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This policy, the schedule to this policy, the proposal form in applying for this policy which, together with
its attachments and all underwriting information submitted, and the endorsements is incorporated in
and forms part of this contract.

Words in bold lettering have special meaning and are defined in this policy. Headings are included for
convenience only and do not affect the interpretation of this policy.

Please read the policy wording carefully, particularly the EXCLUSIONS highlighted.

If you are provided with both the English version and the Chinese version of the Policy, both versions
shall be equally enforceable. In case of any discrepancies between the Chinese and English, the

Chinese version shall prevail.

PROFESSIONAL INDEMNITY INSURANCE

(Version 2015)

Whereas the Policyholder has submitted the proposal form to the Insurer and has agreed to pay the
premium specified in Item 8 of the schedule to this policy within the agreed time and subject to all of the
provisions of this policy, the Insurer agrees as follows:

1. Insuring Clause

Article 1 The Insurer shall pay on behalf of the Insured against Loss arising from any Claim first
made against the Insured by any Third Party and notified in writing to the Insurer as per
Article 24 of this policy by the Policyholder or the Insured during the Period of
Insurance for any Wrongful Act committed or allegedly committed by the Insured solely

in providing Professional Services.

2. Extensions

Article 2 Advancement of Defence Costs




Article 3

Article 4

Article 5

The Insurer shall pay Defence Costs on behalf of the Insured on an ongoing basis prior
to the final payment or settlement of any Claim provided that such Defence Costs are
incurred with the prior written consent of the Insurer and such advance payments by the
Insurer shall be repaid to the Insurer in the event that the Insured shall not be entitled to

payment of any Loss or receipt of any benefit under this policy.

Employee Dishonesty or Fraudulent Act

The Insurer shall pay on behalf of the Insured against Loss arising from any Claim first
made against the Insured by any Third Party and notified in writing to the Insurer as per
Article 24 of this policy by the Policyholder or the Insured during the Period of
Insurance for any dishonesty or fraudulent act committed or allegedly committed by any
Employee solely in providing Professional Services, provided that no cover is provided
to any Insured committing, participating in, assisting or permitting such dishonesty or

fraudulent act.

The Insured Organisation will retain (to the extent permitted by law) any property,
remuneration or benefit belonging to that Employee and will deal with it as the Insurer

requires.

Consultants, Contractors, Sub-Contractors and Agents

The Insurer shall pay on behalf of the Insured against Loss resulting from any Claim first
made against the Insured by any Third Party and notified in writing to the Insurer as per
Article 24 of this policy by the Policyholder or the Insured during the Period of
Insurance arising from any consultant, contractor, subcontractor or agent of the Insured
for whose Wrongful Act the Insured is legally liable by reason of the conduct of the

Professional services.

This Article neither affords coverage to any consultant, contractor, subcontractor or agent
of the Insured nor makes any such person or entity an Insured.

Loss of Documents

The Insurer shall pay on behalf of the Insured against Loss arising from any Claim
against the Insured by any Third Party and notified in writing to the Insurer as per Article
24 of this policy during the Period of Insurance by the Policyholder or the Insured for
loss, destruction, damage, misplacement or erasure of Third Party’s Documents for
which the Insured is legally liable and which after diligent search cannot be found,
provided that the loss, destruction, damage, misplacement or erasure of the Third Party’s
Documents takes place during the Period of Insurance and occurs in the performance of

Professional Services by the Insured.

No cover is provided for the loss, destruction, damage, misplacement, or erasure of
Documents arising out of or attributable to wear, tear or any other non-human factor.



Article 6

Avrticle 7

Article 8

The cover provided under this extension is sub-limited to the amount specified in Item 6 of
the schedule to this policy. This sub-limit forms part of and is not payable in addition to the

limit of liability specified in Item 5 of the schedule to this policy.

Infringement of Reputation Right / Defamation

The Insurer shall pay on behalf of the Insured against Loss arising from any Claim first
made against the Insured by any Third Party and notified in writing to the Insurer as per
Article 24 of this policy by the Policyholder or the Insured during the Period of

Insurance for
1. infringement of reputation right committed unintentionally; or

2. libel or slander committed without malice by reason of words written or spoken or

broadcasted by electronic data processing device,

by the Insured solely in providing Professional Services.

Infringement of Intellectual Property Right (Excluding Patents)

The Insurer shall pay on behalf of the Insured against Loss arising from any Claim first
made against the Insured by any Third Party and notified in writing to the Insurer as per
Article 24 of this policy by the Policyholder or the Insured during the Period of
Insurance for unintentional infringement of any intellectual property right except patents

by the Insured solely in providing Professional Services.

Newly Acquired or Created Subsidiaries

The Insurer agrees to extend cover to any Subsidiary which is acquired or created during
the Period of Insurance by the entity specified in Iltem 2 of the schedule of this policy and

its principal, partner, director, officer or Employee, provided that such Subsidiary:

1. has total gross revenue that are less than 10% of the total gross revenue of the entity
specified in Item 2 of the schedule to this policy (based on the latest audited financial

statements);

2. has less than 10% of its total gross revenue generated from the United States of

America or Canada (based on the latest audited financial statements); and

3. undertakes same professional services specified in Iltem 3 of the schedule to this
policy;
If the newly acquired or created Subsidiary fails to meet conditions 1, 2 and 3 above, the
Policyholder may request an extension of this policy for such Subsidiary provided that
the Policyholder shall give the Insurer sufficient details (including but not limited to the
amount of gross revenue, the amount of gross revenue generated from the United States
of America or Canada and the professional services provided by such Subsidiary) to
permit the Insurer to assess and evaluate the potential increase in exposure. Upon receipt

of the details, the Insurer shall be entitled to decide whether to accept the request, or



Article 9

3. Exclusions

amend the policy terms and conditions, during the Period of Insurance, including by the

charging of a reasonable additional premium.

Heirs, Estates and Legal Representatives

If an Insured dies, becomes incompetent, insolvent or bankrupt, the Insurer shall pay on
behalf the estate, heirs, or legal representatives of the Insured against Loss arising from
any Claim first made against the Insured and notified in writing to the Insurer as per
Article 24 of this policy by the Policyholder or the estate, heirs, or legal representatives of
the Insured during the Period of Insurance for any Wrongful Act committed or allegedly

committed by the Insured solely in providing Professional Services.

However, this extension shall not afford cover for any Claim for any wrongful act of the

estate, heirs, or legal representatives.

The Insurer shall not be liable under this policy to make any payment for Loss directly or indirectly

resulting from a Claim:

Article 10

Article 11

Article 12

Fraudulent, Criminal and Other Intentional Act

based upon, arising from, or in consequence of any Insured committing or permitting any
dishonesty, fraudulent, criminal or other intentional act if such act is found to be fraudulent,
criminal, or intentional by court ruling, regulatory ruling or written admission of such

Insured;

Prior Matters
based upon, arising from, or in consequence of :
1. any Claim first made before the Period of Insurance;

2. any Circumstance of which the Insured first became aware or ought reasonably

aware before the Period of Insurance;

3. any Circumstance which has been notified or should have been notified to the

Insurer or any other Insurer before the Period of Insurance; or

4. any pending or prior litigation or other proceedings begun before the inception date of
this policy or derived from the same or essentially the same facts as might be alleged

in such pending or prior litigation or proceedings;

Assumed Liability




Article 13

Article 14

Article 15

Article 16

Article 17

based upon, arising from or in consequence of any liability assumed by an Insured under
any agreement in any form (including but not limited to warranty, guarantee, indemnity or
hold harmless agreement) except to the extent that the Insured would have been legally

liable in the absence of such agreement;

Related Parties
brought or maintained by or on behalf of:

1. any entity of which an Insured directly or indirectly has at least a 20% financial interest;

or

2. any natural person or entity which directly or indirectly has at least a 20% financial

interest of the Insured Organisation.

Financial interest includes but not limited to the ownership interest of an entity in the form

of equity or voting rights;

Retroactive Date

based upon, arising from, or in consequence of any Wrongful Act committed or alleged to

have committed prior to the Retroactive Date specified in Item 9 of the schedule to this

policy;

Geographical

based upon, arising from, or in consequence of:

1. any Wrongful Act;

2. any loss, destruction, damage, misplacement or erasure of Third Party’s Documents;
3. any infringement of reputation right, libel or slander; or

4. any infringement of any intellectual property right,

which occurred outside of the Territory specified in Item 10 of the schedule to this policy;

Jurisdictional

1. involving the application of the law outside of the Jurisdiction specified in Iltem 11 of

the schedule to this policy;

2. brought in any Court outside of the Jurisdiction specified in Item 11 of the schedule to
this policy; or

3. to enforce a judgment obtained in any Court outside of the Jurisdiction specified in

Iltem 11 of the schedule to this policy;

Non-Insured’s Professional Services

based upon, arising from, or in consequence of:



Article 18

Article 19

Article 20

Article 21

Article 22

1. any Professional Services which are not performed on behalf of the Insured

Organisation;

2. any Wrongful Act committed or allegedly committed by a Subsidiary or its principal,
partner, director, officer or Employee before the entity specified in Item 2 of the
schedule to this policy acquired such Subsidiary;

Directors & Officers Liability, Prospectus Liability, Product Liability, Employer’s Liability and

Occupiers’ Liability

based upon, arising from, or in consequence of:

1. any alleged or actual breach by an Insured Person of a duty owed in the capacity of a

director, supervisory directors or officer of an entity;

2. the issue by an Insured Organisation of any prospectus or any other form of public

offering document;

3. any goods or products manufactured, distributed, supplied, sold, installed, repaired,
maintained, treated, assembled or processed by or on behalf of any Insured
Organisation;

4. the death, bodily injury, disease or illness of an Insured Person arising out of or in the

course of his/her employment; or

5. the ownership or occupation of any real property by an Insured;

Patent Infringement

based upon, arising from, or in consequence of any intentional or unintentional patent

infringement;

Unfair Trade Practices

based upon, arising from, or in consequence of any breach of the Anti-Unfair Competition
Law of the People’s Republic of China or any similar law or regulation enacted in other
jurisdiction;

Insolvency and Debts

based upon, arising from, or in consequence of:
1. the insolvency or bankruptcy of an Insured or failure to pay any debt of an Insured; or

2. any debt, or any guarantee or other undertaking or obligation given by an Insured for
a debt;

Pollution, Radiation and Asbestos

based upon, arising from, or in consequence of:

1. any actual, alleged or threatened pollution in whatever kind,;



2. any cost of preventing, monitoring, removing, containing, treating, detoxifying,
neutralising, nullifying or cleaning up of pollutant;

3. any ionising radiations or contamination by radioactivity from any nuclear material or
any hazardous properties of any nuclear explosive, fuel, waste, assembly or
components; or

4. asbestos in whatever form or quantity;

Article 23 War and Terrorism

based upon, arising from, or in consequence of any war, warlike, hostilities, military, armed

conflict, terrorism, revolution, civil disorder or rebellion.

4. Claims

Article 24 Notification

1.

The Policyholder or the Insured shall give the Insurer written notice of any Claim
first made against the Insured as soon as practicable during the Period of Insurance,
but always no later than 60 days after the termination of this policy. All notification of

Claim must include the following information:

(1) a specific description of the Claim, including the Wrongful Act involved, the
manner in which the Insured first became aware of the Claim, and the relevant

dates;

(2) the details of any parties involved;

(3) a copy of any written demand or assertion, any writ and any document
commencing proceedings against the Insured once available; and

(4) other relevant evidence or materials in connection with the determination of the

nature of the Claim, the cause of the Claim and the extent of the Loss.

If the Policyholder or the Insured becomes aware of any Circumstance during the
Period of Insurance and give written notice to the Insurer, any Claim which may
subsequently be made against the Insured arising out of that Circumstance shall be
deemed first made against the Insured during the Period of Insurance. All

notification of Circumstance must include the following information:

(1) a specific description of the Circumstance, including the Wrongful Act involved,
the manner in which the Insured first became aware of the Circumstance, and

the relevant dates;
(2) the details of any parties involved; and

(3) the reasons for anticipating the Claim.



Article 25

Article 26

Article 27

3. All notifications must be in writing or by facsimile, and addressed as required in Item

13 of the schedule to this policy.

4. |If there is a late notification by the Policyholder or the Insured due to his willful act or
gross negligence, which makes the Insurer not able to ascertain the nature, cause
and extent of the loss, the Insurer shall not be liable under this policy to make any
payment for such uncertain part of damage, except that the Insurer is aware of or

ought to be aware of the occurrence timely by other means.

Defence and Settlement

The Insurer shall have the right but not the duty to associate in the defence of any Claim
to which this policy may apply. The Insurer, however, may take over and conduct in the

name of any Insured of the defence of any Claim.

The Insurer is not liable to pay on behalf of any Insured for any settlement, admitted
liability, promise, offer, assumed obligation, payment or Defence Costs unless the Insurer

provides its prior written consent.

The Insurer may make any settlement of any Claim it deems expedient with respect to
any Insured, subject to such Insured’s written consent. If any Insured withholds consent
to such settlement, the Insurer's liability will be limited to the amount for which the Claim
could have settled, plus the Defence Costs incurred up to the date the refusal to consent

was made.

Upon receipt of Claim by the Insured, the Insurer shall render its determination in a
timely manner; For complicated cases, it is hereby agreed to allow an extension of no
more than 180 days, or further extension if needed subject to the agreement by both

parties.

Loss Mitigation

The Insured shall use due diligence and do all things reasonably practicable to avoid or
diminish any Loss under this policy. The Insured shall also give such information and
assistance to the Insurer as the Insurer may reasonably require to enable it to investigate

any Loss and determine the Insurer’s liability under this policy.

Allocation

If any Claim involves both covered matters and matters not covered by this policy, a fair
and proper allocation of any Defence Costs, settlements or judgments shall be made
between the Insured and the Insurer taking into account the relative legal and financial

exposures attributable to covered matters and matters not covered under this policy.

If an allocation cannot be agreed between the Insured and the Insurer, both parties shall

resolve the dispute in accordance with the provisions set forth in the Article 29 of this

policy.



Article 28

Article 29

Subrogation

If any payment is to be made by the Insurer in respect of a Claim under this policy, the
Insurer will be subrogated to all rights of indemnity, contribution or recovery of the
Insured in relation to that payment. The Insurer shall be entitled to pursue and enforce
such rights in the name of the Insured, who shall provide the Insurer with all reasonable
assistance and co-operation in doing so, including the execution of any necessary
instruments and papers. No Insured may surrender any right, or settle any Claim for
indemnity, contribution or recovery, without the prior written consent of the Insurer.

Dispute Resolution

This policy shall be governed by and interpreted in accordance with the laws of the
People’s Republic of China (excluding the laws of Hong Kong, Macao and Taiwan). Any
dispute arising out of the performance of or in connection with this policy shall be resolved
through consultations in good faith. If the dispute cannot be resolved through such
consultations, the dispute shall be submitted to the arbitration tribunal specified in Item 14
of the schedule to this policy for arbitration. If an arbitration tribunal is not specified on the
schedule to this policy or the choice of any arbitration tribunal cannot be agreed after
dispute arises, the dispute shall be submitted to the exclusive jurisdiction of the People’s

Republic of China courts.

5. General Conditions

Article 30

Article 31

Limit of Liability
The total amount payable by the Insurer from any one Claim under this policy shall not

exceed the sum specified in Item 5(a) of the schedule to this policy.

The total amount payable by the Insurer in the aggregate for Loss arising from all Claims
during the same Period of Insurance shall not exceed the sum specified in Item 5(b) of
the schedule to this policy.

Defence Costs are part of that amount and are not payable in addition to the limit of

liability. The inclusion of more than one Insured under this policy does not operate to

increase the total amount payable by the Insurer under this policy.

Retention

The Insurer shall only pay for the amount of any Loss which is in excess of the amount
specified in Item 7 of the schedule to this policy as the Retention. The retention amount is

to be borne by the Insured and shall remain uninsured.



Article 32

Article 33

Article 34

Article 35

Cancellation

This policy may be cancelled by the Policyholder by giving mailing written notice of 30
days to the Insurer. In such case, the Insurer shall be entitled to a pro-rata proportion of

the premium.

This policy may be cancelled by the Insurer in accordance with the Insurance Law of the
People’s Public of China in the event that the Policyholder, Insured Organisation or one
or more Insured Persons committed fraudulent conduct, non-disclosure,
misrepresentation or intent to deceive the Insurer during the application of this insurance,
provided that such conduct, act or intent would make the Insurer decline to enter into an
insurance relationship with the Policyholder or would make the Insurer apply a higher

premium than the premium specified in the Item 8 of the schedule to this policy.

Premium Payment Warranty

The premium as stated in Item 8 of the schedule to this policy shall be paid within 60 days
from the inception date of this policy. If the premium is not paid to the Insurer within the
said 60 days, then the Insurer shall have the right, in its sole and absolute discretion, to

immediately cancel this policy in its entirety without giving any prior notice.

Cessation of Subsidiaries

If a company ceased to be a Subsidiary, before or after the inception date of this policy,
coverage with respect to such Subsidiary and its principal, partner, director, officer or any
Employee shall continue until the end of the Period of Insurance, provided that such
coverage shall only apply in respect of a Claim that arises from the Wrongful Act
committed or allegedly committed before the date such company ceased to be a

Subsidiary.

Material Changes

In the event that the Policyholder ceases to exist or operate, is merged into or acquired
by another natural person or entity for at least a 50% financial interest, is going into
insolvency or liquidation or any of its business or operation is suspended for rectification
(collectively known as “Material Change”) during the Period of Insurance, the coverage
provided under this policy for the Policyholder shall continue until the end of the Period
of Insurance, provided that such coverage shall only apply in respect of a Claim that
arises from the Wrongful Act committed or allegedly committed before the date the
Material Change. The Policyholder may request an extension provided that the
Applicant shall give the Insurer sufficient details to permit the Insurer to assess and
evaluate the potential increase in exposure. The Insurer shall be entitled to decide
whether to accept the request or amend the policy terms and conditions, during the Period
of Insurance, including by the charging of a reasonable additional premium. Financial



Article 36

Article 37

6. Definitions

interest includes but not limited to the ownership interest of an entity in the form of equity

or voting rights.

Confidentiality
The Insured shall not disclose the existence of this policy to any person or organisation

unless it is necessary.

Other Insurance

If any Loss under this policy is insured under any other insurance policy (including but not
limited to any contractors all risks, erection all risks, management liability, employers'
liability, product liability, public liability or general liability insurance), then this policy shall
cover such Loss, subject to terms and conditions, only to the extent that the amount of
such Loss is in excess of the applicable retention or deductible and limit of liability of such
other insurance, whether such other insurance is stated to be primary, contributory, excess,
contingent or otherwise, unless such other insurance is written only as specific excess

insurance over the limit of liability provided in this policy.

Article 38

Article 39

Article 40

Circumstance means any fact, matter or circumstance which gives rise to a Claim or has

the potential to give rise to a Claim.

Claim means:

1. any written demand,;

2. any civil proceeding brought against an Insured,;
3. any arbitral process;

4. any mediation; or

5. any administrative or regulatory investigation

against an Insured for a Wrongful Act. Any Claim based upon, arising from, or in

consequence of a single or related Wrongful Act constitutes a single Claim.

Defence Costs means any reasonable legal costs and related expenses incurred by or on
behalf of the Insured with the prior written consent of the Insurer in the investigation,

defence, settlement or appeal of any Claim.



Article 41

Article 42

Article 43

Article 44

Article 45

Article 46

Article 47

Documents means all documents of any nature whatever including computer records and
electronic data material but does not include bearer bonds, cheques, bills of exchange,

coupons, stamps, bank or currency notes or any other form of negotiable instrument.

Employee means any natural person who is a past, present or future employee expressly
engaged as an employee under a contract of employment with the Insured Organisation.
Employee does not include any principal, partner, director or officer of the Insured

Organisation.

Insured means the Insured Organisation or the Insured Person.

Insured Organisation means the entity specified in Item 2 of the schedule to this policy,
including:

1. any branch;

2. any Subsidiary existing on or before the inception date of this policy; or

3. any Subsidiary acquired or created after the inception of this policy, provided that

such new Subsidiary meets the conditions specified in the Article 8 of this policy.

Insured Person means any past, present or future principal, partner, director, officer or
Employee of the Insured Organisation. Insured Person does not include any consultant,

contractor, subcontractor, secondee or agent of the Insured Organisation.

Insurer means Chubb Insurance Company Limited.

Loss means:

1. damages or legal expenses payable by the Insured pursuant to an award or judgment

entered against the Insured,;
2. settlements with the prior written consent of the Insurer; or
3. Defence Costs
in respect of a Claim which is covered under this policy.
Loss does not include:
1. any taxes;
2. fines or penalties (whether civil, administrative or criminal);
3. non-compensatory damages including punitive, aggravated or exemplary damages;

4. any costs incurred by the Insured in complying with any order for, grant of or

agreement to provide injunctive or other non-monetary relief;



Article 48

Article 49

Article 50

Article 51

Article 52

Article 53

5. any costs incurred by the Insured in correcting or re-performing any Professional

Services; or

6. any amount which constitutes reduction or return of fees or expenses, in whole or in

part, paid to or charged by the Insured.

Period of Insurance means the period specified in Item 4 of the schedule to this policy.

Policyholder means the entity specified in Item 1 of the schedule to this policy.

Professional Services means the professional services provided by Insured as specified

in Business Activities in Item 3 of the schedule to this policy.

Subsidiary means a company that the entity specified in Item 2 of the schedule to this
policy directly or indirectly:

1. holds more than half of the issued share capital.

2. controls through holding more than half of the voting rights;

3. controls alone, pursuant to a written agreement with other shareholders, more than

half of the voting rights therein; or

4.  controls the composition of the board of directors.

Third Party means any natural person, entity, regulator or any other organisation;

provided, however, Third Party does not mean the Policyholder or any Insured.

Wrongful Act means any actual or alleged breach of duty, negligent act, negligent error or
negligent omission committed or allegedly committed by an Insured, including any actual

or alleged failure to perform such Professional Services.





