Policy wording

November 2021



Contents

Welcome to AXA 3
Your policy 3
Meanings of defined terms 4
Policy conditions 5
Sections of cover

Professional indemnity section 9
Employers liability section 19
Public liability section 23
Directors’ and officers’ 30
liability section

Contents - all risks section 39
Making a complaint 45

2 Defined terms are highlighted in bold blue » see page 4 for their meanings



Welcome to AXA

Thank you for choosing AXA

Please read carefully all documents that we
have provided and keep them in a safe place.

If you have any questions, need anything
explaining or believe this contract does not
meet your needs, please contact us or your
insurance adviser.

Your policy

Your policy is a contract of insurance between
you and us and you have a duty to make a fair
presentation of the risk to usin accordance with
the law.

The policy describes the insurance cover for
which we have accepted your premium.

Thisinsuranceis renewable provided that

we agree to accept your premium for any
subsequent period of insurance. A new schedule
will beissued for each period of insurance
showing any changes to your cover.

Your policy is divided into a number of
sections. The policy wording, schedule and any
endorsements must be read together. Where a
section does not apply, your schedule will state
thatitis ‘not covered..

Throughout this policy, we use defined terms.
Defined terms are used to explain what a word
means and are highlighted in bold blue print.

Headings have been used for your guidance and
to help you understand the cover provided. The
headings do not form part of the contract.

Under the heading ‘What is covered’ we give
information on the insurance provided. This
must be read with ‘Whatis not covered’, the
Policy conditions and the section conditions at
alltimes.

Under the heading ‘Whatis not covered’ we
draw your attention to what is excluded from
your policy.

Making a claim

If you need to tell us about a claim please first
check your policy to make sure you are covered.
You must then follow the Claims notification
condition and Claims procedures condition on
pages5and6.

For Professionalindemnity claims, please see
the Claim circumstance condition, the Claim
control and co-operation condition and the
Claim notification condition on page 17.

For Director’s and officer’s claims, please see
the Claims conditions, Claims notification
condition and Claims procedures condition
on pages 37 and 38.

Please contact your insurance adviser who will
help us deal with the claim.

Making a complaint

If you are not happy with the way a claim orany
other matter has been dealt with, please read
‘Making a complaint’ on page 45.



Meanings of defined terms

These meanings apply throughout your policy.
If aword or phrase has a defined meaning it will
be highlighted in bold blue print and will have
the same meaning whereveritis used. There are
additional defined terms under each section.

Business
Business, described in your schedule including

1 providingand managing amenities for the
benefit and welfare of employed persons

2 repairing, maintaining and decorating
property or premises owned, leased, hired or
rented by the business

3 providingand managing facilities primarily
used for fire prevention, safety or security at
your premises

4 maintaining and repairing vehicles and
machinery owned, leased, hired or rented by
the business

5 privateworkyou allow any employed
personsto do foryour directors, partners
or officers, as long as this work is done with
your prior permission

6 thesaleordisposal of business assets.

Excess

The amount stated in your schedule, being
the firstamount of loss for which you
areresponsible.

Period of insurance

Period shown in your schedule, inclusive of both
the stated start date and end date.

Policy

Thisdocument, any schedule and any
endorsements attached orissued.

Policy territories

Great Britain, Northern Ireland, the Channel
Islands and the Isle of Man.

Terrorist act

Any act of a person or group directed towards the
overthrowing orinfluencing of any government,
or putting any section of the publicin fear by
threat, force orviolence or other means.

We/us/our
AXAlInsurance UK plc.

You/your

Person(s), firm, company or organisation shown
inyour schedule as theinsured.
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Policy conditions

You must comply with the following conditions
to have the full protection of your policy.

If you do not comply then we may at our option
take one or more of the following actions

1 Cancelyour policy

2 Declareyour policy void (treating your
policy asifit had never existed)

Change the terms of your policy

Refuse to deal with all or part of any claim or
reduce the amount of any claim payments.

Cancellation condition

1 You may cancelyour policy within 14 days
of receiving your policy for the first period
of insurance if for any reason you are
dissatisfied or the policy does not meet
your requirements.

2 Wecan cancelyour policy at any time during
the period of insurance by giving 14 days
written notice to your last known address.

Where your policy is cancelled in accordance
with either of the above provisions, we will
refund part of the premium paid, proportionate
to the unexpired period of insurance following
cancellation.

3 Youmay also cancel your policy at any
othertime during the period of insurance.
We will refund part of the premium paid,
proportionate to the unexpired period
of insurance.

4 Wecan cancel your policy immediately,
without giving you notice if the premium
has not been paid. Ifa claim or claim
circumstance has been notified to us during
the current period of insurance the annual
premium remains duein full.

We will only refund premium provided that no
claim has been paid oris outstanding in the
current period of insurance.

Cancellation of this policy will not affect any
claims orrights you or we may have before the
date of cancellation.

We do not have to offer renewal of your policy
and cover will cease on the expiry date.

Change inrisk condition

You must tell us as soon as possible during the
period of insurance of any change

1 tothebusiness

2 inthe person, firm,company or organisation
shownin your schedule as theinsured

3 totheinformation you provided to us
previously or any new information that
increases therisk of loss asinsured under
any section of your policy.

Your policy will come to an end from the date of
the change unless we agree in writing to accept
an alteration.

We do not have to accept any request to vary
your policy. If you wish to make any alteration
to your policy you must disclose any change to
the information you previously provided or any
new information that could affect thisinsurance.
If we accept any variation to your policy, an
increase in the premium or different terms or
conditions of cover may be required by us.

Claims notification condition

This condition applies throughout your policy
with the exception of the Professional indemnity
section and the Directors’ and officers’ liability
section.

The claims notification conditions to your
Professional indemnity section and your
Directors’ and officers’ liability sections can be
found on page 17 and page 37.

You must
1 assoonaspractical

a giveusnotice of any circumstances
which might lead to a claim under your
policy

b giveusalltheinformation we request
2 immediately

a onreceiptsend usevery letter, court
order,summons or other legal document
served uponyou

b tellusaboutany prosecution,inquest
orfatalaccidentinquiry ordispute
for referral to adjudication or court
proceedings in connection with any
potential claim underyour policy



Policy conditions continued

¢ notifythe police of any loss or damage
that has been caused by malicious
persons, thieves, rioters, strikers.

We will not pay your claim where you have not
complied with this condition.

Claims procedures condition

This condition applies throughout your policy
with the exception of the Professional indemnity
section and the Directors’ and officers’ liability
section.

The claims procedure conditions which apply
to the Professional indemnity section can be
found within the Professional indemnity section
starting on page9.

The claims procedures condition which applies
toyour Directors’ and officers’ liability section
can befound on page 38.

1 Youmusttake, orallow others to take,
practical steps to prevent further loss
or damage, recover property lost and
otherwise minimise the claim.

2 Atyourexpense you must provide us with

a fulldetailsin writing of any injury, loss or
damage and any further information or
declaration we may reasonably require

b anyassistanceto enable usto settle or
defend aclaim

¢ details of any relevant otherinsurances.

3 Youmust not accept, negotiate, pay, settle,
admit or repudiate any claim without our
written consent.

4 Followingaclaimyou mustallow usor
anyone authorised by us

a accessto premises

b totake possession of, or request delivery
to us of any property insured.

You must not abandon any property to us.

We will be allowed complete control of any
proceedings and settlement of the claim.

We will not pay your claim where you have not
complied with this condition.

Fair presentation of risk condition

You have a duty to make a fair presentation of
the risk which you wish to insure. This applies
prior to the start of your policy, if any variation
isrequired during the period of insurance and
prior to each renewal. If you do not comply with
this condition then

1 ifthefailureto make afair presentation
oftheriskis deliberate or reckless we can
electto make your policy void and keep the
premium. This means treating the policy as if
it had not existed and that we will not return
your premiums, or

2 ifthefailureto make afair presentation of
theriskis not deliberate or reckless and we
would not have provided cover had you
made a fair presentation, then we can elect
to make your policy void and return your
premium, or

3 ifthefailure to make afair presentation of
theriskis not deliberate or reckless and we
would haveissued cover on different terms
had you made a fair presentation of the risk
thenwe can:

a reduce proportionately any amount
paid or payablein respect of a claim
underyour policy using the following
formula. We will divide the premium
actually charged by the premium which
we would have charged had you made a
fair presentation and calculate thisas a
percentage. The same percentage figure
will be applied to the fullamount of the
claimto arrive at the proportion of the
claimto be paid or payable; and/or

b treatyourpolicyasifithadincluded
the different terms (otherthan
payment of the premium) that we
would haveimposed had you made a
fair presentation.

4 Where we electto apply one of the above
then

a ifweelectto make your policy void,
this will be from the start of the policy,
or the date of variation or from the date
of renewal
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Policy conditions continued

b we will apply the formula calculated by
reference to the premium that would
have been charged to claims from the
start of the policy, or the date of variation
or from the date of renewal

¢ wewilltreatthe policy as having
differenttermsimposed from the start
ofthe policy, or the date of variation or
from the date of renewal

depending on when the failure to make a fair
presentation occurs.

Fraud condition

You and anyone acting for you must notactina
fraudulent way.

If you or anyone acting foryou

1 knowingly makes afraudulent or
exaggerated claim underyour policy

2 knowingly makes a false statement in
support of a claim (whether or not the claim
itselfis genuine) or

3 knowingly submit a false or forged
documentin support of a claim (whether or
not the claimitselfis genuine),

we will
a refuseto paytheclaim

b declarethe policy void from the date of
the fraudulent act without any refund
of premiumes.

We may also inform the police of the
circumstances.

Instalments condition

If you fail to pay a premium instalmentto us on
the date due we may charge an administration
fee forinstalments rejected by your bank.

We have the right to cancel your policy for
non-payment.

If a claim or claim circumstance has been
notified to us during the current period of
insurance, the annual premium remains due
in full. If no claim or claim circumstance has
been notified to us and insufficient payments
have been made to cover the period for which
insurance has been provided, payment for the
unpaid portion of premium will remain due.

Law applicable to this policy

You and we can choose the law which applies to
this policy. We propose that the Law of England
and Wales apply. Unless we and you agree
otherwise, the Law of England and Wales will
apply to this policy.

Otherinsurance condition

Ifaclaimis made underthis policy and there
isotherinsurance cover for which you are, or
would be but for this policy, entitled to have a
claim paid under the otherinsurance, we will at
ouroption, either pay

1 aproportionate share of the claim
or

2 anamountbeyond that whichis orwould be
payable under the other policy.

Reasonable care condition
You must take reasonable steps to

1 preventor protectagainstinjury, loss
ordamage

2 keepanythinginsuredin good condition and
in fullworking order

3 remedy any defectorany dangerthat
becomes apparent, as soon as possible.

If required by us, you must allow access to your
premises or activities of your business to carry
outinspection or survey. You must comply with
any riskimprovements that we ask for, within a
reasonable period of time, advised by us.

We will not pay your claim where you have not
complied with this condition.

Sanctions condition

This contract of insurance is subject to sanction,
prohibition or restriction under United Nations
resolutions. Itis a condition of your policy that we
will not provide cover, or pay any claim or provide
any benefit under your policy to the extent that
the provision of such cover, payment of such
claim or provision of such benefit would expose
us, or our parent, subsidiary or any AXA group
member company, to any trade or economic
sanctions, or violate any laws or regulations of
the United Kingdom, the European Union, the
United States of America or any other territory.



Policy conditions continued

Subrogation (our rights) condition

This condition applies throughout your policy
with the exception of the Professionalindemnity
section.

The Subrogation (our rights) condition which
applies to the Professionalindemnity section
can befound on page 18.

We will be entitled to undertake in your name or
onyour behalf

1 thedefenceorsettlementofanyclaim

2 stepstoenforcerights against any other
party before or after payment is made by us.

Third party rights condition

The Contract (Rights of Third Parties) Act 1999
does not apply to this policy.
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Professional indemnity section
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Importantinformation about the cover
provided by this section

The cover provided by this section operateson a
claims-made basis. This means that we will only
provide cover for claims or claim circumstances
made against you and notified to us during the
period of insurance.

Conditions apply regarding when you must
tell us about claims or claim circumstances
and these can be found below. You should read
these carefully.

Meanings of defined terms

You can find the meanings for words in bold blue
on page 4. There are some words that may only
appearin this section or are defined differently
and their meanings are shown here.

Claim(s)

Any verbal or written demand, notice or
communication from a third party

1 makingan assertion for legal remedy or any
other form of compensation or remedy

2 containing reference to, or serving notice of,
intent to start legal proceedings

3 invokingany pre-action protocol as set
underthe Civil Procedure Rules and/or

4 referringto arbitration, adjudication or
complaint proceedings.

Claim circumstance(s)

Anyincident, occurrence, fact, matter or act that
you become aware of that

1 maygiverisetoaclaimor
2 maygiverise to anombudsman award.

Claimant

Aperson ororganisation that has made or
may make a claimincluding a complainant to
anombudsman.



Professional indemnity section continued

Computer system

Any computer, hardware, software,
communications system, electronic device
(including, but not limited to, smart phone,
laptop, tablet or wearable device), server, cloud
or microcontrollerincluding any similar system
or any configuration of the aforementioned
andincluding any associated input, output,
data storage device, networking equipment or
back up facility.

Cyber act

An unauthorised, malicious or criminal act or
series of related unauthorised, malicious or
criminal acts, regardless of time and place, or
the threat or hoax thereof, involving access
to, processing of, use of or operation of any
computer system.

Data

Information, facts, concepts, code or any other
information of any kind thatis recorded or
transmitted in a form to be used, accessed,
processed, transmitted or stored by a
computer system.

Data protection law

Any applicable data protection and privacy
legislation or regulations in any country,
province, state, territory or jurisdiction which
govern the use, confidentiality, integrity,
security and protection of personal data or
any guidance or codes of practice relating to
personal dataissued by any data protection
regulator or governmental authority from time
totime (allas amended, updated or re-enacted
from time to time).

Defence costs

All costs and expenses incurred by us or by you
with our prior written permission relating to the
investigation, defence or settlement of any claim
against you, which your policy covers.

This does notinclude profit costs or
remuneration or expenses paid or due to you.

Documents

Any documents orinformation that are your
property, that are used in the ordinary course

of your professional business. This does not
include bearer bonds, coupons, stamps, bank or
currency notes and negotiable instruments.

Employee(s)

1 Anypersonworking for you undera contract
of service with you or

2 Anyperson working foryouin connection
with the professional business

a whoishiredorlenttoyou
b whoisself-employed
¢ onavoluntary basis

and whois under your control or supervision.

Extended liability

Legal liability assumed by you under the express
orimplied terms of any contract or agreement
that restrict your right of recovery, orincrease
your liability at law beyond that applicablein
the absence of those terms.

Extended policy period

The period starting from the day immediately
following the expiration of the original period of
insurance and ending with the earliest to occur of

1 thedatethatyouobtainareplacement
insurance policy that complies with
the Professional Indemnity Insurance
Regulations of the ICAEW, ICAS or ICAl as may
be relevant to you or

2 30days from receipt by you and the ICAEW,
ICAS or ICAl as may be relevant to you of
written notice from us of the start of the
extended policy period.

Injury

Any death, illness, disease or sickness or any
bodily, mental, psychological or emotional
injury, distress or shock.

Limit ofindemnity

The amount shown in your schedule as the limit
ofindemnity.
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Professional indemnity section continued

Loss

The amountthat you are legally liable to pay due
toaclaim,including awards of damages, awards
of claimant costs and amounts that are pursuant
to settlements, but notincluding defence costs.

Ombudsman award(s)

Any amount to be paid or thatis payable, or the
costs of taking any steps that you are directed

to take, following an award or recommendation
made by any ombudsman appointed under

the provisions of the Financial Services and
Markets Act 2000, the Central Bank and Financial
Services Authority of Ireland Act 2004 or any
amendment or re-enactment of them.

Packaged software

Any computer software thatis marketed for
general distribution on a wholesale or retail
basis but thatis not produced by you.

Pollutant

Any solid, liquid or gaseous pollutant
contaminantorirritant substance or any
biologicalagentthatis adangerto human health.

Pollution

Actual, alleged or threatened discharge,
seepage, treatment, removal, disposal,
dispersal, emission, release or escape of any
pollutant or any regulatory order, direction or
request to test for, monitor, remove, contain,
treat, detoxify or neutralise any pollutant.

Professional business

1 Servicesoradvice thatyou perform orthat
are performed on your behalf.

2 Servicesoradvice that you perform whilst
holding anindividual personal appointment,
provided that

a thefeethatyouchargedforthose services
or advice (if afee was charged) isincluded
in the turnover that has been disclosed to
us when applying for thisinsurance, and

b wherethose services are ascompany
secretary, registrar or directorof a
company thatis not your company,

cover only extends to services performed
or advice given by you in connection
with tax matters, secretarial work,
shareregistration, financial advice

to management, book-keeping,
management accounting, financial
investigation and reports, the negotiation
and settlement of financial claims,
company formations, investment advice,
insurance and pension scheme advice
and computer consultancy.

Relevant first party loss

That part of any costs, disbursements or expenses
incurred by you in investigating, reducing,
avoiding or settling any potential claim or claim
circumstance for which there is cover under

this policy

1 ininvestigating, reducing, avoidingor
settling any actual or potential claim or

2 investigatingany claim circumstance

which is notified to us in accordance with the
terms of this policy.

You/your

1 Theperson, firm,company ororganisation
shown in your schedule as the insured.

2 Anyperson, firm,company or
organisation shown in your schedule as an
additionalinsured.

3 Anypredecessorinbusinesstoany
firm, company or organisation shown
inyour schedule astheinsured orasan
additional insured.

4 Anypersonwhoisorhasbeenorwho
becomes a director, partner, member,
principal oremployee, but only for work
undertaken for or on behalf of any person or
body referredtoin 1,2 or 3 above.

5 Any consultant orformer consultant
appointed by the person, firm, company or
organisation shown in your schedule as the
insured, but only for work undertaken for or
on behalf of any person or body referred toin
1,2,30or4above.
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Professional indemnity section continued

6 Anyretired partner, retired director or
retired member of the firm, company or
organisation shown in your schedule as the
insured and who remains as a consultant to
any person, firm, company or organisation
shown inyour schedule as theinsured.

7 Theestate, heirs, executors, legal or personal
representatives of any person referred to
in1,2,3,4,50r6aboveinthe event of their
death orincapacity.

8 Wherethe personshowninyourscheduleisa
sole practitioner, any person, firm, company
ororganisation actingin connection with
arrangements to cover the incapacity or
death of that person.

What is covered

We will coveryou for any claim and defence costs
that arise from the conduct of your professional
business, where the claim is first made against
you and notified to us during the period of
insurance, for any civil liability that you incur,
including claimant costs and expenses.

The most we will pay for loss resulting from each
claimis the limit ofindemnity.

We will pay defence costs in addition to the

loss and, if required, in addition to the limit

of indemnity. If the loss amount exceeds the
limit of indemnity, the most we will pay for
defence costs will be the same proportion to the
amount that the limit ofindemnity has to the
loss amount.

Court attendance costs cover

Inthe event that any of your directors, partners,
members, principals or employees are required
to attend court, mediation or arbitration in
connection with a claim that is covered by this
policy, provided that we have first given our
written consent, we will pay compensation

to you at £300 per day or part of day for each
person required to attend.

The most we will pay for all Court attendance
costsin any one period of insurance is £15,000.
Thisisin addition to the limit ofindemnity.

Dishonesty and fraud cover

We will only cover claims arising out of any
dishonest or fraudulent act or omission if they
arise by reason of, and were solely and directly
caused by, the actual or allegedly dishonest
and/or fraudulent act(s) or omission(s) of any
pastor present partner, director, member,
consultant, sub-contractor oremployee of yours
(whether committed alone orin collusion with
others), provided that

1 nocovershallbe given forany claim arising
out of dishonesty or fraud on the part of any
person afteryou discover, in relation to that
person, reasonable cause for suspicion of
fraud or dishonesty

2 nocovershallbe givento any person
committing or condoning any dishonest or
fraudulent act or omission

3 anydishonesty or fraud committed by
persons acting together, will for the purposes
of this policy, be treated as one claim.

At our request and expense, you will take all
reasonable steps to obtain reimbursement
from any person committing or condoning any
dishonest or fraudulent act or omission or from
their estates or legal representatives.

Any monies that, but for the dishonest or
fraudulent act or omission, would be due to the
persons committing or condoning any dishonest
or fraudulent act or omission from you, or any
monies of those persons held by you, shall be
deducted from any amount payable under

this policy.

Nothingin this clause will stop us from
exercising any right of subrogation against any
person committing or condoning any dishonest
orfraudulentact or omission.

The amount we will pay for any claim arising out
of any dishonest or fraudulent act or omission
will be only for the balance of any civil liability
over and above the amounts recovered from

the person or persons committing or condoning
dishonest or fraudulent acts or omissions or
their estates or legal representatives.
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Professional indemnity section continued

Extended policy period cover

The period of insurance will be extended by the
extended policy period where you have not
prior to the expiration of the period of insurance
obtained Qualifying Insurance, having the
meaning given by the Professional Indemnity
Insurance Regulations of the ICAEW, ICAS or ICAI
as may berelevantto you, starting on and with
effect from the day immediately following the
expiration of the period of insurance. This cover
will not apply to policies of insurance issued by the
Assigned Risks Pool, having the meaning given by
the Professional Indemnity Insurance Regulations
of the ICAEW, ICAS or ICAl as may be relevant to
you, in force at the date of the start of this policy.

Loss of documents cover

We will pay reasonable costs and expenses for
replacing or restoring your own documents that
have become lost or damaged in the conduct of
the professional business provided that the loss
ordamage is discovered by you and notified to
us during the period of insurance.

The most we will pay for replacement of your
own documents during any one period of
insurance is £100,000, but thiswill not apply to
the amount we will pay where loss of or damage
to documents leads to a claim under the
heading ‘Civil liability and defence costs cover..

Ombudsman awards cover

We will cover you for any loss arising out of an
ombudsman award, provided that the conduct
thatis the subject of the ombudsman award is
part of your professional business and is a claim
or claim circumstance first made against you
and notified to us during the period of insurance.

The most we will pay for allombudsman awards
isan amount equal to the limit of indemnity.

Run-off cover

If the person, firm, company or organisation
named as theinsured on your policy schedule,
or any additional insured named on your policy
schedule, including any predecessorsin business
of such person, firm, company or organisation,
ceases duringor on expiration of the period of
insurance then we will provide run-off cover
fora minimum of two years from the date of

cessation. The provision of such run-off cover
will be conditional on payment of an additional
premium by a specified date. Inthe event that
run-off cover does not incept for reasons of
non-payment we will give notice within seven
days of that specified date to the ICAEW, ICAS or
ICAl, as may be relevant to you, and you agree to
consent to such notification being made.

Where this policy has been provided by us
through some form of electronic trading platform,
we reserve theright to provide this run-off cover
through some other form of distribution channel.

Defence and settlement of claims

We will advance defence costs as and when they
areincurred by you. Thisincludes defence costs
incurred on your behalf where you are alleged
to have committed or condoned a dishonest or
fraudulent act or omission, but we will not pay
defence costs incurred on your behalf after the
earlier of

1 youadmittingto usthatyou committed or
condoned that dishonest or fraudulent act
oromission

2 acourtorotherjudicial body finding that
you were in fact guilty of that dishonest or
fraudulent act or omission.

Each of you who admit to us that they committed
or condoned a dishonest or fraudulent act or
omission, or against whom thereis a finding by

a courtorotherjudicial body that such person
was in fact guilty of that dishonest or fraudulent
act or omission, must reimburse us any defence
costs that we advanced on your behalf.

All claims that come from the same act, error or
omission or series of acts, errors or omissions,
asaresult of, or arising directly or indirectly
from, the same source or original cause, will be
regarded as one claim.

If we cover more than one person, firm, company
ororganisation, our liability to all, as a result of one
claim, will not be more than the limit ofindemnity.

We have the right, but not the obligation, to

take control of any claim and conduct the
investigation, settlement or defence in your
name. If we thinkiitis necessary we will appoint
our adjuster, solicitor or other appropriate person
to deal with the claim. If you ask us, we may agree

13



Professional indemnity section continued

to appointyour solicitor, but only on a similar
fee basis as our solicitor and only for work done
with our prior written approval.

You will be entitled to any and all information
and documentation regarding the defence,
investigation or settlement of any claim and the
investigation into any claim circumstances as
you may reasonably request from us.

Proceedings will only be defended if thereis a
reasonable prospect of success and takinginto
account the commercial considerations of the
costs of defence.

If you disagree with our proposed course of
action forany legal proceedings (whether
defence or prosecution), then you or we

may refer the matterto a Queen’s Counsel of
the English Bar, or equivalentin Scotland or
Ireland as applicable, to be mutually agreed
between you and us. If you and we cannot
agree on the Queen’s Counsel to be appointed
then the Queen’s Counsel will be appointed

by the President of the Institute of Chartered
Accountantsin England and Wales/of Scotland/
inlreland as applicable. The Queen’s Counsel’s
decision on how the legal proceedings should be
handled and on whether you or we should pay
forthe Queen’s Counsel’s costs will be binding
onyou and us. Inresolving this dispute, the
Queen’s Counsel will have consideration for the
interests of you and us.

Any amount payable by us under this policy in
respect of your liability to a claimant will be paid
only to the claimant, or to where the claimant
tells us. We agree we will not set off any amounts
that are payable under this policy against any
payment due to us from you, including any
payment of premium or any payment due to us
by way of reimbursement. This does not apply
to the excess, which we may set off against

any payment.

Whatis not covered
Cyber and data protection law exclusion

1 Wewillnotcoverany relevantfirst party loss,
caused by, resulting from or arising out of

a acyberactor

b anypartial ortotal unavailability or
failure of any computer system

provided the computer systemis owned or
controlled by you or any other party acting
onyour behalfin either case, or

¢ thereceiptortransmission of malware,
malicious code or similar by you or any
other party acting on your behalf.

2  Wewill not cover any claim directly or
indirectly caused by, directly orindirectly
resulting from or directly orindirectly arising
out of any failure orinterruption of service
provided

a toyouoranyother party acting onyour
behalf by an internet service provider,
telecommunications provider or cloud
provider but notincluding the hosting of
hardware and software owned by you

b by any utility provider, but only where
such failure or interruption of service
impacts a computer system owned or
controlled by you or any other party
actingon your behalf.

provided that this exclusion shall not apply
to any claim for loss or damage which arises
from any actual or alleged breach of duty

in the performance of or failure to perform
your professional business.

3  Wewill not cover any relevant first party
loss for breach of data protection law by you
or any other party acting on your behalf.

4 Any cover provided by your policy in respect
of the costs of reconstituting or recovering
lost, inaccessible or damaged documents
owned or controlled by you or any other
party acting on your behalf will not apply
todata.

Dishonesty and fraud exclusion

We will not cover any claim directly or indirectly
involving dishonesty or fraud committed by you
otherthan as stated in the Dishonesty and fraud
coveron page12.

Excess exclusion

We will not pay the excess shown in your
schedule. Regardless of what excess amount is
shown inyour schedule, the maximum excess
amount will not exceed the maximum amount
permitted in line with the relevant provisions
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Professional indemnity section continued

of the Professional Indemnity Insurance
Regulations of the Institute of Chartered
Accountantsin England and Wales/of Scotland/
inlreland as applicable in force at the start of the
period of insurance.

The excess does not apply to defence costs,
unless the claim arises from the conduct

of professional business that required
authorisation by the Financial Services Authority.

The excess does not apply to Loss of documents
cover, Court attendance costs cover or to
Ombudsman awards cover.

You will only pay one excess for claims from

the same act, error or omission (or series of
acts, errors or omissions) that arise directly or
indirectly from the same source or original cause.

Extended liability exclusion

We will not cover any claim arising out of
extended liability.

Failure of investments exclusion

We will not cover any claim arising out of the
provision of any express or implied warranty or
guarantee relating to the financial return of any
investment or portfolio of investments.

Fines and penalties exclusion

We will not cover any fines, penalties, punitive,
multiple, aggravated or exemplary damages
awarded against you.

This exclusion will not apply to any claim relating
toactual oralleged defamation committed by you
inthe course of your professional business.

This exclusion will not apply in respect of any
ombudsman award.

Goods supplied exclusion

We will not cover any claim arising out of

the supply of any goods by you, or products
manufactured, constructed, altered, repaired,
treated, sold, supplied or distributed by you.

This exclusion will not apply to

1 anycomputersoftware thatis not packaged
software

2 anyamendments or adaptations of packaged
software made by you or on your behalf.

Injury exclusion
We will not cover

1 anyclaimarisingoutofinjury of any
employee arisingin the course of their
employment with you

2 anyclaimarisingout of injury unless it
was directly arising from a breach of duty
committed by you in the course of your
professional business.

Insured versus insured exclusion

We will not cover any claim made by any person,
firm, company or organisation named as the
insured or additionalinsured or predecessors
thereof on your policy schedule against any
other person, firm, company or organisation
named on your policy schedule as the insured or
additionalinsured or any predecessors thereof.

North American jurisdiction exclusion
We will not cover any claim instituted or pursued

1 withinthe United States of America or Canada
or any territories which come within the
jurisdiction of the United States of America
or Canadaorinwhichitis contended that
the laws of the United States of America or
Canadashould apply

2 toenforceajudgmentobtainedinany Court of
the United States of America or Canada orany
territories, which come within the jurisdiction
of the United States of America or Canada.

North American territorial exclusion

We will not cover any claim arising from
professional business carried out from any office
of yours situated in the United States of America
or Canada.

Ombudsman awards exclusion

We will not cover any ombudsman awards other
than as stated in the Ombudsman awards cover
onpage13.

Pollution exclusion

We will not cover any claim directly or indirectly
involving or connected with pollution unless

it was directly arising from a breach of duty
committed by you in the course of your
professional business.
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Professional indemnity section continued

Previous claims exclusion
We will not cover any claim or claim circumstance

1 thathasbeen notified under any other policy
before the start of this policy

2 thatyouwere aware of or should have been
aware of before the start of this policy

otherthan as stated in the Fair presentation of
risk condition on page 6.

Property damage exclusion

We will not cover any claim for loss of or damage
to property unless arising directly from a breach
of duty committed by you in the course of your
professional business.

Property ownership or use exclusion

We will not cover any claim arising from the
ownership, possession, leasing or use of any
land or building structure or any other property
or goods whether mobile orimmobile.

Radioactive contamination exclusion

We will not cover any claim arising directly or
indirectly from

1 ionisingradiation or contamination by
radioactivity from any irradiated nuclear
fuel, or from any nuclear waste from the
combustion of nuclear fuel

2 theradioactive, toxic, explosive or other
hazardous properties of any explosive
nuclear assembly orits nuclear component.

Terrorist act exclusion

We will not cover any claim directly or indirectly
involving any terrorist act.

Trading losses exclusion

We will not cover any claim arising out of trading
losses or trading liabilities incurred by you or
any of your businesses.

This exclusion will not apply to any claim
made against you for negligence in the normal
course of your conduct of any receivership or
procedures under

1 thelnsolvencyAct 1986, or

2 thelnsolvency (Northernlreland) Order 1989,
or

3 intheRepublic of Ireland any receivership or
insolvency procedures under the Companies
Acts 1963 to 2005 or the Bankruptcy Act 1988
or any amendment or re-enactment of them.

Section conditions

These conditions of cover only apply to this
section. You must comply with the following
conditions to have the full protection of your
policy. Conditions may specify circumstances
whereby non-compliance will mean thatyou
will not receive payment for a claim. However
you will not be covered and we will not pay
your claimif you are unable to prove that the
non-compliance with these conditions could
not have increased the risk of the loss which
actually occurred in the circumstances in which
itoccurred.

If you are unsure about any of these conditions
or whether you need to notify us about any
matter, please contact us.

Admission of liability condition

In the event of a claim circumstance, you must
not

1 admitliability

2 incurany defence costs

3 make any offers of settlement
4

otherwise prejudice the conduct of
defence or settlement of that claim or
claim circumstance

without first obtaining our written approval.
This applies regardless of any complaint
handling procedure orif the amountin disputeiis
less than your excess.

Arbitration condition

Inthe event of any dispute between you and

us relating to this policy, the matter will be
referred to arbitration before a sole arbitrator,
whois to be mutually agreed upon by you and
us, or, failing agreement, to be appointed by the
President of the Institute of Chartered Accounts
in England and Wales/of Scotland/in Ireland, as
applicable. The decision of that arbitrator will be
finaland binding on you and us.
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Professional indemnity section continued

In the event of any dispute concerning what

we will cover (including a dispute about which
policy period a claim or claim circumstances
might fallto be dealt with) between us and any
otherinsurer(s) who insured you in a previous
period, you and we agree that we will advance
defence costs and coveryouin accordance with
‘What is covered’ above pending resolution of
thatdispute.

Breach of Claim notification condition or
Claim circumstance condition

If you do not comply with the Claim notification
condition or the Claim circumstance condition
and if you can satisfy us that you had no intention
to deceive or mislead us we will not use our right
to void the policy or refuse to pay that claim.

If, however, this affects our ability to handle or
settle a claim or claim circumstance, we will
reduce the amount we pay to the figure we
reasonably believe would have been payable
had our ability to handle or settle it not been
affected. This does not affect any other condition
inthis policy.

Claim circumstance condition

You must tell us in writing as soon as possible
within the period of insurance about
claim circumstances.

When telling us about claim circumstances,
you must give to us full details including but not
limited to

1 adescription of the claim circumstance

2 thenatureofthealleged act, erroror
omission leading to the claim circumstances
and the date it was committed

the nature of the alleged damage

4 thenamesoftheactual or potential
claimants and defendants, and

5 themannerinwhichyou first became aware
of the claim circumstance.

If claim circumstances lead to a claim after

the period of insurance has ended, that claim
will be deemed to have been made against you
during the period of insurance, provided that
you told usin accordance with the requirements
of this condition.

Claim control and co-operation condition

You must give us all information and assistance
that we reasonably require and thatis in your
power to provide.

You must co-operate with us and anyone
appointed on our behalf by

1 providinganyinformation, assistance,
signed statements or depositions as we may
require to comply with any Civil Procedure
Rules, Practice directions and Pre-Action
Protocols as may beissued

2 assistingto presentthe best possible
defenceto aclaim

3 ensuringaccessto any information that we
or our representatives may require in the
defence of a claim or the investigation of any
claim circumstance, whether or not that
information may be privileged

4 provide us with any and allinformation that
will allow us to determine our liability under
this policy

5 making payment on demand of your excess
in order to comply with the terms of any
settlement we have agreed

6 providinganyinformation, assistance,
signed statements or depositions as we may
require to exercise our rights of subrogation

7 ensuringthat alldocuments of any
description relevant to any claim or claim
circumstance are preserved and complete.

Claim notification condition

You must tellus in writing as soon as possible
andin any event within 10 days of the end of the
period of insurance about any claim against you
irrespective of your views as to the validity of
that claim.

We will not pay your claim where you have not
complied with this condition.

Loss of documents notification condition

You must tell us as soon as possible and within
the period of insurance if you discover any loss
ordamage to your own documents.

If you do not comply with this condition, we have
theright to refuse to pay costs and expenses for
restoration or replacement of documents.
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Subrogation (our rights) condition

We will be entitled to undertake in your name
oron your behalf steps to enforce rights against
any other party before or after any paymentis
made by us.

We will not exercise any right of subrogation
against any present or former employee unless
we have made payment brought about or
contributed to by any dishonest, fraudulent

or malicious act or omission of that present or
former employee, orif the present or former
employee conspired to commit or condone
any such dishonest, fraudulent or malicious act
oromission.

You must not enter into any contract or other
agreement that restricts your rights of recovery
in respect of any claim that may be covered by
this policy.

ICAEW, ICAS and/or ICAI Difference
in conditions

Where you are a member of the Institute of
Chartered Accountants of England and Wales,
or of the Institute of Chartered Accountants

of Scotland or of the Institute of Chartered
Accountants of Ireland, the insurance provided
by your policy shall, notwithstanding any
policy wording to the contrary, be, in each and
every respect and in respect of each and every
claimandinthe aggregate, no less favourable
and provide no less protection to you than

the ICAEW, ICAS and ICAI Approved Minimum
Wording (as defined in the Regulationsin force
attheinception of the policy and on any renewal
of the policy at the date of such renewal).

If the insurance offered by your policy exceeds
that provided by the Approved Minimum
Wording then, notwithstanding any policy
wording to the contrary, the suminsured in
respect of that additional indemnity shall be

in addition to the suminsured in respect of the
indemnity provided by the Approved Minimum
Wording. However the additional indemnity will
only operate when any insurance excess of the
primary insurance has been exhausted by reason
of claims.

Where you are a member of the ICAEW, ICAS

or ICAl,in any dispute as to whether the
insurance under your policy isin any respect
orinthe aggregate less favourable or gives less
protection to you than the Approved Minimum
Wording would do, a sole arbitrator (irrespective
of the number of parties to the dispute) who
shall be agreed between us and you or failing
such agreement shall be selected at the request
of either us oryou by the current President of the
Institute of Chartered Accountants in England
and Wales/ of Scotland/in Ireland (as applicable)
shall be appointed to resolve the dispute in
accordance with the Arbitration Act 1996.

The Arbitrator’s decision (which will be based

on English law unless the relevant Member’s
principal place of businessisin Scotland,
Northern Ireland or the Republic of Ireland, in
which case the law of Scotland, Northern Ireland
orthe Republic of Ireland as the case may be will
apply), shall be binding on both us and you.
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Employers liability section

Contents of this section
Meanings of defined terms
What is covered

Limit of cover

Whatis not covered

Section condition

19
20
22
22
22

Your schedule will show if this section is covered.

Meanings of defined terms

You can find the meanings for words in bold blue
on page 4. There are some words that may only
appearin this section or are defined differently
and their meanings are shown here.

Additional personsinsured

1 The personal representative of any deceased
person entitled to the cover provided by
this section but only in respect of liability
incurred by the deceased person.

2 Atyourrequest

a any principalforwhomyouare
completing a contract for the
performance of work, to the extent
required by the contract conditions

b anydirector oremployed person of
yours in connection with the business

¢ anyofficerormember whilst undertaking
their duties in connection with your

i canteen,sports, social, educational
or welfare organisations

ii fire,security, firstaid, medical or
ambulance services

d anydirector or officer of yours for
whom private work is undertaken
by any employed person, with your
prior consent.

Bodily injury

Death, bodily injury, illness or disease.

Claim costs
Costs and expenses

1 ofanyclaimantwhichyouorany of the
additional persons insured become legally
liable to pay

2 incurred with our prior written consent, to
investigate or defend a claim againstyou or
any of the additional personsinsured and
thiswillinclude solicitors fees at

a anycoroner’sinquestorfatal accident
inquiry

b summarycourt proceedings.
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Employers liability section continued

Contractual liability

Legal liability assumed by you under the express
orintended terms of any contract or agreement
that restrict your right of recovery, orincrease
your legal liability beyond that applicablein the
absence of those terms.

Employed person
Anyone

1 underacontract of service or apprenticeship
withyou

2 whois

a employedbyyouorforyouona
labour only basis

b selfemployed

¢ hiredtoyouorborrowed by you from
anotheremployer

d avoluntary helperortakingpartina
work experience or training scheme

and under your control or supervision.

Limit ofindemnity

The amount shown in your schedule as the limit
ofindemnity.

Manslaughter costs

Costs and expenses of legal representation in
connection with any criminal inquiry into, or
court proceedings brought for manslaughter,
corporate manslaughter, corporate homicide or
culpable homicide.

Offshore

On orworking from, or travelling by sea or air,
to from or between an offshore rig, platform or
similar offshore installation.

Safety legislation costs

Costs and expenses of legal representation in
connection with an alleged breach of statutory
duty under Health and Safety legislation enacted
with the policy territories.

What is covered

We will pay the amount of damages which you,
orany of the additional personsinsured, are
legally liable to pay as a result of accidental
bodily injury to any employed person caused
during the period of insurance in connection
with the business.

Claim costs cover

We will pay claim costs in connection with a
claim for which an award of damages is paid or
may be payable under this section, but we will
not cover claim costs for any part of a claim not
covered by this section.

Compensation for court attendance cover

We will compensate you at the rate of £250 per
day, for each day that we request any director,
partner or employed person to attend court as
awitness in connection with a claim, for which
an award of damages is paid or may be payable
under this section.

Injury to working partners cover

If you are aworking partner the cover will apply
as though you were an employed person as
longas

1 bodilyinjuryissustained while you are
working in connection with the business

2 bodilyinjuryis caused by another partner
or employed person while working in
connection with the business

3 youhaveavalidright of action for
negligence against the other partneror
employed person.

Manslaughter costs cover

We will pay for manslaughter costs as a result
of any death occurring during the period of
insurance, in circumstances where thereis also
aclaim or potential claim against you or any of
the additional persons insured for damages
covered by this section.

You must obtain our prior consent to legal
representation and we will only agree to
paymenton a fee basis agreed by us.
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Employers liability section continued

If a claim for damages is settled or withdrawn,
we will have no further liability other than for
costs and expenses of legal representation
incurred before the date of the claim payment or
withdrawal of the claim.

If atany time a claim fordamages remains
unsettled and you wish to appeal against
conviction, we will agree to costs and expenses
of legal representation if, in the opinion of
Counsel (appointed by mutual consent), such an
appealis likely to succeed and the total amount
of damages and claimants costs are likely to
exceed the total cost of legal representation.

If we have consented to legal representation
atcourt proceedings, we will also pay the legal
costs of prosecution awarded againstyouin
connection with the proceedings.

The most we will pay for manslaughter costs
and costs awarded against you, or any person
entitled to cover under this section, in total, as a
result of all occurrences, during any one period
of insurance, is £1,000,000.

We will not cover

1 fines, penalties or awards of compensation
imposed by a criminal court

2 costsand expensesofimplementing any
remedial order or publicity order

3 costsand expenses of an appeal against any
fine, penalty, compensation award, remedial
order or publicity order

4 costsandexpensesincurred as a result of the
failure to comply with any remedial order or
publicity order

5 costsand expensesinsured by any
other policy

6 costsand expensesof any investigation or
prosecution brought other than under the
laws of the policy territories.

Safety legislation costs cover

We will pay for safety legislation costs as a result
of any bodily injury occurring during the period
of insurance, in circumstances where there is
also a claim or potential claim against you or any
of the additional personsinsured, for damages
covered by this section.

You must obtain our prior consent to legal
representation and we will only agree to
payment on a fee basis agreed by us.

If a claim fordamages is settled oris withdrawn
we will have no further liability other than for
costs and expenses of legal representation
incurred before the date of the claim payment or
withdrawal of the claim.

If at any time a claim for damages remains
unsettled and you wish to appeal against
conviction, we will agree to costs and expenses
of legal representation if, in the opinion of
Counsel (appointed by mutual consent), such an
appealis likely to succeed and the total amount
of damages and claimants costs are likely to
exceed the total cost of legal representation.

If we have consented to legal representation
at court proceedings, we will also pay the legal
costs of prosecution awarded againstyouin
connection with the proceedings.

The most we will pay for safety legislation costs
and costs awarded against you, or any person
entitled to cover under this section, in total, as a
result of all occurrences, during any one period
of insurance, is £1,000,000.

We will not cover

1 fines, penalties or awards of compensation
imposed by a criminal court

2 costsand expenses of an appeal against
improvement or prohibition notices

3 costsand expensesonindictment for
manslaughter, corporate manslaughter,
corporate homicide or culpable homicide,
other than safety legislation costs already
incurred

4 costsandexpensesinsured by any
other policy

5 costsand expenses of any investigation or
prosecution brought other than under the
laws of the policy territories.
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Unsatisfied court judgements cover

We will at your request pay an employed person
ortheir personal representative the amount

of any award to that person as aresult of a
judgement which has been obtained for bodily
injury against any company, partnership or
individual conducting a business within the
policy territories and which remains unpaid six
months after the date of the judgement.

We will only provide cover if
1 thereisnooutstandingappeal

2 thebodilyinjury was sustained during
the period of insurance by the employed
person while working in connection with
the business

3 thejudgementwasobtainedinacourt
within the policy territories

4 theemployed person or their personal
representative assigns the judgement to us.

Limit of cover

The most we will pay for the total of all damages
and claims costs is the limit of indemnity A

or Bshown inyour schedule and will apply

to any one claim or series of claims by one or
more of the employed persons arising from

one occurrence.

Limit of indemnity A will apply unless the
occurrence arises directly or indirectly in
connection with terrorist act.

Limit ofindemnity B will apply to any
occurrence arising directly orindirectly in
connection with terrorist act.

As aresult of any claim or claims, we may atany
time pay the limit ofindemnity, after deducting
any amounts already paid, or any lesser amount
for which a settlement can be made. We will not
then be liable to make any further paymentasa
result of the claim or claims.

What is not covered

Foreign work exclusion

We will not cover legal liability arising outside
the policy territories, exceptin respect of
temporary visits elsewhere, by persons
ordinarily resident within the policy territories,
where no manual work is involved.

Offshore exclusion

We will not cover legal liability as a result
of bodily injury to any employed person
while offshore.

Radioactive contamination exclusion

We will not cover any claims caused by or arising
from any type of nuclear radiation, nuclear
material, nuclear waste, nuclear reaction or
radioactive contamination in respect of

1 contractual liability

2 theliability of any principal for whom you
are completing a contract.

Road Traffic Act exclusion

We will not cover legal liability for bodily injury
to an employed person in circumstances where
itis necessary to arrange compulsory motor
insurance or security, under any Road Traffic
Legislation.

Section condition

This condition applies only to this section.

You must comply with the following condition
to have the full protection of your policy.
Conditions may specify circumstances whereby
non-compliance will mean that you will not
receive payment for a claim. However you will
be covered and we will pay your claim if you
are able to prove that the non-compliance with
this conditions could not have increased the
risk of the loss which actually occurred in the
circumstances in whichitoccurred.

If you are unsure about this condition or whether
you need to notify us about any matter, please
contactus.

Right of recovery condition

The cover provided under this sectionisin

line with any law relating to the compulsory
insurance of liability to persons employed within
the policy territories. You must repay to us all
amounts we pay which we would not have been
liable to pay but for the law.
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Contents of this section
Meanings of defined terms
What is covered

Limit of cover

Whatis not covered
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Your schedule will show if this section is covered.

Meanings of defined terms

You can find the meanings for words in bold blue
on page 4. There are some words that may only
appearin this section or are defined differently
and their meanings are shown here.

Additional personsinsured

1 The personal representative of any deceased
person entitled to the cover provided by
this section.

2 Atyourrequest

a anyprincipalforwhomyou are
completing a contract for the
performance of work, to the extent
required by the contract conditions

b anydirector oremployed person of
yours in connection with the business

¢ anyofficerormember whilst undertaking
their duties in connection with your

i canteen,sports, social, educational
or welfare organisations

i fire, security, firstaid, medical or
ambulance services

d anydirector or officer of yours for
whom private work is undertaken
by any employed person, with your
prior consent.

Asbestos

Asbestosin any form, asbestos fibres or particles
orderivatives of asbestos or any material
containing asbestos.

Bodily injury
Death, bodily injury, illness or disease.

Claim costs
Costs and expenses

1 ofanyclaimantwhichyouoranyofthe
additional persons insured become legally
liable to pay
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Public liability section continued

2 incurred with our prior written consent, to
investigate or defend a claim against you or
any of the additional personsinsured and
this willinclude solicitors fees at

a anycoroner’sinquestorfatal accident
inquiry
b summary court proceedings.

Computer system

Any computer, hardware, software,
communications system, electronic device
(including, but not limited to, smart phone,
laptop, tablet or wearable device), server, cloud or
microcontrollerincludingany similar systemorany
configuration of the aforementioned and including
any associated input, output, data storage device,
networking equipment or back up facility.

Contractual liability

Legal liability assumed by you under the express
orintended terms of any contract or agreement
that restrict your right of recovery, orincrease
your legal liability beyond that applicablein the
absence of those terms.

Cyber act

Anunauthorised, malicious or criminal act or series
of related unauthorised, malicious or criminal acts,
regardless of time and place, or the threat or hoax
thereofinvolving access to, processing of, use of

or operation of any computer system.

Cyberincident

1 Anyerrororomission orseries of related
errors or omissions involving access to,
processing of, use of or operation of any
computer system.

2 Any partial ortotal unavailability or failure or
series of related partial or total unavailability
or failures to access, process, use or operate
any computer system.

Data

Information, facts, concepts, code or any other
information of any kind thatis recorded or
transmitted in a form to be used, accessed,
processed, transmitted or stored by a
computer system.

Employed person
Anyone

1 underacontractof service or apprenticeship
withyou

2 whois

a employed by you orforyouonalabour
only basis

b selfemployed

¢ hiredtoyouorborrowed by you from
another employer

d avoluntaryhelperortakingpartina
work experience or training scheme

and underyour control or supervision.

Event

Claim or series of claims against you or the
additional personsinsured as aresult of or
attributable to a single source or the same
original, repeated or continuing cause.

Limit ofindemnity

The amount shown in your schedule as the limit
ofindemnity.

Manslaughter costs

Costs and expenses of legal representation in
connection with any criminalinquiry into, or
court proceedings brought for manslaughter,
corporate manslaughter, corporate homicide or
culpable homicide.

Offshore

On orworking from, or travelling by sea or air,
to, from or between an offshore rig, platform or
similar offshoreinstallation.

Pollution or contamination

Pollution or contamination of buildings or other
structures or of water, land or the atmosphere.

Loss,damage or bodily injury directly or indirectly
caused by the pollution or contamination.
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Safety legislation costs

Costs and expenses of legal representation in
connection with an alleged breach of statutory
duty under Health and Safety, Consumer
Protection or Food Safety legislation enacted
within the policy territories.

Whatis covered

We will pay the amount of damages which you,
or any of the additional personsinsured, are
legally liable to pay as a result of accidental

1 bodilyinjurytoany person
2 lossofordamage to material property

3 obstruction, trespass, nuisance or interference
with any right of way, air, light or water

4 wrongful arrest, detention, imprisonment or
eviction of any person or invasion of the right
of privacy

occurring during the period of insurance in
connection with the business.

Claims costs cover

We will pay claim costs in connection with a
claim for which an award of damages is paid or
may be payable under this section, but we will
not cover claim costs for any part of a claim not
covered by this section.

Compensation for court attendance cover

We will compensate you at the rate of £250 per
day, for each day that we request any director,
partner or employed person to attend court as
awitnessin connection with a claim, for which
an award of damages is paid or may be payable
under this section.

Contingent motor liabilities cover

We will pay the amount of damages for which
you are liable by law and claim costs as aresult
of accidental

1 bodilyinjury

2 lossof ordamage to material property not
owned or held in trust by you orin your
custody or control

occurring during the period of insurance and
arising out of

a theusebyanemployed person of their
own motor vehicle within the European
Union

b the movementof any motor vehicle,
not owned by, or provided by you, or
an employed person thatis preventing
access to, or causing an obstruction
within your premises or any site at which
you are working.

The Road Traffic Act exclusion in this section
does notapply to this cover provided that we will
not make any payment

i forlossof ordamage to any motor
vehiclereferredtoinaorb above

ii unlessthe motorvehicleisbeing
driven with your permission and you
have taken reasonable stepsto ensure
thatthe person driving holds a valid
licence to drive the motor vehicle

iii where coveris provided by another
insurance policy.

Cross liabilities cover

Any person, firm, company or organisation is
entitled to the cover provided by this section,
asif aseparate policy had been issued to each,
but the total amount payable by us on behalf
of all, will not exceed the limit ofindemnity in
any circumstances.

Data protection cover

We will cover the amount of compensation
which you are legally liable to pay in respect of
damage ordistress occurring during the period
ofinsurance, arising from holding personal data,
or, as aresult of any loss, misuse or unauthorised
disclosure of personal data held by youin the
course of the business.

We will only pay

1 amounts of compensation which you
are ordered to pay, or which you might
reasonably be expected to pay by a court
havingjurisdiction

2 ifyouareregistered orareinthe process
of registration (and the application has not
been refused or withdrawn) under Data
Protection legislation

within the policy territories.
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We will not cover
1 finesor penaltiesimposed by a court

2 thecostsof any appeal against the refusal
of an application for registration or
alteration, in connection with the Data
Protection legislation or any enforcement,
de-registration or prohibition notice

3 thecostofreplacing, reinstating, rectifying
orerasing any personal data

refund of monies paid to you by any claimant

claims caused by or arising from any
deliberate act, error or omission where the
results are intended or expected, or are
reasonably foreseeable by you

6 liability for which coveris provided under
any other more specificinsurance.

The maximum we will pay for compensation,
costs and expenses in total, as a result of all
occurrences during any one period of insurance,
is£1,000,000.

Defective Premises Act cover

We will pay the amount of damages for which
you are liable by law and claim costs as aresult
of accidental bodily injury or loss of or damage
to material property occurring during the
period of insurance, arising out of premises you
have disposed of but had previously owned in
connection with the business.

We will not cover loss of or damage to the land
or premises disposed of orin connection with
the cost of rectifying any defect or alleged defect
inthem.

We will not cover any liability for which you are
covered under any otherinsurance policy.

Manslaughter costs cover

We will pay for manslaughter costs as a result
of any death occurring during the period of
insurance, in circumstances where thereis also
aclaim or potential claim against you or any of
the additional persons insured fordamages
covered by this section.

You must obtain our prior consent to legal
representation and we will only agree to
payment on a fee basis agreed by us.

If a claim for damages is settled or withdrawn,
we will have no further liability other than for
costs and expenses of legal representation
incurred before the date of the claim payment or
withdrawal of the claim.

If at any time a claim for damages remains
unsettled and you wish to appeal against
conviction, we will agree to costs and expenses
of legal representation if, in the opinion of
Counsel (appointed by mutual consent), such an
appealis likely to succeed and the total amount
of damages and claimants costs are likely to
exceed the total cost of legal representation.

If we have consented to legal representation
at court proceedings, we will also pay the legal
costs of prosecution awarded againstyouin
connection with the proceedings.

The most we will pay for manslaughter costs
and costs awarded against you, or any person
entitled to cover under this section, in total, as a
result of all occurrences, during any one period
of insurance, is £1,000,000.

We will not cover

1 fines, penaltiesor awards of compensation
imposed by a criminal court

2 costsand expensesofimplementing any
remedial order or publicity order

3 costsand expenses of an appeal against any
fine, penalty, compensation award, remedial
order or publicity order

4 costsandexpensesincurred as a result of the
failure to comply with any remedial order or
publicity order

costs and expensesinsured by any other policy

costs and expenses of any investigation or
prosecution brought other than under the
laws of the policy territories.
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Personal liability cover

Atyour request, we will pay the amount of
damages for which any of your directors, partners
oremployed persons or their spouse or children
are liable by law and claim costs, as a result of
accidental

1 bodilyinjury

2 lossofordamage to material property, not
owned by or held in trust by you or them, or
inyour or their custody or control

occurring during the period of insurance,
incurred in a personal capacity during temporary
visits anywherein the world in connection with
the business, otherthan

a arisingout of the ownership or
occupation of land or buildings

b where coverisprovided under any
otherinsurance

¢ incircumstances which a policy or
section exclusion applies.

Safety legislation costs cover

We will pay for safety legislation costs as a result
of any bodily injury or loss of or damage to
material property occurring during the period of
insurance, in circumstances where thereis also
aclaim or potential claim against you or any of
the additional personsinsured, for damages
covered by this section.

You must obtain our prior consent to legal
representation and we will only agree to
paymenton a fee basis agreed by us.

If a claim fordamages is settled oris withdrawn
we will have no further liability other than for
costs and expenses of legal representation
incurred before the date of the claim payment or
withdrawal of the claim.

If atany time a claim for damages remains
unsettled and you wish to appeal against
conviction, we will agree to costs and expenses
of legal representation if, in the opinion of
Counsel (appointed by mutual consent), such an
appealis likely to succeed and the total amount
of damages and claimants costs are likely to
exceed the total cost of legal representation.

If we have consented to legal representation
at court proceedings we will also pay the legal
costs of prosecution awarded against you in
connection with the proceedings.

The most we will pay for safety legislation costs
and costs awarded against you, or any person
entitled to cover under this section, in total,as a
result of all occurrences, during any one period
of insurance, is £1,000,000.

We will not cover

1 fines, penalties or awards of compensation
imposed by a criminal court

2 costsand expenses of an appeal against
improvement or prohibition notices

3 costsand expensesonindictment for
manslaughter, corporate manslaughter,
corporate homicide or culpable homicide,
other than safety legislation costs
alreadyincurred

costs and expenses insured by any other policy

costs and expenses of any investigation or
prosecution brought other than under the
laws of the policy territories.

Limit of cover

The most we will pay for the total of alldamages
arising from one event is the limit of indemnity.

The limit ofindemnity is also the most we will
pay for alldamages as a result of all occurrences
during any one period of insurance caused by or
originating from

1 pollution and contamination or
2 terroristact.

If we cover more than one person, firm, company
ororganisation, our liability to all, as aresult

of one event, will not be more than the limit

of indemnity.

We will pay claim costs in addition to the limit
of indemnity.

As aresult of any claim or claims we may at any
time, pay the limit of indemnity, after deducting
any amounts already paid, or any lesser amount
for which a settlement can be made. We will not
then be liable to make any further payment,
except for claim costs incurred before the date of
the claim payment.
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What is not covered
Aircraft and watercraft exclusion

We will not cover legal liability arising from you
owning, possessing or using any

1 aircraft (includingunmanned aerial vehicles
such asmodel aircraft helicopters and drones)

2 watercraft or hovercraft (except watercraft
less than eight metresin length or any hand
propelled boat or pontoon).

Airside exclusion

We will not cover legal liability arising in
connection with work undertakenin oron

1 aircraftor watercraft

2 airportoraerodrome runways, manoeuvring
areasor aprons, or those parts of airports
or aerodromes to which aircraft ordinarily
have access.

Asbestos exclusion

We will not cover legal liability in any way arising
from or contributed to by

1 inhalation oringestion of asbestos

2 exposuretoorfearof the consequences of
exposure to asbestos

3 thepresence of asbestosin any property or
onland

4 investigating, managing, removing,
controlling or remediation of asbestos.

Contractual liability exclusion

We will not cover contractual liability,
liqguidated damages or any contractual fines or
amounts payable under penalty clauses.

Cyber and data exclusion

We will not cover claims directly or indirectly
caused by, contributed to by, resulting from or
arising out of orin connection with

1 anycyberactorcyberincidentincludingbut
not limited to any action taken in controlling,
preventing, suppressing or remediating any
cyberactorcyberincident

2 lossofuse,reductioninfunctionality, repair,
replacement, restoration, reproduction, loss

or theft, distortion, erasure, corruption or
alteration of any data, including any amount
pertaining to the value of such data

3 failure of electronic, electromechanical
data processing or electronically controlled
equipment or data to correctly recognise any
given date or to process data or to operate
properly due to failure to recognise any
given date.

This exclusion shall not apply to claims

a forbodilyinjury

b forphysical damage to material property

¢ underthe Data protection cover of this section

directly orindirectly caused by, contributed to
by, resulting from, arising out of orin connection
with any cyber act or cyberincident.

Damage to goods supplied, own or
completed works exclusion

We will not cover loss of or damage to goods

or materials supplied or for use by you, or any
work, process or other operation that you or
anyone on your behalf are carrying out or have
completed. This exclusion will not apply to
goods or materials or any work, process or other
operation previously supplied, used, carried out
orcompleted under a separate contract.

Design and advice and treatment exclusion
We will not cover legal liability arising from

1 advice,instruction, consultancy, design,
formula, specification, inspection,
certification or testing undertaken or given
forafee

2 physical, mental or cosmetic treatment of
any person (otherthan first aid treatment).

Employee injury exclusion

We will not cover bodily injury sustained by
any employed persons arising out of and in the
course of theiremployment with you.

Excess exclusion

We will not cover the excess shown in your
schedule. You will have to pay the excess for loss
of or damage to property and this will apply to
each event.
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Foreign manual work exclusion

We will not cover legal liability arising outside
the policy territories, exceptin respect of
temporary visits elsewhere, by persons
ordinarily resident within the policy territories,
where no manual workisinvolved.

Offshore exclusion

We will not cover legal liability arisingin
connection with any person while offshore.

Pollution and contamination exclusion

We will not cover legal liability arising from
pollution or contamination, otherthan

caused by asudden and unexpected incident
which takes place at a specific time and place
during the period of insurance. All pollution or
contamination which arises out of one incident
will be considered to have happened at the time
theincident takes place.

Property under your control exclusion

We will not cover loss or damage to property
owned by you or whichis held inyour care,
custody or control.

But we will cover

1 premiseswhich are leased, let, rented, hired
orlenttoyou, aslongasatenancy orother
agreement does not

a resultin contractual liability

b saythatlossordamage mustbeinsured
under a property insurance policy
arranged by you or on your behalf

2 premisesincluding contents which are not
owned or rented by you, where you are
temporarily carrying out work in connection
with the business

3 employed persons or visitors vehicles or
effects while on your premises.

Radioactive contamination exclusion

We will not cover any claims directly or indirectly
caused by or contributed to by, or resulting
orarising from any type of nuclear radiation,
nuclear material, nuclear waste, nuclear
reaction or radioactive contamination.

Recall or refunds exclusion

We will not cover loss or expenditure incurred by
anyoneinrecalling, modifying, disposing of or
making a refund for goods or materials supplied
orused.

Rectification of defects exclusion
We will not cover

1 thecostorvalue of any defective, harmful
or unsuitable goods, materials or work,
process or other operation supplied, used
orundertaken

2 expenditureincurred by anyonein
a investigating or providing a remedy for

b removing,reinstating, replacing,
reapplying or rectifying

any defective, harmful or unsuitable goods,
materials or work, process or other operation
supplied, used or undertaken.

Road Traffic Act exclusion

We will not cover legal liability arising out of the
ownership, possession or use by you or on your
behalf or use by any of the additional persons
insured of any motor vehicle, trailer or mobile
plantin circumstances where compulsory
insurance or security is required by Road Traffic
Legislation.

War risk exclusion
We will not cover

1 anyclaimscaused by or happeningthrough
war, invasion, act of foreign enemy,
hostilities (whether war is declared or not),
civil war, rebellion, revolution, insurrection
or military or usurped power

2 confiscation, nationalisation, requisition or
destruction of or damage to property by or
under the order of any government or public
orlocal authority.
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Directors’ and officers’ liability section
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Section conditions 37

Your schedule will show if this section is covered.

Meanings of defined terms

You can find the meanings for words in bold blue
on page 4. There are some words that may only
appearin this section or are defined differently
and their meanings are shown here.

Bail costs

Costs agreed with us, to pay for abond to
guarantee an insured person’s bail or equivalent
in another country as required by a court of law.

Circumstance

Any verbal or written complaint made against
you or aninsured person that could giverise
toaclaim. Thisdoes notinclude any routine
employmentdisciplinary action or dismissal.

Claim

Any written demand or civil, criminal, arbitration
or regulatory proceeding first made against

you or aninsured person during the period

of insurance:

1 seekingmonetary damages

2 seekinga penalty or otherlegal action and
alleging awrongful act

3 allegingan employment practice
wrongful act.

Any claimsinvolving allegations from the same
or essentially the same facts shall be treated as
oneclaim.

Crisis public relations consultants

Chelgate Limited, No 1 Tanner Street,
London SE1 3LE.

Crisis public relations costs

Costsincurred by the crisis public relations
consultants following a claim and/or
investigation to prevent, limit or reduce the
actual or potential damage to your or any
insured person’s reputation from negative
publicity or media attention.
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Defence costs
Costs agreed with us, in writing, to:
1 investigate ordefend any claim

2 fundanappealagainstarulingorjudgement
(including payment of an appeal bond).

Deprivation of assets expenses

Costs and expenses of any insured person paid
directly to provide the services listed below as
adirectresult of any interim orinterlocutory
order confiscating or suspending the rights of
ownership over personal assets or real property
of any insured person during the period
ofinsurance

1 schooling

2 housing

3 utilitiesor

4 personalinsurances.

Such costs shall only be paid where a personal
allowance has been directed by a Court to meet
such payments and that personal allowance has
been exhausted.

Employed person
Anyone:

1 underacontract of service or apprenticeship
with you or a worker as defined in Section
230 of the Employment Rights Act 1996

2 whois

a employed by you orforyouonalabour
only basis

b hiredtoyou orborrowed by you from
another employer

¢ avoluntary helperorsomeone
taking partin a work experience or
training scheme

and underyour control or supervision.

Employment practice claim

1 Anyclaim by anyemployed person forany
actualor alleged:

a wrongful, unfair or constructive
dismissal, discharge or termination
of employment

b breach of written orimplied contract

¢ employmentrelated misrepresentation,
wrongful denial of a career opportunity,
failure to grantemployment or negligent
employee evaluation

d harassment, unlawful discrimination or
failure to provide adequate employee
procedures and policies

e retaliatory treatment
f defamation orinvasion of privacy.

2 Anyotherclaimhappeningonly as aresult
of you employing any current, former or
prospective employed person.

Excess

The firstamount of any claim or claims as
detailed in your policy schedule for which

you are responsible. The excess applies to

loss (as defined in this section) crisis public
relation costs, defence costs and investigation
costs, however, it will not apply to any claim
successfully defended.

The excess will only be charged at the end of
each claim and/orinvestigation.

Extradition proceeding

Any claim or proceeding brought against
aninsured person under United Kingdom
extradition law or similar law in any other country.

Insured person

1 Anypersonwhowas,is,orduringthe period
of insurance becomes a trustee, director,
member or officer of yours.

2 Anynatural person actingin the capacity
as adirector of yours (notincluding any
administrator, liquidator, receiver or auditor).

3 Anyshadowdirector asdefined under
United Kingdom law or similar legislation in
any other country.

Any employed person of yours.

Any trustee of any pension oremployee
benefit scheme ortrust fund operated or
administered by you.
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6 Thelawful husband, wife, civil or unmarried
partnerof aninsured person described
in1to5above, only because of their
relationship, following a claim against the
insured person.

7 Theestates, heirs or legal representatives
of any insured person above who has died
or become incapacitated, insolvent or
bankruptbutonlyinrelationtoaclaim
againstthe insured person.

Investigation

Other than investigations by HMRC, any
official hearing, investigation, examination,
official enquiry or enquiry into your oran
insured person’s business carried out by any
government department, regulator or third
party with legal rights to do so.

For HMRC investigations, investigation is
restricted to those enquiries undertaken by the
Special Civil Investigations Office under Code of
Practice 8 or Code of Practice 9, an enquiry held
under section 60 or 61 of the VAT Act 1994 or any
matters handled by the National Investigations
Service of HMRC.

Investigation does notinclude any routine
regulatory supervision, enquiry or compliance
review, any internal investigation or any
investigation into the business activities of your
industry which is not related only to your or any
insured person’s conduct.

Investigation costs

Legal and other professional costs and expenses
agreed with usin writing, incurred directly by
you or aninsured person in preparing forand
attending any investigation.

Thisdoes notinclude salary or any other
additional costs of yours.

Limit of liability
The amount shown in your policy schedule as
the limit of liability.

Loss

Costs and expenses of any claimant which an
insured person becomes legally liable to pay
and incurred with our prior written agreement,
toinvestigate or defend a claim against any
insured person and this will include

1 defence costsand investigation costs

2 awards of damages (including punitive and
exemplary damages where legally allowed)

3 preand postjudgementinterestona
judgement or award covered by this section

4 settlements

but this will notinclude any criminal fines or
penalties, taxes (other than those covered
under the Tax cover), salary oremployment
related benefits.

Civilfines are covered only where they are
insurable under United Kingdom law.

Manslaughter claim

Any court action brought for manslaughter,
corporate manslaughter, corporate homicide or
culpable homicide.

Outside company

Any company other than you:

1 thatisacharity orassociation,or

2 inwhichyouhold anyissued share capital
but thisdoes notinclude

a anycompany registered in the United
States of America

b anylisted company

¢ anyfinancial services company.

Policy territories
Worldwide.
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Pollutant

Any contaminant, irritant or other substance
including, but not limited to: asbestos, lead,
smoke, vapour, water, oil, oil products, dust,
fibres, soot, fumes, acids, alkalis, chemicals,
waste (including materials that have been or
areintended to be recycled, reconditioned
orreclaimed).

Pollution

Actual, alleged or threatened discharge,
seepage, treatment, removal, disposal,
dispersal, emission, release or escape of any
pollutant or any regulatory order, direction or
request to test for, monitor, remove, contain,
treat, detoxify, or neutralise any pollutant.

rradar legal
rradar legal

@5 rradar Limited
13 Waterside Business Park

Livingstone Road
Hessle
HU13 0EG

Enquiry line: 0844 543 6111

Email: advice@rradar.co.uk

Safety legislation claim

Any court action alleging a breach of statutory
duty under health and safety, consumer
protection or food safety legislation.

Subsidiary

A company thatyou either directly orindirectly

control through

1 holdingamajority of the voting rights

2 therightto appoint or remove a majority of
its board of directors and/or

3 sole control of, pursuant to a written
agreement with other shareholders, a
majority of that company’s voting rights.

If a company ceases to be a subsidiary cover

will continue but only for a claim caused by a
wrongful act carried out before it stopped being
asubsidiary.

Wrongful act

Any actual or alleged act, error or omission
carried out or attempted by an insured person
during the performance of their duties but only
in their role as your director, officer or employed
personincluding:

1 breachofanyduty,includingfiduciary or
statutory duty

breach of trust

negligence, negligent misstatement,
misleading statement or negligent
misrepresentation

defamation

wrongful trading as defined under United
Kingdom law

breach of warranty or authority

any other act, error or omission attempted
or allegedly carried out or attempted by
aninsured person only because of their
position as a trustee, director, officer or
employed person of yours.

You/your

In addition to the policy definition this
willinclude:

1 asubsidiary,and any subsidiary created
oracquired during the period of insurance
provided that the newly created or
acquired subsidiary:

a isnotregisteredinthe United States
of America; or

b doesnottrade any ofits securities on any
United States of America exchange;

Butonly for a claim againstaninsured
person caused by a wrongful act carried out
after the date of creation or acquisition.

2 anypension oremployee benefit scheme
or trust fund of yours.
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Limit of cover

The most we will pay for any one claim including
defence costs and/or investigation costs is the
limit of liability.

Each claim will be treated as being made

when we receive written notice of the claim.
Investigation costs will be treated as being
made when attendance of aninsured person is
notified as being required.

What is covered

Additional limit for non-indemnifiable loss
cover

Where the limit of liability has been exhausted,
the limit of liability shall be increased by
£100,000 per claim and/or investigation for each
insured person provided that such limit shall be
in excess of:

1 anyotheravailableinsurance
2 anyotheravailableindemnity.

Bail costs cover

We will pay on behalf of any insured person bail
costs caused by a claim for a wrongful act.

Circumstance investigation cover

We will pay the costs of rradar legalin the
investigation of any circumstance reported
tousduring the period of insurance including
the steps that might be appropriate to avert
orreduce the potential of a claim. You must
quote your policy number when contacting
rradar legal.

The most we will pay for all circumstance
investigation claimsin any one period of
insuranceis £25,000.

Claims against an insured person cover

We will pay the loss incurred by any insured
person caused by a claim for a wrongful act.

Company reimbursement cover

We will pay for the loss which you are legally
allowed to pay on behalf of aninsured person
caused by a claim for a wrongful act.

Compensation for court attendance cover

We will pay you at the rate of £250 per day for
eachinsured person and any accompanying
husband, wife, civil or unmarried partner
provided such insured person’s attendanceis
needed in courtin connection with any claim
orinvestigation.

Crisis public relations costs cover

We will pay crisis public relations costs for
anyinsured person caused by a claim fora
wrongful act.

Deprivation of assets cover

We shall pay the loss of any insured person for
deprivation of asset expenses.

The most we will pay under this coveris
£100,000 for any one claim. Thisis also the most
we will pay for all deprivation of asset claimsin
anyone period of insurance.

Employment practice claims cover

We will pay for the loss caused by an
employment practice claim during the period
of insurance brought by a current, former or
potential employed person.

We will not cover you for any Employment
practice claim more specifically insured by you
oronyour behalf.

Extradition proceedings cover

We will pay, for any insured person, the loss
caused by any extradition proceedings
against any insured person during the
period of insurance caused by a claim for any
wrongful act.

Investigation costs cover

We will pay the investigation costs caused
by aninvestigation first notified as being
required during the period of insurance.

Management buy-out cover

If during the period of insurance members of
your existing management team conduct a
management buy-out, we agree to provide cover
to the same level and terms as this policy for the
new company for a period of 30 days from the
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buy-out date for any wrongful act carried out by
anyinsured person within this 30 day period.

Manslaughter claims cover

We will pay for the defence costs which you are
legally allowed to pay on behalf of an insured
person caused by a manslaughter claim against
aninsured person for a wrongful act.

Outside company cover

We will pay for the loss incurred by any insured
person for any wrongful act within the policy
territories carried outin theirrole as a trustee,
director or officer of an outside company.

Provided that the insured person actsin that
role at your written request and the claim does
not arise from awrongful act carried out after
the insured person stopped actingin thisrole.
We will only pay after any cover provided by the
outside company to its trustees, directors or
officers and any otherinsurance available to its
trustees, directors and officers has been used.

Pension or employee benefit schemes
cover

We will pay for the loss caused by a claim for
awrongfulactin connection with aninsured
person’s operation or administration of any of
your pension schemes (otherthan a defined
benefit scheme), employee benefit schemes
ortrust funds.

Personal charity or not for profit
association cover

We will pay for the loss incurred by any insured
person for any wrongful act within the policy
territories carried outin theirrolein a personal
capacity as a director or officer of a charity or
any not for profit organisation.

Pollution claims cover

We will pay for the loss arising from pollution
caused by a claim for any wrongful act.

Retired insured persons cover

In the event that this policy is not renewed

or replaced with a similar policy, cover will
continue for any insured person who voluntarily
stops being aninsured person before the date of
non-renewal for reasons other than:

1 disqualification from holdingsucha
position;or

2 atake-overormerger,

for an unlimited period from the date of non
renewal (the “run-off period”), provided that:

a coverwillonly apply to claims caused by
any wrongful act carried out or alleged
before the date of retirement of the
insured person

b therun-off period will run at the same
time as any extended notification period

¢ nosimilarinsuranceisin place
elsewhere.

Safety legislation claims cover

We will pay for the loss which you are legally
allowed to pay on behalf of aninsured person
caused by a safety legislation claim (or similar
legislation in any other jurisdiction) against an
insured person for a wrongful act.

Tax cover

If you become insolvent, this section will extend
to pay for any claim against an insured person
alleging awrongful act relating to your unpaid
tax liability within the policy territories.

Whatis not covered

Bodily injury or property damage exclusion

We will not cover any claim, loss or

investigation:

1 forpsychological oremotional distress other
than an employment practice claim

2 forsickness, disease, bodily injury or death
otherthan a safety legislation claim or
manslaughter claim

3 fortheloss,damage ordestruction of any
tangible property including loss of use of
that property.
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Breach of professional duty exclusion

We will not cover any claim, loss or
investigation caused by a breach of or failure to
provide professional duties or services.

This exclusion shall only apply to your advice
and/or services directly provided for a fee.

This exclusion will not apply to a claim for
any actual or alleged failure to supervise the
performance of any professional services.

Deliberate or dishonest acts exclusion

We will not cover any claim, loss or investigation
caused by:

1 adishonestorfraudulentact or omission
or any intentional breach of any statute or
regulation carried out by any insured person

2 anactbyanyinsured personintended to
obtain or which does obtain a personal profit
or advantage which was not legally theirs

3 anactintended to obtain orwhich does
obtain a profit for any company other than
you where aninsured person is a director,
officer oremployee of that company.

This exclusion will only apply after a court ruling
oranadmission by aninsured person that such
an actdid take place.

Defined benefit pension schemes exclusion

We will not cover any claim, loss or investigation
caused by:

1 aninsured person’soperation or
administration of any defined benefit
pension scheme

2 aninsured person’s breach of any legislation
orregulation relating to any defined benefit
pension scheme.

Excess exclusion

We will not pay the excess detailed in your policy.

Prior claims, investigations and
circumstances exclusion

We will not cover any loss or investigation
caused by any claim, investigation or
circumstance which you were aware of before
the start of the period of insurance.

Prior litigation exclusion

We will not cover any claim, loss (as defined

in each section of the policy) or investigation
caused by any previous or known litigation or
proceedings (including allegations from the
same or essentially the same facts) involving
aninsured person, you or an outside company
started before the date of your first purchase of
Officers Liability insurance.

Related party claims in the United States of
America exclusion

We will not cover any claim, loss or investigation
caused by any claim brought by you, an outside

company or an insured person within or subject
to the laws of the United States of America.

This exclusion will not apply to:
1 defence costs

2 anyshareholderderivative proceedings
in your name without your or any insured
person’s solicitation, assistance or
participation

3 anyclaim brought by your liquidator,
receiver or administrative receiver or
similar body

any employment practices claim

any claim made by a previously insured
person of yours

6 anyclaim seekinga contribution or
indemnity if that claim would be covered
by this section if made against an
insured person.

Share offerings exclusion

We will not cover any loss (as defined in each
section of the policy) or investigation caused
by any claim for a wrongful act relating

to any actual public offering of your share
capitalunless:

1 we havegiven our prior written agreement;
and

2 you have paid any additional premium and
accepted any amendments we may need
to make to the terms and conditions of
this policy.

36 Defined terms are highlighted in bold blue» see page 4 for their meanings



Directors’ and officers’ liability section continued

Specific United States of America
legislation exclusion

We will not cover any claim, loss or investigation
caused by the following legislation in the United
States of America:

1 anybreach of the RacketeerInfluenced and
Corrupt Organizations Act 18 USC Sections
1961 et seq., any amendments to this Act or
any rules or regulations made under it

2 anybreach of the Securities Act of 1933 or
the Securities Exchange Act of 1934, both
asamended, therules orregulations of the
Securities Exchange Commission under
either or both Acts, similar securities laws or
regulations of any state, or any laws of any
state relating to any transaction caused by,
involving or relating to the sale of securities

3 anybreach of the Employment Retirement
Income Security Act of 1974 as amended,
orany rulesorregulations made underit,
or similar provisions of any federal, state or
local law.

Takeovers and mergers exclusion

We will not cover any loss (as defined in each
section of the policy) orinvestigation caused by
any claim for awrongful act after you

1 merge withanothercompany;or

2 any party acquires more than 50% of your
issued share capital.

Section conditions

These conditions of cover only apply to this
section. You must comply with the following
conditions to have the full protection of your
policy. Conditions may specify circumstances
whereby non-compliance will mean that you
will not receive payment for a claim. However
you will not be covered and we will not pay
your claim if you are unable to prove that the
non-compliance with these conditions could
not have increased the risk of the loss which
actually occurred in the circumstances in which
itoccurred.

If you are unsure about any of these conditions
orwhether you need to notify us about any
matter, please contact us.

These conditions of your wording all apply
equally to eachinsured person and to you other
than the Fair presentation of risk condition and
the Severability condition.

Claims conditions

You and/or any insured person must reimburse
us for any defence costs paid whereitis later
determined that there is no coverunder

this policy.

If a claimis made whichis not completely
covered by any section of this policy, we will
agree with you or any insured person a fair
allocation between loss (as defined in each
section of the policy) that is covered and loss (as
defined within each section of the policy) not
covered by this policy.

Claims notification condition
You must:

1 assoonaspossiblewithin the period of
insurance or at the latest within 45 days after
itexpires

a giveus,andthecrisis publicrelations
consultants where appropriate,
notice of any claim under this policy,
in accordance with the terms of
each section

b giveus,andthecrisis publicrelations
consultants where appropriate, all the
information we request

2 immediately

a onreceiptsendusevery letter,
court order, summons or other legal
documents served upon you

b tellusaboutanyinvestigation,
prosecution, inquest or fatal accident
inquiry or dispute for referral to
adjudication or court proceedingsin
connection with any potential claim, in
accordance with the terms of each section

¢ unlessagreed with usin writing, notify
the police of any fraudulent or criminal
activity upon discovery.

We will not pay your claim where you have not
complied with this condition.
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Claims procedures condition

1 Youmusttake, orallow others to take,
practical steps to minimise any claim.

2 Atyourexpense you must provide us with

a fulldetailsinwriting and any further
information we may reasonably require

b anyassistancetoenable usto settle or
defend a claim

¢ details of any other relevantinsurances.

3 Youmay appointlegal representation with
our prior written consent. Where we agree
to your legal representation, the maximum
following hourly rates shall apply:

Partner - £185 per hour,
Associate - £150 per hour,
Solicitor-£115 per hour,
Paralegal - £90 per hour.

Ifitis not possible to obtain our consent
beforeincurring costs, we will agree to this
providing our agreement is obtained within
14 days.

Where a claim is made against you and/or
more than oneinsured person, unless
thereis a conflict of interest, the same legal
representative should be used.

4 You must notaccept, negotiate, pay, settle,
admit or reject any claim without our prior
written consent.

5 We have therightto fully participatein
the defence of any claim including the
negotiation of any settlement. We will also
have the right to defend any claim made
againstyou.

6 Whereitisassessed by us and your legal
representation that you have a greater than
60% prospect of success, you shall have the
right to defend any claim made against you
oranyinsured person.

We will not pay your claim where you have not
complied with this condition.

Notification of potential claims condition

You may give us notice of any circumstance
which might lead to a claim under this policy
giving reasons for the expectation and including
full details of the people and dates involved.

Where we accept the circumstance any future
claim arising from this circumstance shall

be deemed to have been made in the period
of insurance in which the circumstance was
first notified.

Severability condition

Allinformation which any insured person
provided before we agreed to insure you will

be considered as a separate application for each
insured person.

The knowledge of or any statement made by any
insured person will not be applied to any other
insured person for the purposes of deciding
whether cover is available for any claim.
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Contents of this section
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Your schedule will show if this section is covered.

Meanings of defined terms

You can find the meanings for words in bold blue
on page 4. There are some words that may only
appearin this section or are defined differently
and their meanings are shown here.

Communicable disease

Any disease which can be transmitted by means
of any substance or agent from any organism to
another organism where:

a thesubstanceoragentincludes, butisnot
limited to, a virus, bacterium, parasite or
other organism or any variation thereof,
whether deemed living or not, and

b the method of transmission, whether direct
orindirect, includes butis not limited
to, airborne transmission, bodily fluid
transmission, transmission from or to any
surface or object, solid, liquid or gas or
between organisms, and

¢ thedisease, substance oragentcan cause
orthreaten damage to human health or
human welfare or can cause or threaten
damage to, deterioration of, loss of value of,
marketability of or loss of use of property.

Computer systems

Computer or other equipment or component
or system or item which processes, stores,
transmits or receives data.

Damage

Accidental, loss, destruction or damage.

Data

Any data of any sort whatever, including without
limitation tangible or intangible data, and any
programs or software, bandwidth, cryptographic
keys, databases, documents, domain names

or network addresses or anything similar, files,
interfaces, metadata, platforms, processing
capability, storage media, transaction gateways,
user credentials, websites, or any information
whatever.
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Contents - all risks section continued

Denial of service attack

Any actions or instructions constructed or
generated with the ability to damage, interfere
with or otherwise affect the availability or
performance of networks, network services,
network connectivity or computer systems.

Denial of service attacks include, but are not
limited to, the generation of excess trafficinto
network addresses, the exploitation of system or
network weaknesses, the generation of excess
or non-genuine traffic between and amongst
networks and the procurement of such actions
orinstructions by other computer systems.

Flood

The escape of water from the normal confines
of any natural or artificial water course, lake,
reservoir, canal, drain ordam. Inundation from
the sea. Rain induced run off, whether resulting
from storm or not.

Hacking

Unauthorised access to any computer or other
equipment, component, system or item which
processes, stores, transmits or retrieves data.

Insured cause

Fire, lightning, explosion, aircraft or other aerial
devices or articles dropped from them, riot,
civilcommotion, strikers, locked-out workers,
people taking partin labour disturbances,
malicious people, theft, earthquake, storm,
flood, escape of water from any tank, apparatus
or pipe orimpact by any road vehicle or animals.

Phishing

Any access or attempted access to data made by
means of misrepresentation or deception.

Premises

Premises at the property address(es) shownin
your schedule occupied by you for the purpose
ofthe business.

Property insured

Office and business equipment, including
portable electronic equipment, belonging to,

or borrowed or leased by you, or your partners,
principals, directors or employees, used in
connection with the business, referred toin
your schedule as ‘Contents - all risks’, anywhere
within the policy territories or temporarily,
elsewherein the world.

Terrorism

In England, Scotland and Wales: Acts of persons
acting on behalf of, or in connection with, any
organisation which carries out activities directed
towards the overthrowing orinfluencing, by
force orviolence, of Her Majesty’s Government
in the United Kingdom or any other government
dejure ordefacto.

In Northern Ireland: An actincluding but not
limited to the use of force or violence and/or
threat thereof of any person or group(s) of
persons whether acting alone or on behalf of
orin connection with any organisation(s) or
government(s) committed for political, religious,
ideological or similar purposesincluding the
intention to influence any government and/or
putthe public or any section of the publicin fear.

Inthe Channellslands and the Isle of Man:

An act of any person(s) acting on behalf of orin
connection with any organisation which carries
out activities directed towards the overthrowing
orinfluencing by force or violence of any
government de jure or de facto.

Time element loss

Business interruption, contingent business
interruption or any other consequential losses.

Vermin

Rats, mice, grey squirrels, owls, pigeons, foxes,
bees and wasps or hornets.

Virus or similar mechanism

Program code, programming instruction or any
set of instructions constructed with the purpose
and ability, or purposely used, to damage,
interfere with, adversely affect, infiltrate
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or monitor computer programs, computer
systems, data or operations, whetherinvolving
self-replication or not. The meaning of virus or
similar mechanismincludes but is not limited
to trojan horses worms and logic bombs and
the exploitation of bugs or vulnerabilitiesin a
computer program to damage, interfere with,
adversely affect, infiltrate or monitor as above.

What is covered

We will pay you for damage to the property
insured whilst anywhere within the policy
territories covered during the period of
insurance, we will pay the value of the property
insured at the time of the damage, or for

the amount of the damage, or at our option
reinstate or replace the property insured or any
part of itin accordance with the following Basis
of claims settlement.

Basis of claims settlement

1 Claimsforthetotal loss ordestruction of
property insured will be settled on the basis
of replacement of property similar to but no
better or more extensive than the property
insured when new.

2 Claimsfor partial damage to property
insured will be settled on the basis of
restoration to a condition no better or more
extensive than the condition of the property
insured when new.

No payment will be made beyond the amount
which would have been payable under this
section in the absence of this cover until the cost
of reinstatement has actually beenincurred.

Financial interest cover

The financialinterest of anyone with whom you
have entered into a loan, lease or hire purchase
agreement for any item or part of the property
insured is automatically noted and in the event
of a claim we should be given details of the
financial interest.

Limit of Cover

The most we will pay for any one item covered
by this section is the sum insured shown in your
schedule for each item.

Extensions of cover
Reinstatement of suminsured after loss cover

In the event of loss the sums insured by this
section will be automatically reinstated from
the date of the loss unless we or you give written
notice to the contrary.

Provided always thatin the event of
reinstatement you will

1 paythenecessary premiumsthat may be
required for the reinstatement, from the date
of reinstatement

2 applyanyadditional riskimprovements which
we may reasonably require.

Subrogation waiver cover

Inthe event of a claim under this section we agree
to waive any rights, remedies or relief which we
might have become entitled by subrogation
against

1 anycompanystandingin relation of parent
to subsidiary (or subsidiary to parent) to you

2 anycompany whichisasubsidiary of a parent
company of which you are a subsidiary

in each case as defined by current law at the
time of the damage.

What is not covered
Aircraft or aerial devices exclusion

We will not cover damage caused by or consisting
of pressure waves caused by aircraft or other aerial
devices travelling at sonic or supersonic speeds.

Breakdown exclusion

We will not cover you for damage caused
by mechanical or electrical breakdown
or derangement.

Cleaning and restoration exclusion

We will not cover damage caused by or arising
from any process of cleaning, dyeing or restoring.

Confiscation or detention exclusion

We will not cover loss or damage caused by
official confiscation or detention.

41



Contents - all risks section continued

Date recognition exclusion

We will not cover you for damage to property
insured directly orindirectly caused by,
contributed to by, or arising from the failure of
equipment (including hardware and software) to
correctly recognise any given date, or to process
data, orto operate properly, due to failure to
recognise any given date.

Butwe will cover subsequent damage resulting
from aninsured cause, providing damage is
covered elsewhere in this section.

Disease exclusion

Notwithstanding any provision to the contrary
within your policy, no coveris provided under
the Contents - all risks section of your policy
forany loss, damage, liability, claim, cost

or expense of whatsoever nature, directly
orindirectly caused by, contributed to by,
resulting from, arising out of, or in connection
with a communicable disease or the fear
orthreat (whether actual or perceived) of a
communicable disease regardless of any other
cause or event contributing concurrently orin
any other sequence thereto.

Subject to the other terms, conditions and
exclusions contained in your policy, this
section will cover physical damage to property
insured and any time element loss directly
resulting therefrom where such physical
damage or time element loss is covered by
your policy and is directly caused by or arising
from any of the following perils: fire, lightning,
explosion, aircraft or other aerial devices or
articles dropped from them, orimpact by any
road vehicle or animal, storm, earthquake,
flood, subsidence, landslip, landslide, riot, riot
attending a strike, civilcommotion, vandalism
and malicious persons, theft, escape of water
from any tank apparatus or pipe, leakage of oil
from any fixed heating installation.

Electrical plant or apparatus exclusion

We will not cover damage to any electrical plant
or apparatus caused by its own overrunning,
short circuiting, excessive pressure, self-heating,
mechanical or electrical breakdown or
derangement, or arising from adjustment,
maintenance or repair.

If the damage extends to other property insured,
we will cover you for that damage.

Electronicrisks exclusion

We will not cover you for any losses directly or
indirectly caused by contributed to by or arising
from or occasioned by or resulting from

1 damageto orthedestruction of any
computer systems; or

2 anyalteration, modification, distortion,
erasure or corruption of data

in each case whether your property or not,
where such loss is directly or indirectly caused
by or contributed to by or arising from or
occasioned by or resulting from virus or similar
mechanism or hacking or phishing or denial of
service attack.

We will cover subsequent damage which is
covered by this section, which itself results from
aninsured cause covered by this section, except
for damage caused by malicious persons other
than thieves.

Excess exclusion

We will not cover you for the excess shown in your
schedule. Where there is damage to more than
oneitem described in your schedule as a result
of aloss, we will only apply one excess, this
being the highest amount shown against any of
theitems specified that have suffered damage.

Fraud and dishonesty exclusion

We will not cover damage which results from acts
of fraud or dishonesty by you, your employees
or any other person who is responsible for the
building(s) or results from voluntarily parting with
title or possession of any building as a result of a
fraudulent scheme, trick, device or false claim.

But we will cover subsequent damage which
results from aninsured cause which is covered
elsewhere in the section.

Illegal activities exclusion

We will not cover damage caused by property
being used, by you or any occupants, forillegal
activities.
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Miscellaneous damage exclusion

We will not cover damage, caused by or consisting
of mechanical or electrical breakdown, corrosion,
rust, wet or dry rot, shrinkage, evaporation, loss of
weight, dampness, dryness, marring, scratching,
vermin orinsects.

But we will cover you for damage covered
elsewhere in this section which results from an
insured cause covered elsewhere in this section.

More specificinsurance exclusion

We will not cover you for any property more
specifically insured by you or on your behalf.

Pollution or contamination exclusion

We will not cover you for any loss caused by
pollution or contamination unless the damage is
caused by

1 pollution orcontamination which results
from aninsured cause provided it is covered
by this section

2 anyinsured cause provided that cause is
covered by this section which itself results
from pollution or contamination.

Radioactive contamination exclusion

We will not cover damage, or any other loss or
expense resulting or arising from damage to any
property insured, or any consequential loss
directly orindirectly caused by or contributed to
by orarising from

1 ionisingradiations or contamination by
radioactivity from any nuclear fuel or from
any nuclear waste from the combustion of
nuclear fuel

2 theradioactive, toxic, explosive or other
hazardous properties of any explosive
nuclear assembly or nuclear component of
thatassembly.

Sonic bangs exclusion

We will not cover you fordamage by pressure
waves caused by aircraft and other aerial devices
travelling at sonic or supersonic speeds.

Terrorism and Northern Ireland exclusion

We will not cover you for loss, damage, cost
or expense of any nature directly or indirectly
caused by, resulting from orin connection with

1 InEngland,Scotland, Wales, the Channel
Islands and the Isle of Man

a anyactofterrorism, regardless of
any other cause or event contributing
concurrently orin any other sequence to
the loss

b anyactiontakenincontrolling, preventing,
suppressingorin any way relating to any
act of terrorism.

2 InNorthernlreland

a anyactofterrorism, regardless of
any other cause or event contributing
concurrently orin any other sequence to
the loss

b anyactiontakenincontrolling, preventing,
suppressing orin any way relating to any
actof terrorism

¢ riot, civilcommotion and (except for
damage orinterruption to the business
caused by fire or explosion) strikers,
locked-out workers or people taking
partinlabourdisturbances or malicious
people.

If any of the points above are found to be invalid
orunenforceable, the remaindershallremainin
full force and effect.

In any action, lawsuit or other proceedings or
where we state that any loss, damage, cost or
expense is not covered by this section it will be
your responsibility to prove that they are covered.

Theft exclusion

We will not cover theft or any attempted theft
notinvolving entry to or exit from the premises
by forcible and violent means.

Theft from unattended vehicles exclusion

We will not cover theft or attempted theft from an
unattended motor vehicle unless the vehicle has
all points of access securely closed and locked.
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Unexplained losses

We will not cover you for unexplained
disappearance orinventory shortage.

War risks exclusion

We will not cover any claims caused by or
happening through war, invasion, act of foreign
enemy, hostilities (whether war is declared or
not), civil war, civil rebellion, warlike operations,
revolution, insurrection or military or usurped
power, confiscation, nationalisation, requisition,
seizure or destruction or damage to property by
orunder the order of any government or public
orlocal authority.

Wear and tear exclusion

We will not cover damage caused by or
consisting of inherentvice, latent defect, gradual
deterioration, wear and tear, frost, change in
water table level orits own faulty or defective
design or materials.

But we will cover subsequent damage which
results from an insured cause covered elsewhere
in the section.

Section conditions

These conditions of cover apply only to this
section. You must comply with the following
conditions to have the full protection of your
policy. Conditions may specify circumstances
whereby non-compliance will mean that you
will not receive payment for a claim. However,
you will be covered and we will pay your claim if
you are able to prove that the non-compliance
with these conditions could not have increased
therisk of the loss which actually occurred in the
circumstances in whichitoccurred.

If you are unsure about any of these conditions
or whether you need to notify us about any
matter, please contact us.

Arbitration condition

If we agree to pay your claim and you disagree
with the amount to be paid, the amount of the
difference will be referred to an arbitrator who is
jointly appointed.

Alternatively, depending on the size of your
business you may be able to refer your case
to the Financial Ombudsman Service (FOS).

In either case this will not affect your right to
take action against us over this disagreement.

Average condition

If at the time of damage the sum insured is less
than the value of the property insured, the
amount we pay will be reduced proportionately.

Reinstatement condition

If any property insured by this section is to be
reinstated or replaced by us, then you should
atyour own expense provide all such plans,
documents, books and information that may
berequired.

We will not be required to reinstate the property
exactly but only as circumstances permitandin
areasonable manner.

We will not pay more than the sum insured for
anyoneiteminsured.
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Making a complaint

Making a complaint

AXA Insurance aims to provide the highest
standard of service to every customer.

If our service does not meet your expectations
we want to hear about it so we cantry to put
things right.

All complaints we receive are taken seriously.
Following the steps below will help us
understand your concerns and give you a
fair response.

Making your complaint

The majority of complaints can be resolved
quickly and satisfactorily by the department
you are dealing with. If your complaint relates
to aclaim, please contact the department
dealing with the claim. If your complaint relates
to anythingelse, please contact the agent or
AXA office where your policy was purchased.
Telephone contact is often the most effective
way to resolve complaints quickly.

Alternatively you can write to us at

AXA Insurance complaints:

AXAInsurance
Commercial complaints

AXA House

4 Parklands

Lostock

Bolton

BL64SD

All claims complaints:

Tel: 01204 815359

Email: commercial.complaints
= @axa-insurance.co.uk

When you make contact please tell us the
following information:

« Name, address and postcode, telephone
number and e-mail address (if you have one).

« Your policy and/or claim number, and the
type of policy you hold.

« Thename of yourinsurance agent/firm
(if applicable).

+ Thereason for your complaint.

Any written correspondence should be headed
‘COMPLAINT’ and you may include copies of
supporting material.

Beyond AXA

Should you remain dissatisfied following our
final written response, you may be eligible to
refer your case to the Financial Ombudsman
Service (FOS).

The FOSisanindependent body that
arbitrates on complaints about general
insurance products. The FOS can only consider
your complaint if we have given you our

final decision.

You have six months from the date of our final
response to refer your complaint to the FOS. This
does not affect your right to take legal action.

The Financial Ombudsman Service

=) Email:complaint.info@
= ) financial-ombudsman.org.uk

Website: www.financial-
ombudsman.org.uk

Financial Ombudsman Service
Exchange Tower

Harbour Exchange Square
London

E149SR

Telephone: 0800 023 4567* or
03001239123**

Fax:020 7964 1001

* free for people phoning from a fixed line’ (for example, a landline athome)

** free for mobile phone users who pay a monthly charge for calls to numbers starting 01 or 02
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Making a complaint continued

Our promise to you
We will
+ Acknowledge written complaints promptly.

+ Investigate your complaint quickly
and thoroughly.

+ Keepyouinformed of progress of
your complaint.

+ Do everything possible to resolve
your complaint.

+ Acknowledge when we have made a mistake
and learn from them.

« Usetheinformation from complaintsto
continuously improve our service.

Financial Services Compensation
Scheme (FSCS)

AXAInsurance UK plc are covered by the
Financial Services Compensation Scheme
(FSCS). You may be entitled to compensation

in the unlikely event we cannot meet our
obligations to you. This depends on the type

of insurance, size of the business and the
circumstances of the claim. Further information
about the compensation scheme arrangements
is available from the FSCS (www.fscs.org.uk).
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This document is available in
other formats.

If you would like a Braille, large print or
audio version, please contact us.
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