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Securities Claims endorsement 
Endorsement reference:
Policy number:



(policy)
Effective date: 




This endorsement modifies the policy and shall be read as if incorporated within it. 
1. Schedule – Limits of liability (first paragraph) is deleted in its entirety and replaced as follows:
Limits of liability:   
GBP
xxxx  in the aggregate during the policy period for all Insuring Clauses and Coverage Extensions except, sub-limits for the Coverage Extensions stated below will apply in the aggregate during the policy period as follows:

2. Schedule – Limits of liability is amended by the addition of the following sublimits:
GBP 150,000
Coverage Extension - Books and Record Demands
GBP 150,000
Coverage Extension - Derivative Demand Costs
Schedule – Retention is deleted in its entirety and replaced as follows: 


GBP
each and every claim or insured event


GBP 
each and every claim or insured event arising out of any employment practices wrongful act

GBP
each and every claim or insured event arising out of a company wrongful act
3. Section A. Insuring Clauses is amended by the addition of the following insuring clause:
4. Company securities claims
The insurer will pay the company for any loss resulting from a claim first made against the company during the policy period.
4. Section B. Coverage Extensions – 3. Company extensions is amended by the addition of the following coverage extensions:
(c)       books and records costs; 
(d)       derivative demands costs;

(e)       global Dutch securities settlement advice costs;
5. Section C. Coverage Restrictions - 3. Conduct is amended by the addition of the following paragraph:
To the extent permitted by law, part (b) of this Coverage Restriction will not apply to allegations in a claim against any insured person under Section 11 and/or 12 of the Securities Act of 1933 (U.S.A.), as amended, arising out of an initial or subsequent public offering of the company's securities (including alleged violations of Section 11 and/or 12 of the Securities Act of 1933 by a Controlling Person pursuant to Section 15 of the Securities Act of 1933).
6. Section D. Claim Provisions - 8. Priority of payments is deleted in its entirety and replaced as follows:
If loss is payable under more than one Insuring Clause or Coverage Extension, then the insurer will pay such loss as follows:
(a)
first, the insurer will pay the loss of the insured person where the company or the private equity backer has not indemnified the insured person for such loss;
(b)
second, the insurer will pay the loss of the insured person where the company or the private equity backer has indemnified the insured person for such loss; and
(c)
third, the insurer will make such other payments which the insurer may be liable to make to the company.
7. Section E. General Conditions – 1. Limit of liability is deleted in its entirety and replaced as follows: 
1. Limit of liability
The limit of liability is the maximum amount payable by the insurer under this policy  in respect of all insureds, Insuring Clauses and Coverage Extensions. 


Any loss paid by the insurer under this policy will reduce the limit of liability.

Where any sub-limit is specified in the policy or schedule, the insurer will have no liability in excess of that sub-limit.

Any sub-limit will be part of and not in addition to the limit of liability.

8. Section E. General Conditions - 2. Retention (first paragraph) is deleted in its entirety and replaced as follows:
The retention will apply to:
(a)
all loss to which indemnification of an insured person by the company, an outside entity or the private equity backer is legally required or permitted, whether or not actual indemnification is made, unless such indemnification is not made by the company, or such outside entity or private equity backer solely by reason of its financial insolvency, in which case no retention will apply; and
(b)
all other loss incurred by the company.
9. Section E. General Conditions - 5. Public offerings or registration of equity securities is deleted in its entirety and replaced as follows.
5.  New offering of equity securities
If the company undertakes an offering or registration of equity securities during the policy period the insurer will provide cover in connection with such offering, unless such offering or registration of equity securities is in the United States of America.  
If such offering is in the United States of America or the company is involved in any acquisition, merger or transaction with the participation of a Special Purpose Acquisition Company, the insurer will not be liable to make any payment for loss in connection with such offering, acquisition, merger or transaction unless:

(a)     the insurer receives prior written notice containing details of the offering, acquisition, merger or transaction; and

(b)     the insurer at its sole discretion, has agreed in writing to provide such additional coverage on terms, conditions, and any additional premium it deems appropriate.

10. Section F. Definitions – claim (last paragraph) is deleted in its entirety and replaced as follows
claim includes:

(i)
in respect of a company only, an administrative or regulatory proceeding brought against the company arising out of a company wrongful act provided that such proceeding is continually maintained against an insured person;

(ii)
a written request to extend the operation of or waive any statute of limitations or contractual time-bar which may be applicable to a claim as defined above.
11. Section F. Definitions – defence costs is deleted in its entirety and replaced as follows:
defence costs means the reasonable fees, costs, expenses, interpretative counsel costs, expert costs and bail bond costs necessarily incurred by or on behalf of the insured in connection with the investigation, defence, settlement or appeal of a claim.   
12. Section F. Definitions – insured event is deleted in its entirety and replaced as follows:
insured event means: a books and records demand; a data breach event; a dawn raid; a deportation or freezing order; derivative demands; a disqualification order; an environmental claim; an extradition proceeding; an insolvency hearing; an internal investigation; a key person event; a kidnap event; a minded-to-letter; a permanent residency rejection; a repatriation decision; a regulatory event; and a reputational damage event.
13. Section F. Definitions – loss is deleted in its entirety and replaced as follows:
loss means:
(a) policy costs to the extent afforded by the applicable Coverage Extension;
(b) any amount that the insured is legally liable to pay as damages, judgments, settlements, pre and post judgment interest, punitive or exemplary damages, and the multiplied portion of any damage award where insurable by law; and 
(c) US regulatory clawback costs.
loss does not include:

(i)
fines and penalties, except:

(1)
civil fines and penalties awarded against an insured person; or

(2)
punitive or exemplary damages;

(ii)
employment-related compensation, wages or benefits, or costs or overheads of the company;

(iii)
taxes, except personally liable corporate tax amounts; or

(iv)
amounts which are uninsurable.
The insurer will not assert that:
(a)
allegations of violations of Section 11, 12 or 15 of the Securities Act 1933 (U.S.A.) or Section 90 of Financial Services and Markets Act 2000 (U.K.); or
(b)
defence costs incurred by any insured person in a claim under Section 304 Sarbanes-Oxley Act 2002 (U.S.A.), or Section 954 The Dodd-Frank Wall Street Reform and Consumer Protection Act (U.S.A.);
constitute uninsurable loss.
If the applicable law of the jurisdiction in which fines or penalties or damages were awarded permits more favourable insurability of such fines, penalties or damages than the governing law of this policy, then the insurability of such fines, penalties or damages will be determined in accordance with that relevant jurisdiction and, to this extent, will not be considered to be uninsurable loss under this policy.
14. Section F. Definitions – insured person is amended by the addition of the following:
(i) a prospective director named as such in any listing particulars or prospectus issued by the company
15. Section F. Definitions – policy costs is deleted in its entirety and replaced as follows:
policy costs means access to policy costs, books and records costs, circumstance investigative costs, data breach costs, dawn raid costs, defence costs, derivative demands costs, environmental liability costs, extradition costs, foreign jurisdiction liberalisation loss, freezing of assets and disqualification costs, global Dutch securities settlement advice costs, health and safety claim costs, insolvency hearing costs, internal investigation costs, key person costs, kidnap response costs, mitigation costs, permanent residency costs, private warning costs, regulatory costs, repatriation costs, and reputation costs. 
16. Section F. Definitions – regulatory event (c) is amended by the addition of the following paragraph:
Where the regulatory authority is the Securities Exchange Commission (SEC) (U.S.A.), this will only apply where the insured person has been served with a subpoena or Wells Notice.
17. Section F. Definitions – wrongful act is amended by the addition of the following:
In respect of Insuring Clause 4. Company securities claims, wrongful act will only mean a company wrongful act.
18. Section F. Definitions is amended by the addition of the following new definitions:
books and records costs means reasonable fees, costs and expenses necessarily incurred by the company in response to a books and records demand.   
books and records demand means a written demand made by one or more security holders of the company during the policy period solely to inspect the books and records of the company pursuant to Section 220 of the Delaware General Corporation Law (U.S.A.) or any similar statute in any other jurisdiction.
company wrongful act means any actual or alleged act, error, omission, misstatement, misleading statement, neglect or breach of duty by the company in connection with the purchase or sale of, or offer to purchase or sell securities of the company, whether such purchase, sale or offer involves a transaction with the company or occurs in the open market.
derivative demands costs means reasonable fees, costs and expenses necessarily incurred by the company in connection with the investigation, review or evaluation of a derivative demand.
derivative demand means a written demand made by one or more security holders of the company during the policy period upon the company’s Board of Directors to bring a civil proceeding against any of the insured persons for a wrongful act.
global Dutch securities settlement advice costs means reasonable fees, costs and expenses necessarily incurred by the company to retain a law firm approved by the insurer to advise the company regarding use of the Dutch Act on Collective Settlements of Mass Claims of 2005 (WCAM) to facilitate a global securities litigation settlement if a claim is brought and maintained against a company during the policy period by a class or as a collective action anywhere in the world. 
interpretative counsel costs means reasonable and necessary costs and expenses of counsel within the home jurisdiction of an insured person to interpret and apply legal advice received from counsel in a foreign jurisdiction in response to any claim relating to the securities of the company in such foreign jurisdiction.
securities means any equity or debt instrument.
US regulatory clawback costs means reasonable fees, costs, and expenses, including the premium or arrangement fee for a loan or bond, necessarily incurred by:
(a)
the chief executive officer or chief financial officer of the company, solely to facilitate the return of amounts required to be repaid by such persons pursuant to Section 304(a) Sarbanes-Oxley Act 2002 (U.S.A.); or
(b)
the insured persons, solely to facilitate the return of amounts required to be repaid by such persons pursuant Section 954 of the Dodd-Frank Wall Street Reform and Consumer Protection Act (U.S.A.).
US regulatory clawback costs does not mean any amount requested or required to be repaid pursuant to Section 304(a) Sarbanes-Oxley Act 2002 (U.S.A.) or Section 954 Dodd-Frank Wall Street Reform and Consumer Protection Act (U.S.A.).
All other terms and conditions remain unchanged.
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