 

not· in addition to, the Company's maximum aggregate limit of liability for Loss on account of all 

Claims first made during the irn11wdialely preceding Policy l1 eriod. 

~:i. Presumptive lndemniflcaUon 

If an Organisation is permitted or required by law to 1ndemr11fy, or is not prevented by 1aw rrorn 

indemnifying, an Insured Person for Loss but fails or refuses, other than for reason of Financial 

Impairment, to so indemnify an Insur ad Person !hen the Company shall pay such loss on behalf of 

such Insured Person subject to all of the Exclusions of this policy 

In such event the applicable Deductible Amount set forth as deductible in the Schedule shall b8 

paid by an Organisation to the Company. No Deductible Amount sl1all apply in t!ie event of 

Financial Impairment. This section does not apply to Loss arising out of an Outside Directorship. 

4. Reporting and Notice 

The Insureds shall give to the Company written notice of any Claim ak soon as practicable and, in 

any event, no later than the expiration date of the Extended Reporting Period, if granted by tl18 

Company. 

If during !he Policy Period, or an Extended Reporting Period, if granted, 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 Claim subsequently arising from such ci1•cumstances shall be deemed to 

have been first made during the Policy Period, or the Extended Reporting Period, in which the 

written notice was first given by an Insured to !he Company. With respect to any such subsequent 

Ci;:iim, no cove1Z1ge u11cier ttiis policy shall apply lo los~; incurred prior to tho elate such subsequent 

Claim is actually made. 

The Insureds shall give to the Company such information and co-operation as it may 1·easona biY 

require, including but not limited to a description of the Claim or circumstances, the natme of t1·1e 

alleged Wrongful Act, the nature of the alleged or potential loss, the names of actuai or paten Ual 

claimants, and the manner in which the Insured first became aware of the Claim or circumstances· 

5. Defonce and Settlement 

It shall be the duty of the lnsur·ed and not the duty of the Company to defend Claims made aga i nsl 

the Insured other than wilh respect to a Claim brought or maintained by or on behalf of an 

Organisation. The Cornpany sha!l l1ave the right but not the duty) to defend a Clalm br·ough t or 

maintained by or on behalf of an Organisation and lo appoint lawyers for that purpose. 
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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 C?mpany shall not unreasonably withhold or delay any such 

consent. 

With respect to any Claim that appears reasonably likely to be covered in whole 01· in part under this 

policy, the Company shall. have the right and shall be given the opportunity to effectively associate 

with each Insured, and shall be consulted. in advance by the Insured, regarding the investigation, 

defence and settlement, including the negotiation of any settlement, ot any Claim that appears 

reasonably likely to be covered in whole or in part by this policy. 

With respect to any EPL Claim, the Company may make any investigation it deems necessary and 

may, with the written consent bf the Insured, make any settlement of any EPL Claim it deern5 

expedient. If the Insured withholds consent to any settlement acceptable to the claimant in 

accordance with the Company's recommendation (a "Proposed Settlement"), then the Company's 

liability for all Loss on account of such EPL Claim shall no~ exceed the amount of the Proposed 

Settlement plus Defence Costs incurred up to the date of the lnsured's refusal to consent to th8 

Proposed Settlement 

Each Insured agrees to provide the Company with all information, assistance and co-operation 

which the Company reasonably requires, including, without limitation, for the purposes of anY 

investigation the Company makes, in its absolute discretion. 

Each Insured agrees that, in the event of a Claim, such Insured will do nothing that may prejudice 

the Company's position or its potential or 8ctual rights of recovery. 

6. Advancement of Defence Costs or legal Representation Expenses 

Any advancement of Defence Costs or Legal Representation Expenses shall be repaid to the 

Company by the Insureds, severally according to their respective interests, if and to the extent it is 

determined Expenses that such Defence Costs or Legal Representation are not insured under this 

policy. 

7. Allocation 

Where a Claim 

a. includes both matters covered and matters that are not covered under this policy; or 

b. is made against a person or organisation other than an Insured Person or, with respect. to 

operative clause (c) & (e) only, other than an Organisation, 
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the Company and the Insured shall allocate any amounts incurred by or on behalf of the Insured: 

(I) based upon the relative legal and financial exposures of an Insured Person or, with respec\ 

to operative Clause (c) & (e) only, an Organisation to ma.tters covered and matters not 

covered under this policy; and 

(II} in the case of a settlement in suer, Claim, based also on the relative benefits to an Insured 

Person or, with respect operative Clause (c) & (e) only, an Organisation. 

If the Insured and tr1e Cornpany connsit agree on an alloca11on ot L.oss: 

a. no presumplion as to allocation shall exist in respect of disagreement between the Insured and 

the Company regarding allocation; 

b. the Company shall advance such portion of Defence Costs or Le~Jal Representation Expenses 

which _the Company believes. in its sole discretion. to be covered under this policy unless and 

until a different and final allocation is mutually agreed upon between Hie Insured and tr1e 

Company or arbitrated in accordance with this section or judicially determined; 

c, the Company may, in its sole discretion, pay such portion of Loss, other than Defence Costs or 

Legal Repmsentation Expenses, which it believes to be covered under this policy unless and 

until a different and final allocation is mutually agreed upon between the Insured and the 

Company 01· arbi!ra!ed in accordance with this section or judicially dete1mined; 

d. the Company, if requested by the Insured, shall submit any disagreement between thern 

regarding the allocation of Loss for determination by arbitration. The arbitration shall 1:J 6 

conducted in Mumbai. Tl1e provisions of the lii1ctian Arbitration and Conciliation Act, '1996 and 

the rules framed thereunde1· shall apply except with respect to the selection of the arbitration 

panel, which shall consis,t o1 one arbitrator selected by the Insured, one arbitrator selected bY 

the Company, and a thir~ independent arbitrator selected by the first two arbitrators. If eitt-ier 

the Insured or the Company fails to appoint their respective arbitrators within thirty (30) daY5 

after the request by the Insured, then such arbitrators(s) shall be appointed in accordance v..rith 

the provisions of the Indian Arbitration and Conciliation Act, 1996. If !he first two arbitrators fr➔ il 

to agree on the third arbitrator within thirty (30) days following the appointment of !he second 

arbitrator, then the third arbitrator shall be appointed in accordance with the provisions of the 

I 11dian Arbitration ancJ Conciliation Acl, ·19% The costs of EJri)itrci!ion undertaken in acr:ord2 n ce 

with this section shall be borne by the Company; 

e. any allocation of Loss that is mutually agreed upon between the Insured and the Company or 

arbitrated in accordance with H1is section or judicially determined shall be applied retroactively 

to all Loss notwithstanding any prior payment or advancement, as the case may be, lo the 

contrary; and 

f, any allocation or advancement of Defence Costs or Legal Representation Expenses shall nol 

apply to or create any presumption vvilh respect to the alloc2,tion of Loss, other than Defe nee 

Costs or Legal Representation Expenses, on account of a Claim. 

8. Other insurance · this 

If any Loss under this policy is insured under any other insurance policy, pnor· or CUffent, then 

policy shall cover such Loss, subject !o its terms and conditions, only to the extent that the am c>u1rt 

of such Loss is in excess of the applicable retention (or deductible) and limit of liability of such c:.,; 1:hcr 
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insurance, whether such other insurance is stated to be primary, coniributory, excess, contingent or 

otherwise, unless such other insurance is written only as specific excess insurance over the L.imits 

of Liability provided in this policy. Any payment by Insureds of a retention or deductible under· such 

other insurance shall deplete, by the amount of such payment, the applicable Deduciible Amount 

under this policy. 

9. Acquisition or Creation of Another Organisation 

lf an Organisation during th<;; Policy Period 

.a. acquires securities or voting rights in another organisation or crestes another organisation, 

which as a n::sult of such acquisition or c:reat1on becvnes 8 Subsidiary: or 

b. acquires any organisation by inerger into or consolidation with itself such that !he Organisat101 1 

is the holding entity, 

then such oHier organisation and the Insured Persons in relation thereto shall be Insureds under 

this policy but only with respect to Wrongful Acts o~curring after, or Formal Investigations into 

conduct after, such acquisition or creation unless the Company agrees, afte1~ presentation of a 

complete Proposal and all appropriate information, to pmvide coverage by endorsement for 

Wrongful Acts occurring prior to, and Fonnal Investigations into conduct prior to, such acquisition or 

creation. In the event the Company is requested to grant coverage for Wrongful f\cts occurring pnor 

to, and Formal Investigations into conduct prior to, such acquisition or creation, it shall have tt1e 

right to amend the terms of this policy in6\uding charging an additional premium. 

However, if such acquired or created organisation: 
I 

a. has total assetsjthat increase the total consolidated assets of the Organisation by more tl72ln 

twenty-five percent (25%) as reflected in the most recent audited, consolidated financial 

statements of such organisation and the Organisation and, in the case of such acquisition, tr1e 

acquired organisation: or 

b. is located, incorporated, domiciled or operates in or has securities listed on any exchange in 

the U.S.f\, 

the Principal Organisation 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 and shall pay 

any additional premium reasonably required by the Company. Coverage for any such acquir·ed or 

created organisation and the Insured Persons in relation thereto, pursuant lo this section, shal ! be 

subject to such additional or different limitations, conditions, provisions or other ter·ms as the 

Company, in its sole discretion, may require. 

·j 0. Acquisition of Organisation by Another Organisation 

a. If, during the Policy Period, an Event occurs coverage shall continue until termination of "i:llis 

policy, but only with respect to Claims for Wrongful Acts occurring prior to, and Fornial 

Investigations into conduct prior to, such Event. If an Event occurs the enti1•e premium for this 

policy shall be deemed fully earned. 

-------------------- -------~----•--~••-""~---~•----e,e~-~• 
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b. The Principal Organisation shall give written notice of such Event to the Company as soon as 

practicable after the date ot such Event together with such information as the Company ma)f 

require. Upon receipt of such notice and information and at the request of the Principal 

Organisation, the Company will provide to the Principal O1ganisation a quotation for an 

extension of coverage for a period of up to eighty-four (84) months for Claims, other· than EPL 

Claims, fm Wrongful Acts occc1rring before, and Formal Investigations into conduct before, sucl,· 

Event. Any coverage extension pursuant to such quotation shall be subject to such additional or 

differont terms, conditions and lirnitcJtion,; of coverage and the payment of such adclitionzd 

premium as· the Company, in its sole discretion, may require. Payment of the additional 

rremium due for- any coverage extension purchased under this section must be received by we 

Company w1th1n thtrty (30) days followiflg the acceptdnce by the F'nncipai O1-ganisa(ion cJ a 

quotation by the Company. 

Any extension of cover purchased by the Principol Organisation pur-suant to this section shall 

commence at the expiration of the cover provided for in Condition 1 0(a). 

If an extension of cover 1s purchased pursuant to this section, then the entire premium paid shall be 

deemed fully earned at the inception of tt1e coverage extension and such extension cannot be 

cancelled by the Insureds or the Company. 

1 i. Cessation of Subsidiaries \ 
I 

lf an organisation ceases to be a Subsidiary, before or after the inception date of this policy, 

coverage with respect to such Subsidiary and the Insured Persons in relation thereto shall continue 

until termin'~tion of this policy or any renewal thereof, but only with respect to Claims for Wrongful 

Acts occurring prior to, and Formal Investigations into conduct pnor lo, the date such organisation 

ceased to be a Subsidiary. 

12. Outside Directorship Concittiorn~ 

If during !he Policy Period coverage is sought for any additional Scheduled Outside Entity such 

coveroge shalt apply to such Scheduled Outside E:nUty for a period of ninety (90) days from tl7e 

date of commencement of such Scheduled Outside Entity. Cove1·age for such Scheduled Outside 

Entity shall terminate ninety (90) days after the date of commencement of such Scheduled Outside 

Entity unless the Company accepts in writing such Scheduled Outside Entity. Coverage for any 

Scheduled Outside Entity is subject to all limitations, conditions, provisions and other terms of this 

policy. 

Coverage under this policy for any Outside Directorship shal!: 

a. not be available to the Outside Entity in which such Outside Directorship is held or lo any of the 

Directors or Officers or employees of such Outside Entity; 

b. be specifically excess of any insurance policies, whether or not specified in the Proposal, for 

!he Outside Entity and any indemnity available from the Outside Entity to such Insured Person 

by reason of serving in such Outside Directorship. 

-------- -----·~~-----~-~ -~~--
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If any Claim made against an Insured Person due to an Outside Directorship is insured under any 

other policy issued by the Company, its parent, a subsidiary or affiliate, then payment under suct1 

policy on account of a Claim also covered under this policy shall reduce, by the amount of the 

payment, the Company's Limit of Uabliity under this policy with respect to such Claim 

i 3. Territory 

Coverage shall extend anywhere in the world. 

14. Choice of law foe Policy Disputes 

The construction and enforcemc11l of the provisions of this policy shc1II be determined i11 accordance 

with and governed by the laws of India. t=xcept as provided in Conditioli (7). /\llucation, ,mY 

disputes r·elating to !he construction and enforcement of this policy shall be submitted to the 

exclusive jurisdiction of the courts of Mumbai, India. 

'l5. Valuation and Foreign Currency 

All premiums, limits, deductible,\ L~ss and other amounts under this policy are expressed and 

payable in the currency of India. If judgment 1s rendered, settlement is denominated, or any element 

of Loss is stated in a currency other than Indian Rupees, then payment under this policy sl1all be 

made in Indian Rupees at the mid rate of exchange published in the currency conversion tal)le 

published by the Reserve Bank of India,, on the date the final Judgment is reached, the amount of 

the settlemen! is agreed upon, or the any element of Loss is due, respectively. 

16. Authorisation Claude 

By acceptance of this policy, the Principal Organisation agrees to act on behalf of all Insureds witr1 

re~ peel to (he giving and receiving of notices ol' Claim or termination; the negotiation, agreement to 

and acceptance of endorsements, and the giving or receiving of any notices provided for in this 

policy (except tile giving of notice to apply for the Extended Reporting Period), and each Insured 

agrees that the Principal Organisation shall act on their behal! 

·n. Subrogation 

lr1 the event of any payment under this policy, the Company shall be subrow,ted to the extent of 

such payment to all the lnsured's rights of recovery, and the 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 narne 

of each insured. 

180 Bankruptcy 

The bankruptcy, winding-up, receivership or insolvency of an lnsmed or of 1he estate of an lnsurecl 

shall not relieve the Company of its obligations nm depr·ive U-1e Company of its rig~1ts under this 

policy. 

'i 9. Alteration and Assignment 

--------------------------------·- ·-·- ··---- "'··--···--·-· 
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/\lo change in, modification of, or assignment of interest under this policy shall be effective excepi 

when made by a written endorsement to this policy which is signed by an authorised employee of 

the Company. 

20. Termlrrntlon of Policy 

Without prejudice to the rights ancl remedies at law of each pa1iy, ihis policy shall terminate at the 

earliest of the following times 

r.. upon expiration of ll:e Policy Period as specified in the Schedule of this policy; or 

b. at such other time as rnay be agreed upon in writing by U1e Company and !he PrincipDI 

Orqanisation. 

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

21. Prernium Payrnent 

It is hereby agreed that, as a condition precedent to any liability under this policy, any prem1urn due 

must be paid and actually received by the Company in full. 

22. Conformity 

The provisions of this policy shall be read subject to the laws governing construction of this poliCY 

and 1f any provisions of this policy are inconsistent with such laws then: 

0 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 !hat result; 

" in any other case such provision shall be severed from this policy in which event [he roma1nin~1 

provisions shall operate as if the severed provision had not been included. 

23. Policy Construction 

In this policy: 

a. the title and any headings or sub-headings am solely for convenience and form no part of its 

terms and conditions; 

b. (he Schedule hereto is pall of and forms an inlc:gral part of this policy; 

c. the singular includes the plural and !he plural includes the singular, unless otherwise indicated: 

and 

ct a reference to one gender includes the other gender. 

24. Payment of Loss 

In the event payment of Loss is due under lhis policy but the amount of such Loss in the aggregate 

exceeds the remaining available Limit of liabiliiy for this policy, the Company shall: 

" first pay such Loss for wt1ich coverago is provided under lnsurinsJ Ciause a; lhen 

,. to the extent of any remaining amount of the limit of Liability available afier payment under a 

above, pay such Loss for which coverage is provided under any other Insuring contract of iJ1is 

policy. 
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Except as othen,vise provided in this section, the Company may pay Loss as i't becomes clue under 

this policy without regard to the potential for other future payment obligations under !his policy 

25. Rights of Third P2wties 

In this policy a person or organisation that is not a party to this insurance contract shall have no 

right under the Contract Act, as amended, to enforce any of its terms. 

26. Conditions -- Dodic:,tcd i\dd,tiom,I Lirn;t 01 Liability of Dirnctors S, Officers 

The ~ompany's maximum liability under Extension (8) Dedicated Additional Limit of Liability for 

Directors or Officers Is no1 to exceed the amount of liability limits as specified in the Schedule 

inclusive of all loss in respeci of all Claims against all Uirectors or Officers. 

Tho Dedicated Additional :...imit of Liability for Directors or Officers shall be excess of any insurance 

availc1ble that is specifically excess of this coverage section and sucl1 excess insurance must b8 

completely exhausted by payment of loss, damages or defence costs thereunder before t11e 

Company shall have any obligation to make payment on account of the Dedicated Addi!ional Lin1it 

of Liability for Directors or Officers. The Insured agrees to pmvide the Company all delails of a;1Y 

excess policies effected once they become known to them and the Company will endorse the poliCY 

accordingly 

I 

27. -furisdiction 

This agreement shall be construed according to Indian Laws and the parties hereby agree to accept 

Ille Jurisdiction of Indian Courts. 

28. Customer Service 

If at any time the Insured/Insured Person requires any clarification or assistance, H1 e 

Insured/Insured Person may contact the Policy issuing office of the Company at its address during 

normal office hours. 

29. Co-Insurance 

It ts heretiy declared arid agreed lhal this is a Co-Insurance policy subscribPcl by !he insu ,ec 

(named in the policy schedule in respect of thfs clause) whose liabilities in respect of losses shall be 

limited to the amounts set against their respective names. 

This Co-Insurance is subject in all respect to the same terms, clauses, conditions, warranties, 

adjustments, and amendments, as may be authorized by the Insurer named in the Schedule as the 

leading insurer. 

Any alterations and/or amendrnents and/or adjustments agreed upon under the terms of L.ead ing 

Insurer's agreement shall be automatically binding on the participating Co-ln:,urers hereon v·vho 

agree to waive advice hereunder. 

The Co-lnsurer(s) agree to follow in every respect all settlements or other payments of whatsoe·ver 

nature made oy the Leading Insurer arising out of and in connection with this insurance and tot:, ear 

its proportion of any expenses incurred, whether legal or otherwise in the investigation and dele nse 

of any claim hereunder. 

-----~-·-- ·----------·-·----•··-·--- ---
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30. Grievances 

In case the Insured / Insured Person is aggneved in any way, the Insured /Insured Person rnaY 

contact tr1e Company at the specified addresses, during normal business hours or the Insured maY 

also contact our customer service des!< at 30338282 

On payment of additional premium the coverage under this policy sl1al! br, extended to cover 

1. Advancement of Dni'ense Costs 8, Legal Representation Expanses 

The Company shall, prior to the final disposition of any Claim, advance Uc,f2nse Costs (JI l.1.::gal 

Rep1esentation Expenses as provided under this policy within thirty (30) days of receipt of an 

invoice for same from defense counsel. 

2. Outside Directorship Liability 

Coverage shall extend to any D&0 Claim with respect to any Outside Directorship. 

3. Occupational Heaith 8, Safety DefensEi Costs 

Notwithstanding exclusion (5), coverage shall extend to Defense Costs on account of any D&.O 

Claim or Legal Repi-esentation Expenses on account of any Formal Investigation in connection with 

a violation or breach of an occupational health and safety law, including but not limited to workplace 

death or industrial manslaughter law anywhere in tl,e worid. 

4. Polfution Defensa Costs 
1 

Notwithstanding exclusion (6), coverage shall extend to Defense Costs on account of any d&,0 

Claim in respect of Pollution up to the amount of the limit as specified in the Schedule provide:d 

such D&0 Claim is brought and maintained entirely outside the U .SA 

5. Shareholder Pollution Actions 

i\!otwithstandin~J exclusion (G), coverage shall extend to l_oss on account of any D&.O Claim in 

respect of Pollution brought by any shareholder of an Organisation in his capacity as such, whett1er 

in his own right or on behalf of an Organisation, provided that such O&.O Claim is brought and 

maintained without the assistance, participation or solicitation by any Insured. 

6. Bilal.era! Extended Reporting Period 

If this policy 1s terminated or not renewed by either the Company or the Principal Organisation, for 

any reason other than termination by the Company for non-payment of premium, and provided U-1 at 

no Event has occurred, tho Principal Organisation and the Insured Persons shall have the right: 

a. To an extended reporting period of 90 da11s within which to repmt any Claims that are fi r,-st 

made during such 90 day period. There is no additional premium payable for such extended 

reporting period; 

b. Upon payment of the additional premium as specified in !he Schedule to this policy, the po ff icy 

shall be extended to cover additional extended reporting period of 365 days from the e>cpiry 

--------~~,,-~•-~"'~-. .,.._...,..--~~ 
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date of the extended reporting period referred to 1n (a) above within which to report any Claims 

first made during such additional 365 days; 

but only to the extent that such Claims are for Wrongful Ads occurring prior to, and Formal 

Investigations into conduct pr-ior to, the effective date of termination or non--renewal. 

The rigt1t to the additional extended reporting period of 365 days shall lapse unless written notice of 

such election, together with payment of the additional prernium due, is received by ,c Compa/lY 

with in ninety (90) days following (he effective da\e of termination or non-renewal. 

Any Claim made during the Extended Reporting Period shall be deemed to have been made during 

the immediately preceding Policy Period. 

If the Extended Reporting Period is purchased in accordance with this section then il cannot be 

;ancelled by the lnsured's or the Company; and the entire premium noted in the Schedule shall !J8 

deemed fully earned at the inception of the additional E::>dended Reporting Period. 

The offer of renewal terms or premiums different from those in effect prior to renewal shall not 

constitute a refusal to renew. 

7. Retired Directors or Officers 

If this policy is !er-minated or not renewed by either (he Company or the Principal Organisation for 

any reason, other than non-payment of premium by the Organisation, and provided that no Event 

has occurred, Retired Directors or Officers shall have the right to an Extended Reportjn9 Period of 

eighty-four (84) months within which to report any D&O Claims or Forrnal Investigations that are 

first made during such eighty-four (84) month period but only to the extent such D&O Claims are for 

Wrongful Acts occurring prior to, or such Formal Investigations are into conduct prior to, tile 

effective date of termination or non-renewal. There is no additional premium payable for such 

Extended Reporting Period in respect of any Retired Directors or Officers. 

8. Dedicated Additional Umit of Liability for Directors il Officers 

The Company shall pay unde1· this Extension only on behalf of any Director or Otticer, loss on 

account of any D&O Claim or Formal Investigation first made dur•ing the Policy Period, or, ii 

exercised, during the Extended Reporiing Period, for a Wrongful Act occurring, or Forrnal 

Investigation into conduct occurring, before or during the Policy Period up to the amount of the 

liability limits as specified in the Schedule 

S, Emergency Defense Costs 

lf, because of an emergency, the Company's prior written consent to any Defense Costs or 1___,egal 

Representation Expenses as required in accordance with Condition (5). Defense & Settlern ent, 

cannot be requested, Defense Costs or Legal Representation Expenses can be incurred wit t-wul 

that consent for defense or investigation work performed during a period of thi1iy (30) ,clays 

immediately following the date on which the Claim was first made. 
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10. Spouses, Heirs & Representatives 

Cover-age shall extend to Claims for the Wrongful Acts of an Insured Person made against: 

:1. the estates, heirs, legal representatives or assigns of such insured Person who is deceased or 

against the legal representatives or as·signs of such Insured Person who is under a legal 

disability by reason of mental incapacity or is insolvent or bankrupt; and 

b. the lawful spouse or Domestic Partner of such Insured Person solely by reason of such 

person's status as a spow,e or· Domestic Partner or sL1ch spouse or Domestic Partner's 

ownership interest in property which the claimant seeks as recovNy for an alleged Wrongful /\,ct 

of such Insured F)erson, 

All terms and conditions of this Coverage Section applicable to Loss incurred by an Insured Person, 

shall also apply to loss incurred by the estates, heirs, legal representatives, assigns, spouse or 

Domestic Partner of the Insured Person as referred to in (a) and (b) above. The coverage provided 

under this section shall not apply with respect to any loss arising from an act or omission by an 

Insured Person's estate, heirs, legal representatives, assigns, spouse or Domestic Partner. 

'l1. Continulty of Cover 

Notwithstanding exclusion (1 ), coverage is provided for Claims or circumstances which could or 

should have been notified under any policy of whicl1 this policy is a renewal or replacement or 

which it may succeed in time provided always that \ 

a. the Claim or circumstance could and should have been notified after the 9e11ding or Prior Date; 

b. the Company has continued to be the insurer under sucl1 previous policy without interruption; 

and 

c. The cover provided by this Extension shall be in accordance with all the terms and conditions of 

the policy under which the Claim or circumstance could or should have been notified. 

------------------=•--•~-•-•--r-~-•-••''""" 
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