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%8B, ZOMMBIULEOXI I ITHHLOOWRD L. T4bL, RO
ADHEE %2 50500, SHMEOEEEORZ TRETH S, Thbb,
SALHE O WIEEDTAL IV — L OBERE - R T B LEEZ LD THNII,
BRBIERE E 220 9 589 SIS LT, RISt o @tk d a4k & bk
F L O (equity) DNT Y R LPEEL T E W) ERDORAFETH
HE, D&O RBRICIZRIEA 2 W10, Lo L, Zo@HM@EEELV— L okkiEz
FERTHUBICHLPDLI DLW, 2535 L, MERHEBREOME
IAHTREL, HBRAKEREDLREDPENTH S, 728 2 WD R
BFea@AafLze LTy, HRoOMEHEIEICH T 2 IR 72K Twn s W),
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512, ZOmME, RBROBELEERT L2003 00K EIRL
72 g bt D&O RBRICH T 2 MBEOREL — VO¥ v o
g OB AR AT T, »o, 53 2HM (penal) O
BTk, BRCEZHTIGEITARY, AFICK LAV, Lkwne
SN2, BRI, B2, RIS 2L IR F 72 iE M A OR
B OEH AR T LI L TH D0, HBICHGHRICRET 5 AL 5T
RIS L B RHEE D L RERAEIETHY, BRICE B REEZZATY
Bett b EHEAT AL LWk EREDEVCTH S WD, B, T v
FATNTH b, BEOLE )OS EEMTERVOTHIUE, FEHIZLS
Hrrya v BEEBELTVLEEALMW, E210, BRI X EFY
EZONDD, WEMIEPIEMTH LY, 2¥nsd, ZolERMEATHE
AL BB OB IR RIS > THr 2 v a Y Ich b b0, Sk
TEB & BEA L 72858 IR I 3 S BT 2 0 LR b Th
2 (50) .

(2) Bishop ® W% (1966)
Bishop & D&O BBED @I OWTE M2 /R LoD, 2 DDk )ikz 2
KL 72, D&O B #EHEN % 4 ) FEICOWTHME L7z,

O D&O B # LI T 2 iam

F7, D&O RO HEEIC OV TIE, MFHGHEEBF L-LT, AF L0l
RT2Oo00MBEERRL 2. F—I12, BRI ZAMIEATS (active or
deliberate dishonesty) ZHEHFHETHHDOD, WL OO H G|
RIS 2 X RS 5 OV, IS, BARBREA L, B
O BT 5%, Pl LD B & it T & B HEDREBRTH N~
ENDLEEEFRBBHO 9B YT 2035 TH 5 P, Kz, Srtbuitg
WX o TEDPEEMETE R WIREIZOWT, S RBE 2309 2 &1
WHETH SOV, F72, ME 2D BRI A EEIT A2V T, T s
H2HASTRIBLTY, TOMEL I N—F 5 HBRILELETH LY,
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Bishop 1, 2 ODMBHTHEAIRE LT B2, SR OSHINS
BHEBEIICEDHERZMEBRTHAN—T LI LRBTHRTHEE L, #iz
i, B (fidelity bond) 12D\ CaHAMERE 2 B30 L C b @ Tid %
WO S LTo XY v M, B & D RRatt e S HEZ MY 55
BEHTHAHL, WHRIZEND W ELH b, 2070, M, REET
ORI TR 2 D0, REFAEOEE LRI R E RO 2 L AU
CRFTARTNE, DI ROBRHERIC L > TEUZZIBE,NS A 23
WY HMRBEMAT S L IEETHLO, LaL, YHBEShTwna
D&O {§F 1% Bishop 2HER L T2 Z OB E 3R ) B s Lk sh7-8),

BUC, BURRAHSTRBZBAL, B THRBRZ T E, ERo
HHE 2R AL, 29328, ERETERR LT RR O
AERL L1250, BARMIZIE, BBEZ 2ODOWFICHHTETHS
LR L. E—0iaid, Sth el TR I b R R R S 7
WIREZ BT 2 DD TH Y, SRR 2 233 2 OV, g o, |
Wi DRI L o THE U 2SI 2 BT, BXO, R 2
HHDOTHY, WRERIZE S THA L, H5 CHRBEZ &3 5 2, M
N OGEBE AR I A RN O 7 3 TR T X 525, 20 X9 2R
5% S A W2 Bl & L C D&O AR &N & 5  TRED 2
L0,

3 D&O oMM %45 )i

B2, D&O BBO#EINE %49 Kikxk 32oR LoD, WIFhbileZ 51
REPEIZIR VW & L7z 510, SO MRBRIEA 251 285 720 IR F IR ER
FKRDBEFIRT LI EDBEZ SN, 2200HMIC L - TR 2 W HEMEILK
WOV FF BROBEA Z BRECHIRT A 2 & 2 ERT BN 23R
Ben© F72 RIS L o TR 5O MR Tabb, BT
B EBEHIE 7200, BB IR A DR s HomBRY
D &) REBRBAPANATLEIEREZONDD, 5FETEDL) LN
B2 23w, g2, SHOBEORE, HRAHII AT E K % BH
B EDTICEIHG T 2200 Law®, LaL, 2Bk IcRBRE
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FIZZD X TR L2623 7%, MHIHERIERICLETHY, »
o, ZOMEOEMYSD T VIO VA ERRE, Rattizzd) LanT
HrH O,

(3) Columbia Law Review Note ® Rf# (1967)

ZOmiks0 B, D&ORRICBIF 2 XFIC L 262 RFATHZ L TH
5o COMTOMBEIREIE2O0H 5, F—12, D&O RS RFIIT % 01
MEVI) FBEFREIWHICIA T AVTY Zns0ERIE, HEatt)
27 %5 &Z T 50 EPONMERTLH L7200, INOLOEREHET S S
LI o T, HBRAOHM OGN Z ED 5 EATEL TV, HUD, Bk
S EE LB, 52 D&O RBEUAN OO Z 72 { SABAL TV
KEFEOUE DT Ly ¥y =L, RFICKT S L) RIET ELR3 %1
Wy B D B B T

O AFEEOEEESE (—#R)

D&O BRI 2 0 Eh 2 M 50, CO@RBIEs N — Sh bl
BEIFBOWEB L UOZF OV TOEED HIGTHE T XEThH o LT,
ZLT, ZOHWiREZ RIS oL, D&O RBRTHEMTE 2V
HEND BH, BUEBR SN TV AHEBOMKETIZZORRAZE L TV RN

L) s E S 72

@ BDFEREOEEBESR (%)

BARMIZIE, Co@mMmiaOEERY, OQRERE, OF0MoOBRHITHTITT,
ZNENOAFIC L ZHFIORAEZMF T 5, fame LT, EEFEHIZOVWT
B K BRI HIE T E 205, TR ICHERIN 2 480000 X 7 25k S
RIFHMELES WD T LT, BERBBIOMIEENEAELTYA
HHED 16(h) R ZOMO BT OV TR TE e T2 70,

Bl BEHEBCOVTRO LI ICHN, BEICEZEHBME
(negligent inattentivess) (2B L C, #RATA~NOIILERIRZ RO 720 121%, B
WRICETOLHZ AHE IS L L EIZ WD, & ToEEN LT ST
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EHMELHEHBTEL2E2E, TOEEOHWAMTHHH,I12E 2T, W
Rt DWENT X AEBMEE O CHMIARFROBIE, HEHEMHLD DI
RO E 2 B2 L TH D) 2122 ™, 72, BHEELLVE
il LA AR E D 2%, BEHRIZASORMEZa Y ba—LT& 572
0, FRLUSENL D10 Ldso T, BB odks R i 535k
b fEPCHRBAKEDLZVIE P PEDL SO0, SHENEEEOR
B2 aon20nw®, yordy, IHIRIEETOEBNEEEEZRNERET
FRVA, THIRETOBEICEZEBMELMETE 20D TRV E),
Thbb, MEF (1967 4F) W5t ST 7z D&O FRBRIZIE, 20,000 KL o7 1
T T ATNVEENEBIZIBIDE%DIAL V2T Y AL W) SIEIHED
RENTH®Y, Ty ¥ 75 4 TR E 7R S s r — R E Y72
57%ho720 20,000 FVOF 4 ¥ 7T 4 TUNEFTEINEICESRwE L
Th, FRICLBFHOREL b LI RETHEH @,
%:r,¢*£% LTI, IO HOMEL L OCRFEFEMLOHWIC

o f@Tm%(@mwm)iﬁ@fﬁﬁéﬂé&éfi&wwk
L L, mﬁ&ﬁwﬁut BT AHRABTIMETEL®, ek,

AN R AR IN Y *i@ﬁ)ﬂﬁﬂéﬂci‘%@ﬁ(ili B LWL, HGROSTRAAE & A
LA THHRVWELTY, RESEOWUIEDRIHE DR ZVASTH S Y,

B, TOMOEMIIOVTD, HEITEA22EPrIZORFERMTOAN
EHEZOTLHOMWEICE 2, Blz1E, FERNBIED 16 & (ElIEHE =
Dk (Short Swing Profit) B3 A2H%E) X, ZOXS1 63U, 87
% (penal) HWZHLTWAE OV, AT LT, HHKERLZEIELTY
AHELIIEEAREZHNETA23DOTH Y, VEBRFITNE TlE% HHEE
WCd o720, HEHMZ &0 5 ELEBRIE, AFOMEd RO,

(4) Harvard Law Review Note ® Wif# (1967)

Z DikalE, D&O RO IFERED X OV Y I D BLHENY 72 K3k SIH T H 5 Lloyd
D 1966 SEDRIFRICIE S LS, AFOBM2 5 D&O BRI w31 % Heat
FTHLDTH b, fwmhbEI &, ZOHEMmE, D&O RO MEMEICHE T 5
EREHRER LI LT, HEITE HHPZ M L7z D&O PRI A o> B2 ' 1%
IR ORbR & MRS, FRESEH & M X 2 FRIEHMI§ % 25, ER AT
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BIBEEHE -T2 P, Zo@mkEE, 20T, D&O BRI IZEHT A
BB EPH L — D RBEAMHPAER TRV E W) HE2H 2, 19
—O ORI, BEHTREWLOPOEHHOFRBRBRUSREHHE 2o TS
BTH B, RBEEIICE LT, Bishop @RI L, SrZEURRE D
PO A AT X 2w 2 v HEHI R 2 S L AT 2 b0 TH B
72Tk, RROMAZHRME LTIESLTE LMY, 20BHOA
HEBRETERWET S99, F72, Srbmifd 2 S 2 BRI RIS )
I3BLDD, BREHNF v 7 THEMRTEL L LA, 5512, D&O
R OMPBNE R G JED BE L7120,

O D&O MO #y k4 3H D BE B

BRI, 9, ComMIERERGHEHEZBBIL, R X 2 REOHFHIL
B TH 2 LML Y. $4bb, WHike LTOVBIIBOTIT- 720F
ROTFEDARLE LT, Bk s LTOVHIIBWTIT - 728 TOE, Bz,
HURi % O AN 72 #2&  (personal ventures) % &5 MFAAEFRR T THiET 5
T ERRET ARERGENH LN, F2 ETOWKICRTA Y2 T4 TN
AL T AT VAR AT N T WA LI LoD, vk Columbia Law
Review Note & 7 ), D&O oML MEE F TR L TwAanI, 32
bbb, FAF 7T 4 TG ERE B 720 IO RICO VTR S
OBEEZ AT B0%, TR OEEITL OIS 72 5 Eikx72092 a4
Va2 T Y AZOPNERRBED D B 0%, T E e H ISR 2 RO 70 W EE SR
BV THEAIHbEL720THL L L7219,

@ AR EOEEER

WIS, BHIPT M IED D&O PRB 2 H IR B Cld % < EATRB & LT 72
%9 L7z BT BRI ORI 2 DO AT B B EE
CHAE LT &35 1% i, SR AREIE RFTE OB B %
H LoD, Pk Z 50 5 100, g, BRI BT 2 AR (public
regulation) @ HWIX, RBRESHEREIITKILNE I E2FIHTLIE, BX
O, Bk (rate structure) OAFHZMEFFT A2 2 TH 517, LidioT,
BT 2L, HE AR BN, #RREsa >y a—-VTE L
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W) REROISEE TR T IE L S 0% X4 I RRESTHT
ERVHENPD S A RET 272D B R 2 ZoR L2V Y, Rk 2
F AR ERICI S 5 199 FERBREA DI T 50BN T
3, CO200EHEDONT Y AEEBTRETHL N, 72, WEIFEE
B S B S 2 VIRY , e SNARETIERL, SHAHENE
L iEze s an b,

ORI L0 200EHITHTE, REBMEICHT 5 5 L HEEIC
M3 5L 5T 72 LT, Hx OHAZEMTE 20 E0%2 58T 5o

RFFHLE

REFLICH T 2 HEom T, REBMN AT, BEOIEE, FREHIC
BB UF, MRMET 50

B0, HEEAMN R EEICOWTHET 5, HEHMHNZFHTE 25120
BT WITA, QBRINRITE, GEPFATADBEE (fault) ZHFELLR
W, ORI 72,

OEMH T WFAICOVTIZEMTE 2 & LMY, BRI TR VT
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MCFHTE M9, S - BRI TEAZVEWIHEL» 51, RERED
PEERICHT 28EL§5E 2 MY, F72, HEBMHOLICBVTH A v b
HANE L AW ID fo d PTRREAEATER E RS, BERWTIR AV %
B 52 213 D&O RO E R B TH 5 1Y,

THICH LT, @BERMATAICEHLTE, MEcxsune LMD, Hk
EHED IR EE OB BRI 2 IET 5 2%, BRI RITEOREIIENKT
B WITADOREE L) SPIEMESEETH S 720, TOHEL L) EHT
EThHhorU, T, B O 7 S 2@ AT B3R TaE I S hTw
M IHEEA D o T, PO EETIIEEIER S5 b T
7w L, JHHES L —BIICIZEE V20, HESHOAR TR 2 5 235/ T
H5W0 0 EhY Y2 a Y PANCL, FATITATNETIL ATy
A, BYEHOWE 5 EORBAIC L 22 7 ¥ a3 v LU 0N o g
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B¢ BAKELZOIR, 0L BATAGHENICERICTHT S S
ENRTE V20, BRI ERT S OB D&O BB o A4 15 ] fe 1k
(viability) ICAE B F2L VI ETHL D, F72, k% 2Em -
BRI ZKEICHZ A2, BLY, BBRESHEICTIDNLZ L VI
SHIICH T 212,

@EFEATAOMY: (fault) ZUFE L2 WEEIZOWTIE, Mtz e L,
HHP A ELOEN 2 HEETICHED ) L HET L2 250D, fiz
3, MIEEREOE 11 SI2B T, B, BERRE s ELRERE L v
722k, Fod, LA L ZAWT AL R L, BIHIRATN R
RIAWICEEEAE 2D O, kY LT, RRE RS 01T A
Ak FEeEHEH (dishonesty exclusion) (255249 2 25 H 2 W L 2 F il
SavE L7210 72298 {RBREAEBRE % 40D WRIED D 5 720, R
CHB 2 BZRDDIRZEE L Zwhd Laznw T, filzi2, @REdsvhsv
B, RBREIIFERERLFRLRIT L0 SURBREZ CHFNCRRT 55D
LiZawi®) o —5T Sk S 2 I ERM 2174 2 R EFRE LTwa L,
BB O E D Z DTV T VB 720, RRAHHIIRBREZ bRV, V&
YFATEFESTVDE Y F e RRAK AR F S ERNIATEIT A v
D UEEYEZS T T, BURRASEBEAT B 2T A v v 7 4 TICHEEMITHEL
ZWTHAHH B0, iz, HERER, HEOTESENN TS5 0EHI1CD
WTEERIASH MR AR LR s R T Z A LTws BV, Bks
HOREICEND 2 L P OME—DFEEIE, ETOERLZ T — A2 0»TP#k
AERTHILTHLHH, BEDOR) HIHLLIEE 20w,

ORI OWTIE, #HETEL L L7z L L, BEid, BIRBE o174
OB SHRIIE L0 2EHE LTz 52 0nwBY, Filowik
il OBI IR L WEE LT, RO & O ) HRBR At o1 Wbk
B WIY  2niee, EETEOBIEIEE L B WEEORE LR,
R A DA ER T 2 BRI AT 4 % Bl 5 R0 D 5 720, RRE
DRI X 2 HEDD B2 EDZHWNTRETEZVEVIHHIEDH ) 5
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b, BRBFOFHIIREEELLETHS ) BT, T2 HEBRE R
Mgl LA C X 20 2 v ) IO W, BT oz ko b 2 &
LEETH S, F72, MATHUNHSIE (compulsory arbitration provision)
EVIEIRI L E AN, RBRAHOBRICERLILIVEE LunblY
TR WY @i s, REOIEMYEE D 2 12358 T & B0 5
728, BHAORFRD HINZ LS 505 Tdh 5 110,

B, BEIMEEICOWTCE, IEREREEEEFHENO LB Iy A
N ASE AN T2 2T, 2L TH 5 L v ) R < 720
B2 ADLRETHL L L2,

200, REFMEICHT2HRBBEMIIOVTIE, BE2H 2 LML oD,
BHiCEx DL Lz, FRABHAHEMT 2281213, 200MERSH 21, —
DIL, FFRBHER SN IR L 72 CTh A ) BIRBE IS, EEMCE
HERBNENT B, FRERTIEA VLT A TRELLIETD
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EWHZETHLMW, LhL, BENENTHRZSD 2L 2RET S R
Vo FOHFBINSDF A v b & k2 MO BT X 2 EFRNOH
REDHIEIE, BB EEMT A LICL AEFROME L MBS
2 WD s X ) RIS 5 2 L AT 2 2 LI X o THEE R
(Final adjudication) % < % %70, BRI RITEOLETH IR E N % A
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7275, Lloyd O#IFKICIE, WS o0 DB H B LB L7z ThbL, K
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I EEOMS %@ FIZOWTRFRABRMZHEM L 22w A
%,de®%ﬁ®k%&@%tbf%%éht“%



T A MBS D&O RIS 2 EMBUROERMES 41

TH AT

TEEAE IS 2R ICoWTIE, HHEEO B REEm TR, 4
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s, TOE, IR T M X o TR 2T SRS
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F 72, WU R R 2 RBRICO VT, (BRI BT 2 Bishop o RI#

L TR L7ze b b, BRI - 72 RBoE % 24t 0sk THitE 3 5
CLERPIELIDV BV, FEHEFMTHN, HIERERFRTHN, SHsHE
Y22 AR OHM L LCIESbTE 2L L1060,

B:1%12, Bishop & [ABEC, D&O MMM % 55 Hik %R Lize 12,
BREOZINNE D CHMEREFRBTH L, LiL, D&O HBIEAH
RIIRFREINLE W, Thd, EZB/RINTHTHRBEEOESHEI DTz
OMREREFRBE R T e v & Vo 22D D 2 19 s, MR
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U6V Jp e b, AR RS B AR R & BT L 2 Ao — o
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w0 F7 BRI 2 MBI O E B2 B, FEARmIC
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200 F 72, HEER RN A AR 2 Wi T X AP HE L T
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4 INE
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BEIZEDEEREIZOVTAA Y2 aF VY AEFTA ¥ 754 7TV D&O £
BROBEEME L TRETH D L) RS HIUL, H 2 HIERREHEED
AHEEE LCERTHICEETLAMLD 5,
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Review Note (1963) 1%, D&O PRERD#HEME% iR S 2 72 0 I PR ELR T H
JEAG S PRRORI N %2 AL L 720 ¥ 72, Harvard Law Review Note (1967) 13, i#
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PIIERD A BIER T 2 A 2 A%, PR E LTSI e IRV E L
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RETIX, ZORYTHMINZ D&O RO EMESB & Ao RERE&
I 2 MEDNoHIEEIC L VIl SN2 L 2R3 5. LarL, ¥k
BIFIRBE FEANOFHLZ DN TIE, WIS & - THEIFERR 2 > TWw b,

13 James H. Cheek, 111, Control of Corporate Indemnification: A Proposed Statue, 22 VAND. L.
REv. 255, 255 (1969). 7 A U #IZB1F 2 XAl & D&O IRRDFELED & o HFIZOVT
M3 5 J6ATige & LT, BIZIE, AN - RidBER2) 11-13 BEA'd %,
Ibid.
Ibid.
Ibid.
1d. at 256.
Ibid.
See Martin ]J. Greenberg & David B. Dean, Protecting the Corporate Executive: Director
and Officer Liability Insurance Reevaluated, 58 MARrQ. L. REv. 555, 555 (1975).
1bid; See also, Note, infra note 93, at 648.
See Greenberg & Dean, supra note 19, at 556.
See Cheek supra note 13, at 256-7.
Greenberg & Dean, supra note 19, at 558 . ¥#12, FEAHGBHTHE: 10 (b) 4% Rule 10b-5 1
AESRIG 2B 2 RFTUTOFRGA ORI A 725 L7z, Id. at 5589.
24 See Milton P. Kroll, Some Reflections on Indemnification Provisions and S.EC. Liability
Insurance in the Light of Barchris and Globus, 24 Bus. Law. 681, 681 (1969).
29 Id. at 681-682.
2600 See ibid.
27 See Note, infra note 93, at 648.
28 See Greenberg & Dean, supra note 19, at 557-558.
29 Id. at 556-7.
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80 See id. at 561.

8)  See Cheek supranote 13, at 271 (Employer’s Group of Boston PR &411E, 1967 4EI12B W
T, 221 QIERY) 2BOELZDOIE LT, 1968 FEDRIEDRICBVT, 401 (F92
fE b)) #lse 7).

82 Id. at 271 £n.58.

83 Note, Indemnification of Directors: The Problems Posed by Federal Securities and
Antitrust Legislation, 76 HARV. L. REV. 1403, 1403 (1963)[hereinafter Harvard Law Review

Note (1963)].
1d. at 1403-1404.

See Id. at 1428-1429.

Ibid.

Id. at 1428.

Ibid.

Ibid.

1d.at1428-1429. 9§ 5 &, EEHID B0, ZoWMokine LTiRs 2 &8

T& b, T72, RBEHIT 4 A Y ¥ PO X > TH &2 2 Rt a3 5 2

LIl b7, MELIGRR E OB OLT (equity) D57 ¥ ZAOMEIE % A% 1bid.

@1)  Id. at 1429. &AL OB &AL & R L DA equity DNT ¥ AT LoMEAE L T

WL E W) HEROD RFRIZ ARV — Vv ORRE R I L 72, Tbid.

Ibid.

Ibid.

See Ibid.

See Ibid.

Ibid.

Ibid.

Ibid.

Ibid.

Ibid.

Joseph W. Jr. Bishop, New Cure for an Old Ailment: Insurance against Directors and

Officers’ Liability, 22 Bus. Law. 92, 106 (1966).
1d. at 106-107.

Id. at 107, 110.
1d. at 107-108.
See id. at 110.
Ibid.

Ibid.

See id. at 111.
See id. at 112.
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6V Ibid.

62 Ibid.

63 See id. at 113.

64 Id. at 114.

65 1bid.

66 Ibid.

67 Ibid.

68 Ibid.

69 Ibid.

(70) Note, Public Policy and Directors Liability Insurance, 67 CoLum. L . Rev.716, 717 (1967)
[hereinafter Columbia Law Review Note (1967)].

(1) Id. at 717.

@) Ibid.

@) See id. at 717-718.

(M) See id. at 729.

(75)  Id. at 729.

(76)  See id. at 729.

) Id. at 727-8.

@ Id. at 727.

@ Ibid HREOFEEHZ Y b O —V§ 5 FEIRT T 5720, BEHEIMEBIHRR L %\
LD IHRRIIME— DR RN L FE, S L kv, Thid.

80 Ibid.

@) Ibid. WA\ X BATHDHIH S NG 2 LRI S L, RBELAIGIRTORIITLE ),
Ibid.

82 Ibid.

83 Id. at 727-728.

84 Id. at 728.

85 Id. at 728 £n.72.

86 Id. at 728.

87 Id. at 719.

88 Id. at 722.

89 Ibid.

90 Id. at 728.

91 See id. at 728-729.

92 Id. at 729.

93 Note, Liability Insurance for Corporate Executives, 80 Harv. L. Rev. 648, 699 (1967)

[hereinafter Harvard Law Review Note (1967)].
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00 BlZIE, [THUERE LCOVHITB T - 72474 ] OWRIHIPH 2 AR S 7ze See
id. at 650, 669.
05 ) 2 1F, BRI A K 2 MR EAETRGR, BRI, SIS 2R R &%
ML WZ E2E S 7z See id. at 661-662, 669.
See id. at 666-667, 669.
1d. at 664-665.
See id. at 667-668.
1d. at 650.
ITbid.
See id. at 651.
See ibid.
See ibid.
09 B PR & HAR TR O, BEORBRE A E L 7y, BAIRBRIC B TIPS A3
PRBRA % SCHL ) D R LR S 7ze See id. at 652-3.
105 See 7d. at 653.
106 Zbid.
) Ibid.
108 Ibid.
(109 Ibid.
0 Ibid.
I Ibid.
12 See id. at 654.
113 Ibid.
114 Ibid.
15 Ibid.
116 Zd. at 655.
117 See ibid. — NN BN AT 2 AT 2RI PRI E SN THEY, ZOHEIE
D&O REDHEICH U TIEE L & END. See ibid.
1y Ibid.
9 Id. at 655-656.
(120 Id. at 656.
120 Ibid.
2 Ibid.
(123 Ibid.
2 Id. at 657.
5 Ihid.
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3 Ibid.
13 Ibid.
130 Ibid.
30 1bid.
Y Ibid.
3 Ibid.
1bid.
See id. at 660.
See ibid.
Ibid.
1bid.
1bid.
1d. at 660-661.
1d. at 661.
Ibid.
1bid.
1bid.
See id. at 662. PERRZAEE 25 OFERIZ OV TR L) L7234 0 FRan i % i 4
HEFT LMD Tbid.
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1bid.
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(165 7bid.

166 EE=FIALIC OV TUE, PREEHT RN & AR &R 2 3 b uE, ST
BT 2 WHETOED v F 72, REUEHI IR & L -CGRIFNC 2 2 TREIE IR v
T — A4 72 ) OPEBEHIEE FARETH Y, BHPTd &H L VRIS (good faith)
THWIT 2720, MEILESLZVWTHA .

HREMRFKIFRICOWTIE, Bishop O REIE, FHII A - 7 REOE & 2 4k2vE 5 HERE
BHE» S LN, HEREESEEMIS L8 Lz, LaL, REFHERER O
GHY MO —E LTIEMETE S, T2, #EEZRBRTRETZ L LTORETIZ
HEEELDLRL LD EVIDIFTERVESL ), BENH L E LT, BE LIRS
SHNTE L WIHEPSXMEZRET D L0 ) XY v M X o> THIR T %, See id. at 666-
667.

(167 Id. at 667-668.

(16 Id. at 668.

) Ibid.

1bid.

Ibid.

) Ibid.

Y Ibid.

1 Ibid.

1% Ibid.

(176 7bid.

(17 See Greenberg & Dean, supra note 19, at 566. % 72, ultra vires £\ 9 FEEZ PV TV
WS, B DSR2 H O TR R E E L RS 5, See Bishop, supra note 51, at
112.

(11 See David M. Mace, Directors and Officers Liability Insurance, 85. BANKING L. J. 39, 54
(1968).

(119 See Note, Indemnification of the Corporate. Insider: Directors and Officers Liability
Insurance, 54 MinN. L. Rev. 667, 681 (1970).

(180 Mace, supra note 178, at 52.

81 See Id. at 50-51; William E. Knepper, Officers and Directors: Indemnification and Liability
Insurance-An Update, 30 Bus. Law. 951, 961(1975). LA L, &AL FHAHL TwbE0n)

24b H 5o See Mace, supra note 178, at 51.

Mace, supra note 178, at 52.

1d. at 52.

1d. at 52-53.

See Note, supra note 179, at 681; Bishop supra note 51, at 107.
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I D&O PRBRICEE A Kl EDEA (1960 F18H 1 ~1970 F4L0)

AIEETIE, 1960 4EACHE1S, 30T D&O HRICEI$ 5 Mkt X OBk
BHICBIT A EPER SN L 2R L7z TNOOMEEZ RN T 5729
12, 1960 fEACHE IS KM O &40 D&O RRICE§ 2 HE 2 8 A LIk 72,
RETIX, D&O RRICHET 2 HIEEONE - BE RO ZNCHT 253 %%
B¥ b,

1Cld, D&O PRI 2 W2 - BUEDONE 2R L 72 1T, Bl %o
HRIZHEM T 5, 2TlE, TNENoOBH L EOBEZ 5T 5. 3T, £
NZNOBB T HELZTAMT 27 2 ) A OFFEMM LoD, REtEnz s,

REOMENC LY, 7 A 5O D&O PREE W% S B REA~ B 0
B L ZOMBEFHLPIZS N5,

1 D&O RERICET 2MRHEHDORE

RIFTIE, D&O BRI T 2 MK ONELY ERT %, ViEOB) & 1% 1967 4F
DRI 441 (Model Business Corporation Act) O UCIE 189 5 5 4k F - 72187
FAECT 7 = TINEPANEOBE 2 &R T2, BEALOME, 7997
MOBEPBEHAHEOR E 2B L Tw a1 REEHHS (American
Law Institute) (BLF, TALL] &\ 9) o a—FKL— b - H3F ¥ ZJEHIS P72
W ZFZTTwb, T2, KREFEAFINGIZRES (US. Securities and Exchange
Commission) (BLF, [SEC] &v9) & D&O PIRICEIS 5 MO BIR % K
LTwa, BIFTIE, Mtk ALL SEC @ D&O BB 2 Bl % %58
L7z BT, D&O PRERIZBYS 2 Bl 5 ik 2 539 %,

(1) JNgsthk

ST, FF, FIvaTMEZ 2 —T— 7 MD D&O RIS 2 BE
ESRT L, —a—3—7MEZRY EF5HEE, FMNZMoOMERLRD,
D&O PRI 2 WAL & BURBIH & BT TV 2E— DM THE 05 TH
b0 TLT, ZOMOIMIBIT BIFEMBLERHTIE L ZEANL T edo 721
DIRILZ AR T B
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O FIv=7M

T T S 415 5 (g) &, SASFOTLICO SHifE T AR E A
TEPEI DT, SHITHEI R B R E 2 RET L2000 E A,
O, ENEMFTLHREZ AT S LEDTWSE W) ZoBlgEi, D&O
DWEAEI L > THETE L WIHEL M T5 2 LI3EETH S LV ) #HH)
AR AE A AT E 2000 L VO BIEA T 272008 D TH
LEEZLND,

@ =a—3—7M

T 2 T HRMMOMNOBE LR T, =2 —a =27 MOBE IR D FEZ
bDTHb, —a—I—7 M, T = 7IEMMIZ, SH23D&O PREEZE
A - HEFFTAMERZAE L TWAEEDTVED, FIUIMAZ TROFFEHID
2

I, BHIEE IO W T Z e E 2N TW 5, ROEBIZOWT,
ISFREHLUAMIBERMTE R VWE LTWS, TRHIE, = 2—3— 7 Motk
D ERBRICAT 52 L2 BESR TR D TH 2 19 Belibd 72 5
RSBV AF 22 ) P Z DA O JFH P (final adjudication) 12BWT, ZDOEHEDF
WA O B DA WIZ 24T 4 (active and deliberate dishonesty) A3 D X 9 12
BEINLZHRRERICE > TEETH->25E, T2, ZOFTHOIEN
(I T & 2 VR TEIORIZE 2 Do FI2E 1OV 2 8 A9 I EBSICHUS L 723 A
THhs12, Zhbid, ERMRRORESHEE DIV EDS RV E-RbIS,
AL, DL OBMRT D&O RO #EEEZ IEHA» L TW5, Thb
L, Za—3—7MFITEIBBIN % & OMOEIRDO W07 b —HEE F 72134
B2 2b 5T, REEISHBEZEDO) A7 25T 57:DICBO6NS
Za—F— I MOBFETH L EWRLTWE I, MoRFIZOWwWTINLS
DL LIZE 5T, D&O REARFICKT 5 &\ 9 TR O RENE & PR
j—z) (194)O

BEIZ, MEAOEHRBERZERLTWS, T74bb, &thid, Sthsi
L, F720%, BEHLAMBICEL, RERSA, Z0H, R, Rz AL
72 0&RE, BXU, WEEREGICESETDbR b o0, EA0®E
HIZBWTHI D o THE SN TV RVWTRTOEHE, Lo HBZHHT 5
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AR L 2 EE 5201, 2l TIRERZHROSGENTH 5o
ZOMAIEBEL HMEHL/RT S Z LIS L o> TEHEDTHRBEZHiHT 5
BARFI BB b L awr s Th 5 199,

B, a4 3as Y AETAE T4 TVIEOWTHITHEZ &I Tw
bo Tabb, T4V TATVAET AT T T4 TMITOWTIRBRE R B2
BRENLFETEDRITERS e LTwa W7, BEEEICAR S
534 02TV AET AT T4 T S, BEEHETIE 2 h o 72
EIATH D, FHTIE, TEBEPHEELTVLDRIOBEICE A S N
DR 22 KHETH 5 20,000 FVDF A 5274 TNES%DAL 2T
YATHDEV) R H L1 F RBREEEILEEMAE (broker)
EHHIL TV B0, BRBEIMTZBEATE 220 % RSB E» BG4 2
LI TIE A B L2 R & 5 19,

2002 AEWE O = 2 — 3 — 7 MR BLHISE (New York State Insurance Code
of Regulations) ®H#H 111X, @EOSHOYE, SHOEEFICL-T, MA
TR O S DHETE L WEHTIZOWT, MADOTA ¥ 7574 T IV% 2,000
FL45 5,000 Fv, #HEFHDEH® 1,000,000 FVIZOWTHDIL ¥ 2T
YAE0.2%55 0.5%EDRFIE L SR VE LTS D0 LT o
EOHEY THbH,

ARk il WAKBROT 4 57 74 7N | BIKBRO 3 A
WAL | gat (kn) | 772774
(individual) | (aggregate)
(a) Fi% &4 (Business Corporation Law
(B.C.L.)) % 721347 (Banking Law
(B.L.)) 258 & s et (it mx%
SRR EEED)
(1) &H#EEIZ $20,000,000 % 2 584 5,000 50,000 0.5%
(2) &PEIZ $10,000,000 % ¥ 2 % 25, 4,000 40,000 0.4%
$20,000,000 LA F ¥4
(3) EPEIX $5,000,000 %8 % % 7%, 3,000 30,000 0.3%
$10,000,000 LA F O34
(4) %X $5,000,000 LT s 2,000 20,000 0.2%
b) 14 [ #l & #: (Cooperative Corporations | 100 1,000 0.1%
Law) 7% & 12 &tk
(¢) E#H &1L (Religious Corporations Law) | 100 1,000 0.1%
D S D &tk
(d) FEFIZEEALE: (Not—for Profit Corporation | 100 1,000 0.1%
Law (N-PCL)) 2%l &5 &5tk
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FATTT A TMIZOVTIE, TRTCOPFEDMAT 4 727 714 TIVDOH
FIVRET T A ¥ T4 TN ERBRZ IS, TNENOHR O mAKRO M A
FAT T4 TVERRIT A 57 T4 TNV RO N T - 228
50 Lal, RIEROBAT 4 527574 7V EROMTED SN TWS
B 5% FIZFIFSRTIZWIFanw@2,

a4 a2 Y ACDWTIE, D&O RBITEEHED RA O 1,000,000 Kb
WCOWTLEROKOERBY, RKROIL Y2y AUl ryyas sy
ZRED RTINS RIS LaL, 1,000,000 N %8255 0HEE
DAL YT Y ATOVTIE, BRGSO GEICL o T 5B @Y,

72720, ROBFETBWT, TAF T4 TNVERIFIA 2TV ARE
KENTOARWEOY OEHDHHIR E 3B 2 W TX 256, ORBRD
KALEH D7 OITHAT SN, ORBDS S ONGH £ 7213 % B E5E
FENLEETH LY, $72, HESHICHT SN D&O HBTIZT 1 5
IFATNETEAAL VY a2 T Y ABERIN T RS H B 27,

F7z, HEITRELOE, BEFEORAO 1,000,000 KV Z B2 5EHHD
W, T4 Y2 TV AREDDLLENLENVEV) HTHE, €T 5L,
PAT RTOPFEDRILR DT 4 7 F 4 TN af Va5V ARHLT
HEvhug, FRloBEr bHFHEOTEO LR HEZ 5. Hlz1X, BEDN
20,000,000 KV %z % 2t oYé, EiEORFIL 5,000 FVOT 14 572
T4 T, HEFHORMND 1,000,000 FVIZOWT0.5%DALf 32T A,
FNEHZDLEZICOVTIE AL YTy AL, W) HEREHE G T
LT ThHbE, €97 5L, HEREHITN SR TS, KRR TIE,
M3 IR % o8B o BIE 502,500 FVIZ 2 5 (5,000 + (995,000 X
0.5%))o

@ ZFofol

DO OIFB R BUEZ W OPRAT S0 I 2V FINE, SHHIE CHiE
TERVHELHMT 2 D&O BRI ERTH L L W) RN EZITT, F0 X
5 7 D&O R OMEA % 2513 2 B 2 3% 72 %%, Zhick LT, D&O #
ol AR stto Bk e aEEY (Efi2 S TldR ) MENICRED M
Hbo WZIE, A FIE, HRIIC D&O RROBEA % BD L DT AL,
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SHME OB I B DWEA LR CRES N T LM EZ R L 2w E
DHREEDTVE XD Fi= axFHv ML, SRR E OAEIC X
DRI Z SR T X B L ED TV S G0

1975 4EDWERTIE, 33 Mk D&O PR OEEA % 8D TV 7228, 5% DINT
13 D&O RRICHET 2 HER T ZEHE SR T Wb o2z, TR5OMTIE
D&O RV BFEICRT 20BN IOV TEZ@Em ST w2 6213
MAFIELTES T, BRLTWAEEWI DL, EREZHEETS &) RS
HY I Fi HIELTWARVWHIZBWT D&O HB % AT X 2 256
2%, S E OB E P (exclusive) 2IEHEMAY (non-exclusive) 712
E2L 0 RMLH2%9, flElcunirunilicB i 2 EBEOE & LT,
Bk & 512, B2 RS 535702 AT 22 L b E 25N 575 [
HEASH 5 P

L2L, Ba R EICL D, D&O B S ME T T E 2 WiHE L
HLTHRFPIIRH LR E W) BRSSP RBEA 2 2FHAHLTCORVWE W
VBRDOTHBAENC R 72828 bN s, EHTIE, ROBEIZETF ST
Wiz, I, D&O RIS ARE 2R AR R 2 IR 2 720 OB O —FHIZ§ &
WEY Tz D&O RBRIZ A ORI 5 B0, b, Atk &
FIRICAHRE LRI DO AM ZFEIRT 2 80w A v b H Y, HIEMAFEFRDIC
BOTEMDIGH A S HEREZ I T X 2R BT 57, F210, B
%)% (Internal Revenue Service) 1%, D&O {#MIZ &M DORZEIT 72 B 72D
Baeattozhe LTinz®8, gz, SEC I3&HHMifco v T HIEH
L7228, D&O BBIZ W TR Lo 72 @9 #5712, D&O Ko
JEVE% U A Bishop b, SRR EFHEIAO K &2/l L7z, 20
B, DU OB & 5 ST 2 HEREREERN L) Z 701 %D
e, SAEAMRBOE & 100% X 4ho THHED 2 WA S TH BP0, 44
12, D&O R Z AT 2 B0 3 O—>2Th 5720, WY A7 L
T2 ERREL 2SS S Y B 2 T 2 Hi9DsL, &t
Lo T, BHRiRREZZNOFHOEL R LHETLZEVI A )y ML D
%@ gz, YHBE STV AT TV B FA ¥ 747
NETL V32T AL S TRFICHET 2 MERD R ) Dl o=@,
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(2) KREFEHEH SO T =KL —F - #3F » 2l (ALT's Principles of
Corporate Governance: Analysis and Recommendations)
ALL®a—FKL—b - N F 2RO § 7.20(a)4id, 777 =7 IHEIH

BRI, S UEREELRBHLHMETE 2000120 00b 56T, Sttds

MEURTE BN T EGT A0SO OORETEAT AEBRE AT 5L

EOTVWAEPY Lrl, 9727 MERRY, GEEHIIOWTHETOH

FERL TN D, ME—OBIRM I, EEr OER L EAROENB LU

A EFF SN WERZEHENAZR DD BT IO VT ORI 2 PRk

Ri#E 520N TRZELRVEV) BDOTH L,

(3) SEC o#iiil

SEC 1, &7 < &3 1970 £ 5, JuHi#E (registration statement) 112
D&O REEINA DO F M L — e 22 %0 (general effect) OBR%Z ZER L Tw
%30 [—fi 235 ) 1213 D&O BB AHONER G T TV L L)
IR D WEETH B A%, FARMIZIE, EBETIE, &H1E D&O HBFHSEO N
HEW O LR VER G EHZ > Twa @0,

F72, kA5, SEC 1 D&O fRK & Sl L TRE2L2H/VE LTV,
$7%bb, SECIE, AL 545 LOBEOMBIATERICRS ET
%@ R LT, D&O BB a2 M &k, Wi, $232ofo
FICLDABEINTY, BFERICELT, 7 x—/"— (waivers) &K
(undertakings) 1ZAFEA LV EF 5 @9

(4) &K

DLl 72070 D&O BRI T 2 e 2R L7z RN &tk
ALIL, SEC ® D&O fREEIZBI§ 2 Bl 7% 32120 HTE 5 L b b,

E—12, BRWHHTH L, T 72 TMERZLDET HITEAEDIMNIE,
PRI FEIZ O W RIS BN 2 T T v, 2o X9 Bl
Bx EAEE ] v, BRWEIIE2 SOHNERD, $£—-18, &
HROBE L DBRIZONT, SHHIE CHEMTE Z2VWiE 2 EHET 5 D&O 7
W2 BT A ETh b, BT, SHEMEREZ4EAHTs L
PRMETHZETH D,
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IS, FEEMEE (NERE) T b, TEEMHH (NAERH) ] &1,
D&O B OFFHSLHEERFT2bDOTH b, =2 —a—rMoAiF, BREF
H, 34 Y 25 A, FA457T4 7Vl wvs7z D&O BRI HLEDO N
HECHHERL TS, 2B, ALL SRIFTHM (FRBRERERP) 122w Cifl
WERL TV,

B, BIAHEICTH B, TBRBH] L1%, D&O PRMOMFSKE R L ICl
THEROMREERTEHDTHbD, =a2—3I—27 & SEC OHE LR
BRI 2R L T 5,

2 FXYHOBHEEEDBE

AIHTIX, 72 D OBHFEOBEEELET 5. F, 2E8T7I77 =7
Lzt AroME, BEROEHZRAL TV w) HICERE LTS,
ZOTNIY 2HBLE0I, LTFTIE, 7772 7MEartdeg 145 & (g) O
WG & LR E BT SRk, BB L ALToa X v b, BIEoEH
MY 5o

AT LICBRRIE, T2 TMERLDETSHITEALOMPEE I
W Tid e < TERHE 2 B L7201, D&O PRI X 2 Bk 5 st R RE A~
DRUZDONT, B &Rt - REBETTIGICEE 52 L L L6 TH 5,

(1) vz 7MEMBEE 145 5 (2) OMRGE LEBRE

777 = T HA M ST E 145 & (g) Z2BA L7212, BELLOMMN
Vg SNz, Thbh, BHUELOLFHHIIFICHBIZH TN TR
LI biD L 720, DNFIER L7 D&O RERIEOMA 720 b5 2
POV THERENT W2 T2, 797 o 7HEHES 145 & (g) LHIR%)
R MEICHET sEm b HoNh s,

UTFT, 777 7IMNESHESE 145 5= (g) (SB35 BGe & FIkRh 3
M 2#Em IS0 T TRAT %0 DTOT 77 = TINOILEE O RLED S
i, 77U = THPREFH OB & REHPIC O W TR IER B & BT
Loz, B (R LRBRStIEeE I vwenw) Ez HICkES
CHDTHo72Z DI DD R Do
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O 7Yz TINEHEE 145 5 (g) ORGE 1 DFER OB E TR %
D

7T T MEHEE 145 5 (o) OfFGEZ © 5T, & Th 5 Bishop

EFIS Y 2T MOVEZD—NTHDH Arsht D FIFIZLLTO X H 120 LT

W5,

Bishop @ FLfig 230

Bishop 1&, 79 7 = 7 MAMEDE 145 S L B A EDOE 5 Lo &4
fi X D&O HMICHT 2 BUE IR EE HE LT ED L LB, £/
NS OFE MR FEHIE B OB IS TH 2 0 EI R L7 32,
Z Tld D&O PRI 5 2 B O A Z T %o

D&O fMIZDWT, Bishop &, F7 7 = 7MEHED 1455 (g) %, K
SHAIMER LTS NAEIRY, SHIZV2r2NEORBTHMATE L L L
HOLIRIL7 P, MR a3 BN R A A Ml T 2 2 LI F
WEEZ 5N50, BUETY TIGE S L Tw 5 D&O R, HFCRETHm
BOEERESN, BEIHMZZ SO L) ZACHE ] E 22 FESHRK S #iEL T
LEoTwa @BV, 55 o7 Mo U1 0 B 28 547 4 % #iE
THRBRLED L2 VA LR wA, 797 7 M E 723N o FeH i
&, T 2 7 MR 145 5 (g) AV 208 AT 4 2 Wi 2 R & 720
&wkwaﬁﬁm&n%y-n~i®&%QMMI%ET%@T&%&@%%
LaWTHS )P, RICF Ty = TINRERHTA, 777 7 Mtk
1%ﬂ<@>@5%~OWT,%@%ﬁﬁﬁ&tf<ﬂémb,F37ITM@
BIFECD % 2NEORBOBEAZ bBD L O LR L TYH, HIBFESHEHE
A HeD N 72 B % B 5 R SHE T d B 3 BER 23D 5 @0, FEAIG |
HICB L CI3, Bishop 345 M45% 53X HIYS L2 O — B R OHE
B O THITRETH L bRz EE &,

% 72, Bishop O RIAEOKFERIZ, BESHPE TR R OO, 797 =7
M%HH@M&%@)@%ﬁ_owfﬁmwtﬂbm&ﬁ%tt%ﬁ#%
%8 B, T2 TMNERED 14545 (9) OE#HZLE,HI1E
aE Y - a—EOLEDXY] (state of mind distinction), 3 7z bk & HX

(v (v
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W2 AT DX INGEN S Y, BEBZBLRW RN, 1 94 5F—W51%xE
LHHETELEMMLAPY, Z20H A OBRILE, HRAPOEEESH L
VAR VHRREZE LTIET 2 )10 5720 8 v ) SHHIHHE Dk
HiUE, D&O RBOBEDTHEHWTLH L0 Lhnh s Th o A,
F0RD, T T MNOVEEIE D& REIZVWALRAEETHHIETE S
EHIRINCED 72O BOREEEHET 2720209 77 7 = 7 HO®ER
BEdETRETHB M,

Arsht @ FLfi

Arsht 1, 120 Bishop O &tk ifE & D&O B OB a3 % BN Sw
L7zo & 2Tl D&O PRIRICEIT % WD A %#/9 5. Arsht i3, Bishop @
I o T INEE 145 4 () DFGHISH LkD X ) 12K L7z,

Thbb, 1455 (2) B3HRBRETE R AHEORETH 720, TOLEX
RAE LR, RREB L ORRAHOEBELEZLLDD ) TR Do
72 MR OB R EPAT A R MIET A LI ARER TH L L, i
FRAGhPoTwE W T B L2TY, fRAIEZOLI 2
BBFREER L\ WCHh A H M, Lo T, wiE#HE, HRRatrs g™
W72 BT B 2 HET AR E R LTI 5 v v e 2 e ki
FHLERZVEHB L0 TH S MY, 145 % () HeFNIEHERTE %
B o PRIRE T RS B HERR & R AHE IS E M L 2 b Tld w7, 145
% (o) PHIESNAHNIIEMTE 2 VHER, WERIEMTE RN,
D&O B i3 B i % 71 0 FAL IR PR B & O E B LR 8 B AR R & ARl 2k
(& BREITE LOHHET X 2 nw @19,

R, 7w 7T INEHE 145 & (2) 1&, &itdt D&O RO fRE % 474
BT LR MET 2DATH AL PV, 2oz, HEmoEBICE T
% 9% 1 &) REEL O B, AL E IR © & 2 WIHE & BN
BT 200 THD MU SNLTEENDH S PV, 792 7HTIRE, 20
5O R IEBENTH Y, F U v ATH L L BT L L9 107252,
%S, PRI A - 22 BRI I % &2 1S BMNT 5 -0 O lktt (travel
expense) EZbH 5T, WHiRZBEO LI HT2o TRETALIEHMNGEHTDH
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5723, SAEDHHER O L FACAIHTRETH L1 5 THL PV, L
Do T, VEFHIIEBEEHEZIERICOB L, TO02HETA720I12%T
B E LCHlE EIFRE0nIR) HEHERL &5 L2V, 34 Tl

RICHIE T 20 TR, RUPOREHZAMNT LI LE2HIRETH
é%%

@ PkRh R A

Arsht (&7 7 7 = 7 &4 145 5 (g) OBGEED A% 5T, D&O R
REMRFRFRR L EEERHEFRIC L 2@ FETHOWIEIREZBE I EL L n)
AT LTH G L 720 D&O PRRDSEFATAOWIEZ HHE S5 L v ) I§
ST % Arsht ORI, KX 2020 BZENTE S, H—I2, 20
RFOMEE, D&O MR OREFLTUC L - THREN L PV, §4bb,
22, R R, ARRFERTA, ACWG, BT, BERBERE
AHRBFHEIE XTNTVDE P 2o 7T A IR ENT T P —LTE
HDT, MEINTLE) EEFEITAZRETLZ2ORTHLIZD, THnol:
TBREMSNE L3RV THS I P, 2535, D&O RBAsHE
LEPHIEARDBENTHY, —EOREPLEDOIIBRICILLITHTDH
%39 UL, HRIWTE ARV % LT b KRBT ORI
N0 mER R H OBk R T 5 2 Ed, Pl RO R
Bl T2 2 LIk o TIEMLTE 2PV B2, BWRERO A O
P, T/, HABEESHEBIOEZELEFITLICL2HENOHKETLLHE
WA D 2720, BPEATHOMIEE V) RWFEENT P AZNLRETDH
ZJ<262)0

(2) Biffidiattpie ALL

CCTlE, HEFERMDIE ALLOFFR I X 2 M e Eh b, TN HEL &
FEMBH OB EOBBRICHT 2F00 ) 2352 L LT 5,

9, BHEEAHEE, D&O MBICE LT, FENHEH 2R T Tn s
WD g bt Fom o T ME LR, BREEHEEAL TV,
WaiEatEo s a2 » b (official comment) TiE, RO LI IZHRSN
TWwb, [ZOEXOHMNE, SHPMATE Z2RBEOBRKZET 5 (set the
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outerlimit) T & TiE% <, LA, HHiEFEOZDITRBEZEEA - #FFT 5 2
ERTELPE)PICHT 2REMEE ST I ETH B Y, T2, [HRENIC
X, D&O RKZ, A3FE (bad faith), HTHG] (self-dealing), A#kFE (bad
faith), #F4E:%EBAYIC (knowing violations of the securities act), Z DD
E (other willful misconduct) 7 & & o 7234 T & 22> b @ (uninsurable
matter) % #/8— L7\ ]9

CTOXHIZ, ART AL MTIE, BEHEESAESFER B & T o
FHHIZOWTHHICEREN TV R WD, BIFOFEHER KO RITHHOMNEIC
355K 51E, D&O REOREF M O R RERIP I o Wik, fRE
SRR RFITEENRT IV E VI ZEIN) PR DB EHITEDbNS,

b5 T, ALLOa—FKL— b - 73 ¥ ABFANIEHEFEAAER T 7 7 =
THERLY, EEWBHIZRIT TS, Thbb, BRERHICETL2NAER
&2 &TTH Y, D&O ROREFHHICHIF 2L Twbo BARMIZIE, ALI
W TEE O X0 238 0E K (knowing and culpable violation of law) |
T 7203 THURER T 7213 8 B S 3 S e v K 72 S8 09 A28 257 o LA
(obtaining a significant pecuniary benefit to which the director or officer is not
entitled) | (ZEAZIC D - 7247 B2 W T OEAEI 0T 2 ARt % 22k L
Turz (268)

ALL®a X v M2 XU, ALLIZPL o PRBROReE# P I B3 5 fR DAL, &
HEH, a4 Y YaTF YR, TAYITATVOREHIOWTIE, BRHOR
[11i%% (commercial insurance market), PRI, BLUPAFICERQB E SN
7239 M D&O BEBKIE, AR, HCIE], RRFER1T% (bad
faith), FEAEICEB L 5A547 5 72475 (knowing violation of law, ), F72
X, FoMOMEIC L HEEFTS (willful misconduct) 7 & &\ o o —E DT
BEREFHELTEDTVWL P, £ UnF— FOBENPD, THvor
B LTI LT 57559 @V 20720, Wi TE)E LR H 2 Bl O 2
MR BRET @D, L L, Z OB O BB o BBk
(insurance arrangements not made in the commercial market) (Z#H L 72\
720, RS OFK KO REHIF & R E LEA W EH ORI cliioe s h
TOVALRBONEL BRG0P HPICOWTEHATPEEICEETRETDH
2% 2o XIS, ALTIE Lo mE T 2 WEBIIDA, 4,
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A4 VATV R, TAT T ATNOEFTITONTIE, TEEHOHMTTY,
R, BLUORFEICERS,

(3) 3 & Meat

%hfu WD T A1) A DOFEFITIE, D&O RBEOBLH kO EIZoWw
T, RSN TV D TH A ) e TOMMIIOVWTHR Lmidd T
n Eéf: LMotz d, 1 ROEUDDH > 720 i, SCHAEFTLER O WL
(1976) *™V T & B, SCHAEFTLER (XKD & 9 (23R~ 7=, 725 D&O bk
SZHZEPaY PO— NV LRV, BFEHESFET (competitive pressure) A3iF
TR, PRBRAHARBIC L 2 REAHIRL20, &2 AHICRDED T2
ZENTELDSTHE Y, Thbb, FENHNZZT AP -0E, &
R L RO OB LR 720 5 THDH L) T L) BN R 5o

COEHE, Ty TMONER LR L O, BiEiFERTSE AL
D3 A b, SCHAEFTLER D RLff % &b TEETIUL, BWHH o =121,
PNERIFIRBE HEN O DN TIE, AFF &R AL - SRBHS ICTETw
LEMPOTHAENVH)ZENFRALEEDNS, BARNITIE, HREHPHICIOWT
iﬂf&%@ - BB ORERNC, Ta ¥ T aTvEaf v aT

AoV TRt - RIS, ThehEshTwa,

3 FXUHORHFEICET B

BHETIE, FI97x2T7MEIELOETHITEALEDMH D&O HRIZDOWT
FEEBR 2 52T e d o 7o oid, PR R BB EANORLIZOWT, AFE
PRBREAL - R I AT 72 TH AL L W) T EPHLENIIENT, ENT
&, ERXWBUE, FEEMHBLH], BHARBLE & v o 72 D&O TREE OB iz o
T, TAVADOEHTIZEDILI NG ENT2DTH A ) o Fil T,
D&O RO MB % 5T 2 FFEH T Y RS hh o728, KO220
FL#H% 5, New York Law Review Note @ FLfig (1975) ¥7® & SCHAEFTLER O
SR (1976) G0 33 B

EawbE 2L, 202200 RIIEANBGENC R R B BN R G E L5 T
WL EHICBbND, T4abb, D&O RBEOKIFRSIEDO R = 5% & R
ﬁ'ﬁ@ﬁ%ﬂﬁﬁéN§T@&<,@@W%:1—3~7M®l0h%mﬁ
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W71 5774 TVEEZEATRETH L & FRSI NIz, HAMWHIC
SCHAEFTLER 1%, ¥ —74 v FOEEIZHH LT, D&O HBEOFHE ﬁ%’kf
RSN ARE TRV ERTFE L T2, oMb =2 —a—27 oD
IR EEATRETH S &b FERLA, New York Law Review Note O
R (1975) 1, hoMRedERiZ=a—a—2MNoF1 5757 1 7TIVBLH 2 E
ATRETHLHEFEELL,

PUFCid, 9, ScuarrTLEr O RLE (1976) Z#NT 5%, €L C, Miklo
D&O PRI B 2 Blog o B R (1960 4EALH~1970 4:48) @ D&O
BBRO~ =2y NRBIZDOWTELT B, 8755, LR HES M E~ O}
WL BB AL - PR B AT 2 O TH UL, EIE YR O D&O R~ —7 v
MR & BRI L 22 W BB DS B 728, L4 D&O MRERTTTIGIE ED X9
BRR L DOhEERZETH L iﬁﬁ’(dﬁék%x_éﬁ‘%’f%éo %2, New
York Law Review Note ® WL (1975) %M %,

(1) ScHAEFTLER (1976) O Fifif

AR X 912, SCHAEFTLER DERE L, 34 D&O RO F #&EH% 2
yhu—=npLTwiwnio, HEastix, 25 &% EJ (competitive
pressure) HSEFTERY, PRBRIC X % PR %‘rFUFELt D, FfFEEHRICHRDZD
THIENTED L) HICH S, ML, D&O BB #iPH %
Bt OBREIEETROONE WD & Th B PP, SCHAEFTLER DF5imid
D&O RO REHPIZ O VT AT LB AHITEE 20132 F L L 7§cb>t
B, BROREHTAO FRE FRA2 RRE TR Stk TEDLRETH
HE0HHDTHL B0,

D&O PO RHEF P O TR Z 7% 5 X & & L72D1E, SCHAEFTLER A%,
DRGFRGINI PR E T D L PR DOHIFFIISZ BV KB L7226 TH B &
Bbnha®, bt UKOKMKEFHEIATHTHY, RRALETE
%3 MM S M EBIC OV T OGRS CELINETRE
WO mEEm L T XY 2oWRIcIE, HEBRatto D&O HEOT]
ZREBASEL, TANOPHEETH B0, HRERIEEICHEETL LV
TENH BB 2O, 1969 F1TIE, HIAZ D 50% 3B AFHIIER S R,
HUAZ O 25% 3 BBRA T E T, lEA LW 12 L2, st e &
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WL, BUEER R EBIET S22 b HELWEY, LA L, SCHAEFTLER IF, =
NAS D&O HBEARTIE 2 BBOBIRICH T2 CBEL W ERREL
72 RRAKAREBR A A, BHIIRREHE MR LG 5 2 Liioh
T, AHEFEVED S A F N EHHEM S P, Rtz etz X ofks
HEYEL, BBEZ TIF500 Lhawn®0, $72 RERZEDL 2L
PEIAMEHNGER T2 & W) HHD H D 95 555, BUFIEE 2 S RESER % 2
VhE— L LTETWE®I, F 7 BRI AE2E (contract of
adhesion) T 570, BUFIC X 20 AT & B E & D3 2 HUD
Ej—#ﬁfﬁ%;&)(%z)o

PEoXyicith LoD, Mo~ —47y MRIEO A1) v IR Lz, §
bbb, BLWIEZF 7ot AL, HENICSHEEREORREDDICR S
PHLRBVERHLZ @Y, L CERLMZ 372010, SRV
BEHIBL, BhT563Y, $7 BBRAMIEHZER TS, 7213, ~—
oy N OFIRBE L D @ISR WERBRHIE & RIFAA, BEEIIERE,
SEMENLHL LW o, = 2—3— 2 MiE D&O DA -
H - ARBE OBR A ERT MO TH B, MOMD =2 —F— 2 Lk
I D&O BRI T 2 MO R 2 BRI X TH 2P, PRT 5 L2
L oT, BOREIZ L 2RO RIEREINCH L, HEISBKRERIEIFR LR
TEHL LR Lidis T, HEHFRHITIE D&O BB 2 |
TREDERLAHOW ZHW§ 5 2 L ETH 5 @,

THICH LT, D&O B BERPID LR Z % 5 <X & LRI,
D&O b & 28 & OBARIZ D W THIE Z T T AW R A % 751k T
HEMEIFELLHLEFMLEDOTHDEEbNE P ScHARFTLER 1,
D&O BRI S 2 Bl 2 31T TV 2 WIHIZ D W T, D&O B P:E Iz &
HAE OB ES P D E A B0k 5 TilE-TL 2 L7200, F7- BB
BRI R RS 2 HBI DRI 2 209 D 5500, 20721, D&O
PR D BEERPE O 1 BRAMA A IS 2 REL & RHEFEMEZ IR ST 7201, fEBRIC
X B PREHEIP O HIF & v ) BN ORI PR SR B P ORRIC R R 5N E
TR, AP THRTRETH 2P,
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(2) 1960 4EFCH%E~1970 SER D~ — 4 v MR

ZNTIE, BIEEIEA SNz 1960 FEA0HETICB VT, D&O REETIZE
DX HIRMIZST=2DTH A ) Ho

9, 1960 EERBPETO~Y—F7 v M2 ELT 5, D&O PR 1930 4E1L
BPE SWE S NIED 7205, 1960 FEROPIXETTIRHIEFEALHASN TV
Hot20% 2y MEIEFICHE XN TEY, London Underwriters 2%
B, £7213, (ZOGFBICBA L72RESHO) RBEO VL LT~y —7 v
Fearyita— v LTwiko, REEETS2ERB X052
ERTETHECD = okt 2 EWIREDFEE (low incidence of loss) &
DM E 5T, D&O WA ED I L IZRRAHICE 5 TH Y A A h 57200

A VE E N7z 1960 AEA L ICB W T, A IE D&O B 5| 2%
B2, TR PDBARMEETH 5727280, ERESHIIBEEICHR L Tniz0%),
ZORER, 1969 4EICHAZ D 50% I ERRASFICIER S, HAZD 25% 1344
BoRAE T XC, BALRWI EIZ L7200, [RRakh & 3cib L, Rk
EBIETAZEBHLVE®, 2o X )12, 1960 40P 41T, D&O
BT HZR RN = FTH oL 912l bN S, D&O IR 5 fl g s h
A S Nz M (1967 4F) ICIRGE S LT w7z D&O FRBRE o R H#E 3k T,
20,000 KVOTFT AT T4 TNEZENEBIIZHFTITOVTOS %D ¥
VAT YAMIE SN TN CY, 20w, VRS N— Fv—47 v MR
D D&O RO G H & BifE R EERE R & LW REMED S % L D 12H b
s,

1970 RO PN HHPFF TR, RO L) ZREFICL Y, EODPDORBEE
AY—4 v MIBAL, D&ORBO~—4 v MEhz DItk L7z $—I2,
EOEEBED E 2 E SR T2 G0 I, BRE, D&O BRI IER I E
DARWIRRTH 5 & —BMICHEF L Tz, Tabb, & TH5H
EREOTIGERDIAET B E TOMMIZE L, KELEEREDDH - 72610,
BT, MBI —HICHEOW KR EZ K> TED, D&O RBEOFIHIL,
SR ENHETE G, EIC, il TEE A REROIES TR TS -
7268 2o X512, 1970 EFRIC A - T, D&O BT MDTY 7 Mk o
T2 EZONBD, MFELRIISH~Y =7y MRSV 7 NI A Z LIiZ TP
ENTORPo72WHENENDH 5 L) ICBbh A,
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(3) New York Law Review Note ® WLf# (1975)

C O, ARE B O, EEATAOMIE, IR E OREEL v
9 30DIHET D&O RRICET 28, IFICTI o= TM, AV T+ V=T
MW, =2—a =27 MOBREEFMTL5DOTH 5, #ime LTiE, =2—3—
s MOBLEX 3 OORKMELG-LTEY, oMb =a—a—sHoBleo k
T AT T T A TVEEBATRETHLE L, Thbb, #EOWLETY
IR EZ RO DT A T 7 T4 TV REHTRETHLEVIBETH
5o 72721, BBDXHIZ, TOWmMMOT IV TMPR =2 —a =2 DL
DA} R Globus HIEOIFIZIE L  wvdd Lvhwid, HETLHL%E
Hid %o

ComfaE, T Y= T HOBEICOWTIE, ik o Bishop o FL# & [k
2, ShEBEMW T4 ZEMT5RBEOBATLRD LD TH L LR L
72 BT, MEOBEISRET L 2w ERI LY, $2 pY 75 0=
TMOBEIZOWTIE, BHRTH), BARMNZEHRCHIREZRITTwina L
A BRI OREPR OB S b EFATHOIIEOBE AL L F L W
LHE L7 G

IR LT, —a—a—2sMoMEid 3okl L TB), —F
BNTWDLEFHT L7z —HFRELBHIITASY 7 T4 TNV ETL V2T
AT ABER DL TH 5,

FF, —a—F3—MOBELTITT7 MR A ) 75 V=T M EFEERIZ,
BFEDVEH ENEHEPIERTH S EHH LG, e, =2—3—2
OHEZEH AT HZEM L TIE A 52w L) 2100 555, HE)
5O Fhbt, WEORRIERITS (deliberate dishonesty) (% &
AT A2 e LW EBbh 720, WILEZHEOHE & LTI T
FnC9 F 72 2 oBEIZKFHP (final adjudication) ZERK L TW5b7:
0, MMOBEICTEN Sh 2V EVIHBELH 20, 2535L, JKike
WHE DBINA VO YD S 2 OV, 29 o 2MENH L DD, T4 ¥
754 TWVIZOWTRBERE OB 2 ERT 22 LT, IR eEa#HT
WZ 72 GOBRMEAD RO, HREZIEROMHRE V) BASITE
LWL, T4 52774 TVORGTOEHRN LI D 5720, #EFATHOHIL
2 %502,
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F72, ML OBEMEE W) IRBOIEEIZHHIZ LTS, T4hbh, 2
D I IR FEDO BRI AT DOWT, BEH 2 T - T 72 Globus ) ik
25ZI12 L7255, Globus Hlied 53U, MHBEOBKIZ20H%, —2l
PERIRTH 2 Lo L, MEoMEREO i, #@ks S/
BORMNEFKELTE L ST, ETOERETLEZIIETRETH LD,
b9 — DR HEOHEMTH SN, WHEOZO200HIE, T4 5T T4
TVIZEoTERTE S,

LHL, FAF7 74 TMIHT 280650 5 2 LKL, 744
774 TV Z A L 2B CHE SN D 720, A U72iEE & o BE)S
BnGB PEn ZOEBHIIMEC A0TSR THL L, RBRUFO
A HLETHL O, F2 BWHITR, T4 5774 TABMET E254
AT RS2 RFBO DL I EEZHET L0 Lk v, SHNRT 152
F A4 TNOEHOBEE, BRI L > CONBEEMHOFEOZE L D I3 L <
BVETTH S0, F RBREDRT 4 57 74 TV ERET 5 2 & LW
BDEFATE O L EE) T 55714 ¥ 2 5 14 7)) (variable deduction scale)
REORT LB EZ LNV Z 0BT IR 4 R EERIC X -
THIROBENE DL Z EMED B EVI A vy M5 bY, a4y a5
VAZOWTIE, FEBRFEHEIOWVTWDLAS, HURRER OEDATH OFLEE % [
LT nizw, B OEFATAORE & &80 2T L 0@ %2 Py
2 (333)O

fame LT, Zommid, #lEEE R ok #iF I o v TR E D
TBELHT, TOBKIIZL T, ARG OME, #EFATH0OMIE, BX
OEEEH H AT 55720 D&O MR #i P % BIFE I3 2 LS
HHrLTHE0 ) BMELTE oMb —I—2sMOF1 ¥ 7574 TN
HEZEATNETH YOO, MIMBF ST ELZBLINETHD L ERL
72850, Fibb, WIEHHF2ETRTORBICESTVLELICONT,
Za—T— s MEFABOBE ARG & A mET 5 EEEF LB
SEC 754 C DI EF IS [ S IZ oW TR OB 2B AT 52 L v E 2
Shn & L09,
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4 INE

Dk, 729 A®D&O BRICHT 2 e ONEZ £ L2 LT, ZoH
i B, BLUOZFNCET %3 G L7

PR R RTEANOR L E V) BLE» B, 7 A Y H @O D&O RERICEI$
5 BLE OB 7 % AR, SEREMELH (NEBHD, BREHo 32125
BT HILNTED, FLALOMIBRIGHM 2 ERH L7-D1L, P2 H
BEENOR % K5 & RS - R ICEE 7205 TH S BAMICE
ZAE, INERD A EA O L LT o3 Tk b EEM S -0k
HTHAHAL VY2 TV R FTA 7T 14 TNEGEBHOBRGDRT &R
St - RBETSICEEINTWS, MF T, —2—a - MNEaf vy X
FA T T4 TNEREEHOZFNI O W TEEWHH % T Twb, SEC
L =2 —3 =27 M D&O RIS T 2 EMOBRE ZR L T b,

D 3ODHEN T BEOFCET ST XY A OFFIIH T Y AU 5 %0
72500, BEEOT XY ADFEHTIE, —a—F—2MNDIHIFT1 5754
TNEBIRBBIZEATRETH L E V) WA RONG, T2, ViENEO
<=7y MRIIZDOWTEE L2REE, 1960 EB o~ —7 v MRILEe =
N=FTHoZ EDPHLNITholze T2, ERWHEINN— Fv—
7y MRTO D&O R ORI R SEH % E 2 fiRIC L2 H 5 L 912D
Bbhs, 2oizo, BAWHS L ) BT % 55 2 720 1278 S DL
BeD~<—7 v PP EDIIITEBLTCEO0 5| EHEMRETT 2 LEND
o WENHLVE T, VLUK, D&O RO EICELEFTED LY
WWEEBLTELDONEW) Z &R, D&O WSO~ —2 v MR AI D&O
PREEICB S 25Em ED L) BT 200 EEELEL T,

(189 ABA-ALI MopgL Bus. Core. Act 5 (g)(1969).

(180 See Greenberg & Dean, supra note 19, at 566.

(18 2011 4EBF 5 ClE, The District of Columbia & Puerto Rico YA}, 4= CToMIEBIRMIC
D&O R o g A - F8 % 32 ® T 5o See WiLiam E. Knepper anD Dan A, Baley,
LiasiLity of CorpORATE OFFICER AND DIRECTORS § 23.02 (8th ed. 2010) [hereinafter KNepPER &
BaiLey(2010)].

(89 DeL. Cope. Ann. Tit. 8 § 145(g)(Supp.1968).

(19 See N.Y. Bus. Corp. L. § 726(b).
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1) TZofoFE] (“or other advantage”) & W) LFE ANSLZ LIFBERBZMEL T
Wh E R E NS, See KneppER & BarLey (2010), supra note 188, at § 23.02.

19 N.Y. Bus. Core. L. § 726(b).

199 See N.Y. Bus. Core. L. § 726(e).

9 L2L, ZoBEaRlelksEa®icds, 213 BB T2ILETER Y,
See KNEPPER & BAILEY (2010), supra note 188, at § 23.02. $72, —=2—aI— 27 MNOHEIZX
Bishop 2%E4# L 72 RBR OIS 2 M A B 2 272012, =2 —F—27ORFIEY A
T RGET AT ETHBEWHRLI, See William E. Knepper, Corporate Indemnification
and Liability Insurance for Corporation Officers and Directors, 25 SW. L. ]J. 240, 250 (1971).

19 N.Y. Bus. Core. L. § 726(d).

(19 See Greenberg & Dean, supra note 19, at 568.

199  See N.Y. Bus. Corp. L. § 726(a)(3).

(19 See Elten Diehlmann, Vincent J. Stahl and Stanley L., Principal Areas of Insurance
Coverage: Markets; Applications, Public Policy Consideration; Other Forms, in PRACTISING
Law INSTITUTE, PROTECTING THE CORPORATE OFFICER AND DIRECTOR FROM LIABILITY, 282-283
(1970)(DienLMAN'S Remark)(Stahl's Remark).

199  See id. at 283 (Stahl's Remark) (= = — 3 — 27 OA-FI3ARBREHED 2 W IRk & I
RTERVDITTH Lo MAFHEIEL L 726, MAB IR O R 555, REIC X
B R EARICIEE D )

20  See New York Ins Rec 110, 11 NYCRR § 724.

@) See NEw York Ins Rec 110, 11 NYCRR § 72.2.

22 See ibid.

19 See New York Ins Rec 110, 11 NYCRR § 72.3.

14 See ibid.

25 See New York Ins Rec 110, 11 NYCRR § 72.1(b).

0 See Ibid.

A0 See NEw York Ins Rec 110, 11 NYCRR § 72.1(d).

208 See MINN. STAT. ANN. 301.095(7)(1969); Greenberg & Dean, supra note 19, at 582; Herbert C.
Brook, Directors’ Indemnification and Liability Insurance, 21, 26 N. Y. L. F. (1975).

29 See Onio Rev. Cope. ANN. 1701.13(E)(7)(1973); Greenberg & Dean, supra note 19, at 567.

20 See Conn. GEN. STAT. ANN. 33-320a(f)(sup. 1975); Brook, supra note 208, at 26.

Q1) See Brook, supra note 208, at 26; SCHAEFTLER, infra note 278, at 115.

(212 See SCHAEFTLER, infra note 278, at 116.

219 See SCHAEFTLER infra note 278, at 114-116 (JEHHBIYTH 2556, SALMIE TIN5 H
PHCIRIRZWEATE 2, 15T, PHBNTH 2556, SRR ZIL) 225k 2
A3, WU S H 5 TR &2 S0 20, FED W) |

Q19 See Mace, supra note 178, at 52.
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(15 See Johnston F. Jr. Johnston, Corporate Indemmnification and Liability Insurance for
Directors and Officers, 33 Bus. Law. 1993, 2013, 2029 (1977-78); Brook, supra note 208, at 26.

26 See Brook, supra note 208, at 26.

Q) Id. at 26-27.

09 BiFskIE, (WU & BB LY A7 2 BN T ITREHIR A T8 5 X912, #EPETA
WCEBBLERHIT 2 2 LIk > TE VAR5 oICE&H Bk 2> TH Rw
L akR72, See Rev. RuL. 491, 1969-2 Cum. Bull. 22. See also Knepper, supra note 194, at 25;
Brook, supra note 208, at 27.

29 Brook, supra note 208, at 27-28.

20 See Joseph W. Jr. Bishop, Twpes of Liabilities to Which Corporate Directors and Officers
Are Subject and Methods of Protecting Against such Liability, in PRACTISING LAW INSTITUTE,
supra note 198, at 330-331.

2 See Brook, supra note 208, at 28.

22 See Brook, supra note 208, at 28; Greenberg & Dean, supra note 19, at 585.

23 Greenberg & Dean, supra note 19, at 585.

24 See AmEricAN Law INSTITUTE, PRINCIPLE OF CORPORATE GOVERNANCE: ANALYSIS AND
RECOMMENDATIONS, § 7.20(2)(4)(1994).

25 “liability for conduct directly involves a knowing and culpable violation of law or
obtaining a significant pecuniary benefit to which the director or officer is not entitled.” /d.
at § 7.20(b)(2).

20 See RecuLaTiON S-K 1mEM 702, 17 CFR 229.702. & @ SEC OBLUEATIEFEIZ VDB A S 7z
PRMERTE o720, LR LED 1976 FOFMm L TIREICHA SN TS, See
SCHAEFTLER, infra note 278, at 155.

20 See BAKER & GRIFFITH, supra note 3, at 208.

28  See KNEPPER & BAILEY (2010), supra note 188, at 20-61 to - 62. SEC 2% D&O bz £51k L 7
2o 72X EN TR WD, B2, Kroll, supranote 24, at 689 Tld, KD X 9 ZBLH AT
R s 2, SEC 1, &bAsHuhif - &R 2 HREeA & LCTED 2 720 o iR AR
Wh D IR ESIET S 2 LI BREO AR E V. NS OBRER, §lE 2T AT
NBUL D AL D 152 & A S 2 WHREE DI 5 & & R, AAMIEIRIC % D 72w AR 25
LT ElRETHB,

29 See KnepPER & BAILEY (2010), supra note 188, at 20-62.

20 See Frederic J. Klink; Seymour H. Chalif; Joseph W. Jr. Bishop; S. Samuel Arsht,
Liabilities Which Can Be Covered under State Statutes and Corporate By-Laws, 27 Bus. Law
109, 121-124(1972); Joseph W. Jr. Bishop, New Problems in Indemnifying and Insuring
Directors: Protection Against Liability. Under the Federal Securities Laws, 72 DUKE L]J.
1153, 1159-1161 (1972).

B) HAAEICOWTIR, ERETERSFREFICOVWTHH Lz Thbb, I,
AENED VYA, B0 42975 IEHE (statutory standard) %7z LTV 5 225
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PITOWTHEDHIWIT 2 52 &\ ) MDD 50 HARWIZIE, FIORGE2EOT, Wik
*Uﬁfr A2 FORTRETH D & Lize BUE, ARONE, SHMHHEZRETE 2 03k
E, BHEIRRICH D o TR WIHRER, s CTh 255, ARt ONGER AT 5
@?*Tﬁ’i’ﬁ&b?o@ IZ 2N L, TR o TR WEER LM AoV THE
AN R A LTV AR 2B TH D, £, T o TIMOBEE, SHHiE

ﬁ‘ﬁ?bhf_i% DIRENDIEHHR % ZR LTy, See Klink, Chalif, Bishop & Arsht,
supra note 230, at 120-121.

1) See id. at 120.

23 See id. at 122.

230 ITbid.

(235 Ibid.

B0 Ibid.

) REIE, FAEB X OB 2 U & St F 7 R ISR i3 4 Z & 2SRESRIL [

DAFIZT o) e n) 2L ThHb, SECIE, SHMBITIARFERICLL L LTE

720 ”*)%ﬁn%%)t@ HIZE % o pHEHFG 2 O» THR§RETH 5, #ILH E’J“CB?)

AR IS HEE LT 5, Shica L, —BEERZEMHT2HHTHNIE

D&O T%Fﬁbi*ﬁ’i&g%ﬁﬁ%ﬁé NDHERZ RO L7z, B &b AP D&O PR % i

LTHDH ) W OPOHFD S TIUR, BRINZELOBEGEIRE, 10(b) 5% 16(b) &

% EIXIEARMICITIREEM H Y TH 5. Bishop IE3fmE 1> & Dk RTWv2s, 10(b)

%% 16(b) &7 SIIHEHMH N D720, D&O R THIE TE 2 LE X Tn5D L9 ITHD

%o Seeid. at 124.

) See, Note, infra note 314.

) Id. at 1127, 1130.

) Id. at 1130.

) Id. at 1130. €D 7z%, 43C 1id [any liability] &9 XExHWTW5, [bid.

) Id. at 1129.

@Y S.Samuel Arsht, Indemnification under Section 145 of the Delaware General Corporation
Law, 3 DEL. J. Corp. L. 176, 179-180 (1978).

24 Id. at 180.

5 Ihid.

(246 Ibid.

Klink, Chalif, Bishop & Arsht, supra note 230, at 127.

Ibid.

Arsht, supra note 243, at 180.

Klink, Chalif, Bishop & Arsht, supra note 230, at 126.

Id. at 127.

Arsht, supra note 243, at 180.

1d. at 180-181.

EEEEE
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4 Id. at 181.

5 Ibid.

26 See Klink, Chalif, Bishop & Arsht, supra note 230, at 130.

57 See Ibid.

(58 Ibid.

B9 R bR S Rk S G O R E IR oMb 2 R#E L C& 70 /2, 727 M
FHFT O E LT, WEOAELIIOWTOHENLRRA LT LRETH S & Bk
L7z Ibid.

00 Ibid.

%) Ibid.

%2 See Klink, Chalif, Bishop & Arsht, supra note 230, at 129-130. 22 & OBFRIZDOWT, W
HHRRERETT 210 H7coThH, BHBIUOE=HZEITHICE2HELSRET 2
VBED X9 B REFKIANRTH b0 Thid.

%) See American Bar Association, MODEL BUS. ACT. ANN, § 857.

)  See AMERICAN Bar AssociaTioN, MopeL Bus. Act. Axx, § 857, 8-122 (2002 edition).

%5 See ibid.

0 ALI @ % ¥ MI kiU, Tculpable] (F30) &1d, — MM Z3EAEIC 5 CHEMN I IEHE
SN BH~RE (morally reprehensible) TEITH %, BHTHOHHARL AL AT E
I BITOVTHF VDD o 7B G I Z M L e b oo 2 L IEM LI NG 20, [HiE]
WCHS R BIZIE, BHERELOT NN R REMAT L7, 728 2T O
BHGE AN OB 2 5 2023, MREEAERKIE [HTT] TlEA e See AMERICAN Law
INSTITUTE, supra note 224, at § 7.20 Comment h. [knowing) () & [culpable) ()
LWV o X FEOBEEROFEMIZOWTIE, Seeid. at § 7.20 Comment h. at 271272, 7z, &H
AW THURE R O FAEOFIBR KL OSaki ] il k28wt 44(3) 577-578 H (2000 42) H %

67 [pecuniary benefit] & &, ALI @3 —sK L — kA58 ZJFHI O 24 EHE 35 (duty of
fair dealing) ERIZ X D A 7-BERKAZAEOHESH LI ERSINZLDTH b, See
AMERICAN LAaw INSTITUTE, supra note 224, at § 7.20 Comment h.

®9 Id. at § 7.20(b)(2).

%9 Id.at § 7.20 Comment i.

20 Ibid.

o) Ibid.

o Ibid.

213y Ibid.

(1) See SCHAEFTLER, infra note 278.

(7 SCHAEFTLER, infra note 278, at 166-167.

216 Note, infra note 314.

2 SCHAEFTLER, in2fra note 278.
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(78 See MICHAEL A. SCHAEFTLER, THE LIABILITIES OF OFFICE: INDEMNIFICATION AND INSURANE OF
CoRrRPORATE OFFICERS AND DIRECTORS, 166-167 (1976).

219 See id. at 167, 224.

080 See ibid.

8)  See id. at 224.

8 See id. at 228.

) See id. at 224.

B)  See ibid.

%) See id. at 153.

86 WiLLiam E. KNEPPER, LIABILITY OF CORPORATE OFFICERS AND DIRECTORS, 440-441 (2nd ed.
1973) (as cited in d. at 154).

(8] SCHAEFTLER, supra note 278, at 157.

3 See id. at 159.

29 Id. at 158.

20 Ibid.

X Id. at 167.

22 Ibid.

13 See id. at 155.

24 Ibid.

295 Ibid.

296 Ibid.

27 Id. at 155-156.

8 Id. at 156.

29 Id. at 109-118.

30 Id. at 113-118

) Id. at 156.

(2 Id. at 226-227.

%3 Middleton, A Broker’s View of the Directors’ and Officers’ Market and Placing Risks, in
DIRECTORS” AND OFFICERS' LIABILITY INSURANCE AND SELF INSURANCE 429, 431 (1986).

B Ibid.
) Ibid.

(06 SCHAEFTLER, supra note 278, at 153.

07 KNEPPER, supra note 286, at 440-441 (as cited in Id. at 154).

3y Id. at 157.

39 See Columbia Law Review Note (1967), supra note 70, at 72.

) Ibid.

) Ibid.

) Ibid.
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B3 Ibid.

B4 See Note, Liability Insurance for Corporate Officers and Directors: The Search for a Model
Enabling Statue, 50 N.Y.U. L. Rev. 1120, 1131 (1975).

B9 See id. at 1133.

316 See id. at 1134.

817 [BePRBRE 72 2 B BACAF 2 H e 2 o &R g (final adjudication) (2BWT, Z
DHE DRI D OWE DA I 4T % (active and deliberate dishonesty) 252D & HI2H
HEINZHFBRREMCE > THERETH-2F, £213, COFZACPENTIINETE %
W IR 2 DM OF) 45 2 A8 NI EBICHES L72H THh % | See N.Y. Bus. Core. L. §
726(b).

819 Note, supra note 314, at 1135-1136.

Id. at 1136.

Ibid.

1bid.

1bid.

See id. at 1139-1142.

Id. at 1140-1142.

Ibid.

1d. at 1142.

See id. at 1146.

Ibid.

Ibid.

Id. at 1146-1147.

1d. at 1147.

1bid.

Id. at 1147 fn.112.

See id. at 1147.

See id. at 1148.

See ibid.

See 1bid.

See ibid.

See ibid.

g g@ gz @228 8K

=
R

IV D&O frbfatk (1980 4:4C)
% < O 1960 FALHE 1 D&O PRERICEI§ 5 BE 2 @) 72, D&O frfk

DEHB L OEBTHOEH SN0, 1980 FE/0EIE T2 ICk % 72 D&O
Wtk O L ETh b, KETIE, D&O MEIz oW a3 2 %10,
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DIF, 1Tid, D&O REEfEEiZO~—7 v PRIREZ#HRAT 2, 2Tl
D&O HBEHDFHIC OV TS, 3 TiE, D&O HRBRERICHINT 57200
FIERFHS IO W THE 22 5o

REOHEHICLY, KOXI B EPHLNR D, £9, D&O RBREH
3G R N— K=y N CTHAHD, N—F<—7 v b2 D&O RBEDOFIFR
FHIZEDEIHITEBESTLON MBI LN TE L, $/2, N"—F~v—7v b
LI OB A7 2@ HRELOMEBBRLHLMCENS, Thb
5, A 2B LV Van Gorkom A 72013 — = —47 v b DR
Tho72720, D&O REDOFE L REHMOIPRD = — AV FHE 272b DD,
ZORGR, BEENEB X OO 2 ) FARMEIE L2, 2D X1,
D&O TR AHERE U 72 70 o 23 12 BT AR 2k B & OHALEGR1%  72
D FARBEICOWT, SHENED I ITHIET 2D THH LA
Tho SHIT, WHRBHICAMLENZ D CHHIIN- =T v b L &
WCHENZGEE, RBREASED I ) ITHETH2DO0B WS R 5,

1 D&O REEfEFiEN~—47 v MR

Z 2 TIE, 1980 FEALD D&O B~ —47 v MR ZEEET 5, 9, 1980
AERETEICIE, D&O B KN L7z 4 #i LW 2 MR L, 541247
L7201, KEBArIRBE 251 T, EmsE R L 202, 2h
BHLVWBAENL AT 2 FRTH 208, BAORBE <=7 v b -
VT RMRT 2720 H Lk R & 5720, oF b, 1978 4D 5 1984 4F
FIEEFTOWMIEZY 7 r~—7 v PIRETH B I H B DbNRS,

WU, 1985 4E~1987 4E D D&O BfEHIC B 5~ —7 v MR Z Z5ET
o MAEOHMZEIZE > THIZE TR Z 500, D&O HRfatko & X
RO & D BEAD D o720 B2, D&O MMy s S WER L 72 b st
DL CBINZCW ) I, RBEHERIRIC A L7 G A8, SHLREE AR IR
WAL, E=12, GEBEHOMPAIIIA L2 NEFRD, MEOFEK
OB PR (pending and prior litigation) 7% £ & o 72{5HEHY 2 o H
RO AT N TV LRHRBIM L 72 2o b, 815 B ok 15 b %
(insured vs. insured) REIFH, M&A ST 2 HAOMESH, EEEERIC
L2HRBOREENZEE Vo B LOREEH O BN, Hic, s
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SRR ORI E X0 B ITATD & 910720 IS, LI
DL o720 R, BREBRE D5 %D a4 VY 2T v AMAER D B
LS TW22s, THAEIG L2V, )T, 54 527 5714 7MZonTI,
1984 4E0 5 1987 4 E T, AHMEDTFT 4 ¥ 274 TMFELL LR L CF
¥11,326%) 2%, MARGHER DT 4+ 527 5 4 TVA L LA EEL ko7 OF
i’éj 44%) (352)O

UEo<—4y MREICE D, D&O BRBEDF ¥ 787 5 1 — (capacity) A%
HF B eI BENE U F 8T T 4 — b, R MR AT & 21
LIENTELRNDILTH S, D&O BBROF v /83 7 4 —HRA L
722 2i2& D, D&O RO AT - HHF WL 20 o 720 FOFER, BEEMB
X ORI D7 ) FARMEDE L7z, $2bb, D&O ki AT - &
FTELVWZ LI ZENEEORMIC L - T, IR ATHES 5, F72
FIUH R ANOBAL 2 THRE T 5 7 — 23 2 OV KM St o BiH R 41
B B AR OBE LT L 72 .

2 D&O FRERfEHDIRER

ANPAT 2 % B 2 BE R IR OGO R RO WToHHr L7z@m 3% 5
& 530 3 D&O MBI KICER L, % BEKKICOH L2oi
Romano DAL TH 5 L bz B Zzn7=o, LLF, Romano ® 5L % L
h ¥ % %8 Romano (& D&O #REEREDE K % 3 212 KB L 720

(1) ¥ 2BEE D&O Y & &7 59

M&A, F#MAR TPO), BIPEL V572320 1980 4D E Y F AR
EHRFEREFFR L OMIIEE CHBBRD D 5 720, 1980 LD T A AR
EHGH R 5 3R OB Z SO HICHITE 2000 Lz nwCo0,

T3, 1980 AEACICIE I D KE B M&A DIED—2%iv/ze MED M&A
WENZBT % 4k, B, Bz o <o THHRRICH L TR ey L
W hoizlzH, M&A 7— 2 D&O RROEHRO EELEKNTHL L FD
NTWBEV, kD &) RERFEOTH 2 L3, TOFEZHLREIEDT
% G2 RER o BATICIE, BEB X ONEkO M&A IS 2B A Y, H
S & 2HENRERGE S5 2 EH% WO, D&O R O EH I Y
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720 T, BRBRE D EI R RIS T 2R EFHZ TR T L7 —A0EL LAY,
BIND & =y b &7 o 22 ARBRE OFR DR S 72OV F 72 1980 4EAL
DEFEDO) —F 4 ¥ 7 - r—ADE I MEA KR T 25D L nw) 2 ep
51d, 1980 ERICHB T B M&A ICBS 2 FRBOMMDTS a5z % 00

W2, 1980 £ DR AR TR LIRS A 7 7 EE O AR (public
offering) Z et L7z, 2 LT, MANAPBRICHIIAT % L72%a, HER
ASEEAB I D BHEZBILL &5 & L7207,

RIS, 1980 4ERIC i Semh (45 E@Aﬁaﬁﬁ)wﬁ#%xt%& il
BE L 22 S ONU L, BN E 223 EICHRZ SN D 2 9%\ O,

29 LYY R AR X A UG R EE Y A7 O HOZE T, D&O Bk
fakeD—HTh B O KIEZMIMEFHITE 2500 218y 571 —0
HIRLS X OMEBRAH O 15 5 ORERIZFHIIT & 20wV BBt o#GE &
W) DI, REBREEAY 2 7 B TE v (uninsurable) &R 722 & %R
B3 225 BlE, M&A, IPO O¥MNEFHETEX 5720, RBESHIIRBES E
DOHBETHUTELRTHE o720 5TH B,

(2) ~—4 v Mg C™

— MR R EEARBRO BRI O WL, PRBRESERIS S S5 o @ H 25k S
NLZens, RBEELEMOBIINE (collusion) ARMEGEHKROEHTH L &
W 5B 575, D&O RBIC OV T, (ROBHER 25T HIE, Bih
VORI O,

D&O PRk & TR Y & O#0° D %13 D&O RIEEHROEK O —>2>TH
%G D&O BB DI & A EIRFHERICI S TWw 5720, FiERIE D&O
TR OEBRFZR IS { B3 2 BT 1080 AL I 1TIE, G I TR T
Wik L 2o TBY, 1985 FEOHEFITH 721, KE D LRSI LA 72 Bk
iz AFRTE Lo Tz, TOFE, RBRFIZLE LI VL DY A7 %238
ABHIERHRERLENDG LTHFIC, D&ROBRBOF ¥ /8vF 4 —2 WS L
7287 L L, Romano ¥, FHEBROATFHEEDSF ¥ /83 5 1 —OHIR% b
2o FT IOV TETORMAR LG, ks, FERO AT
27> ThH, RRESHIRBRCEZETE L, BBT20LBIELWwAST
HHC, LaL, EBE D&O RBROBEBEABIM L 720575 5F, »{ o
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DERFIFVLS LR ZH > THORMEATFTELRVEVIIREBLAEL
72080 2070, HLOWEBRAH L HERAHOBAZYIT S &5 kg
HIUTHIDOL D, Z0L) BWEE 7200, ok d, SHAHIC
L) ECEBEOTICELE S h o 20T E WD H ) 2, F 43
VT4 —HIRA D o 2D TR RV ITREE D & 5 58,

Romano &, RSt OBINEGWE X OHRBRTS & w723l X 0 B,
fERIT BG4 7 )V (competitive cycle) DE—27 Tdh b L9 I
LD L L7 RBRENNIE— R SRR O R o —o T
HDHEEDNTVS G SEREHB OFEIZHEV, Romano kD & 5 1238
L 720 D&O PREREMNI PRI A 20 o 72 T H 5 1970 SERB LD, DR T
D, 1980 FAUIZE O RBREHC X o TH LS AF I L 72 359, ity
TLLEHIT, BBREN T2, FC, SRS ERLTWRD, X1
FBWFIFROTICRE T 572000 %2 X 0L 15572012, P 2 PRBoE
%3 A b (the expectedloss) & DL BB L72G® LaL, 1984 4, 4F)5s
TAo 72720, B O D&O FFKIEAIR (unprofitable) 127 - 72389,
SRIDTH 5 &, RBEE 25 - B0 L72RE A S HEREE O SZI GG R AT
BT 5 ETORMICBT 2HE 2 RREVPESOI L 205 THLE, =
DOFER, W2 SR L2tk 2s8in, 5 125% - T 2 Stk okt %
Bl EIFO0, itk Y, RBEOBKE F v 8V T4 —DffihE vz
DB DN 72 S 72 1086 4RI IE B W RBEHCET I ST L
WEBAENINL, RBRo EA25E L, PRBERDME T 3 2 R o JL i 238
n7 (393)O

PR OB X, — #9121 D&O B OBk Ak v 1982~1984
SEORIIERM 2 ) A 7 O8N (a deliberate underpricing of risks) @ R
LT, BEBREZAL ) EBWEYIE I 2 N o (a realignment in accord
with cost) DR E LCHbitTws B BRI & o TS Ao %
BIEFIFAA4 vy 74 7HHELSE5, La L, Romano &, REREM OB
FHTIE D&O RO B OB D& TEHMTE 2V R0, 3 2b
b, LB 4 A (real interest) 2 BALE, 1980 EIZB VW THEEEH T &5
SR D729, D&O PR O PRBFZ #ik & R4S IR O X v v 7Tl RBR
DEM A THIITE 22037,
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(3) MBI

O FRYE: - Stk

— AT AR AR O RN I A AT R L L R OB TH B L)
SIS IH D 5 2%, Romano 1, 2 DFHIE D&O REDOSAICEIEIX
BTIHE SRV ERAL 28705, 1970 EPSRFKREIC & 2 FRBICHT 2
FEIRFE D E:H (substantive doctrine) 12K & R ZEALRILR D Lo 72 5 TH
% @9 Van Gorkom gt “O0 A NUGH R DMK L B EEEEAR L E SR
TWw5%, Van Gorkom H Pz FEMARE LOFMLENV —VOEMREEAEE L Lh o
72400 Van Gorkom Hieidtr L A AN — VOB T 5 A MFEEE b 72
51720 BEL—VOREEEOAL ST, EIEV—VOMEH b AN
L7225 LIREETFMEHLL, RRITHICEEE LIZTLH 599,
L 72535 C, Van Gorkom 2513, 1TAKENEDL L LVIZE20b 5T,
D&O Y A 7 HEDRMEEMA G E - 722 & RBHORM%E b 72 53100,

L4 L, Van Gorkom HJPeAsTF &7z 1985 4 121%, REREHIZREICEA TW
7 <405>O

@ EBREK OMRF (insurance contract construction) ¢

1980 4R T T, AL D&O MFREIHZ © o TR IR
FZ K hdotzrzw, D&O BBKIZRICHET 5 BHNE IR 1A 7o 72107
FRERL I $ 2 L1E D&O RETIHOH L B AFEORRELD Lz was
SO Lk D&O BRfEHEOER O o5 LARwi® | ek P
PR R RS D BRI A 7 # RRE TR S S 2 W H 505 TH S
Lo 2R, BHPT RSN A R L HEZE L2, RRAHDEEICZH
L7 BoE CIREBRIA TV A ) A2 ICRADL R L 2 5720109 s &tz
FHLOKFKICBWT, FURHREHETDH ) 55, BOREBE, X ) Rvsi
BREEAHZ ERT 2UENH LD HTHL N0, Lad, L WEIHSHEISBIE
L CHEMPAE 2R AR RN E § 5720, 29 L7z A7 TR
TERVWHY ) Leso T, —Ry, SRR sip 2 iR s ¢ &
HELTVBEIITHZAD, EREF/ASETHL WD, 2k, HRs
FZEML TV AHLVWE YR X - UZZIZHEEI DOTH L, s SRR
THNLTHLUY,
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HAKMIZ1Z, Romano 13RD & 95 e 26l & LTEIF T WY g
BARBTAHAN=SNR L THRBERBHERZAHEL 2 hEe s hwne
T 5 WY HEH RS TICHIRIC X o THAZS S, RRESAIRE
BEFHOBIOVTHF R RV ET ARV TH L, Lal, BPHVa,
RBRBICAMZHID D D, B 21E, B K% HMFKEHE K (material
misrepresentation) 23&% o 72354, RRE D ETOPRBRE IS L TR 2 £
RTE DL L Hsdh s,

F7z, BHFNE, Lo A REEICARHIE2 X IR T
7241® . Romano (% Seafirst /it 19 21 & LTI Y L1F7=0 # LW EGH %
LRI DAE LY A 71220 TIE, £ OYEITHRBE O 2 EHmE A L
TV L, #EBEEFI Y Pa—NVTELYAZ LWL LT, 29
L72) 27 3EBE @l s shs Y0, 2o, 2ok REHAFOH
FIERUL, BORBE & RRE B O BB S U2 ' T VN — R &g
BRI 2 EAL X2 U2, Seafirst HIPD & 5 % — 2B 5 U 27125
WF % 72012, % O L D&O PBRIZ 13 B BB E R 9 iR (insured vs.
insured) EHEHAREY AFNTWE 2 by, FHTOEML LIS
B2 FIWC & BRIV EIC LS 5 7201028, BRI EFH 2R H
%48 L, Seafirst @& 5 % — ZTHILT 2 7212, WL EIC
HTREHHEZEATLIIELH Y, WITHRBOTRL SEY) 74 2RSS
T,

#Eaw & LT, Romano &, PRERGEHEOR 4 2 E KD 5 5, FHHATIZ L % D&O
PR DY A7 FoEERD I PO — IV TELERNTH H7:0, FHHPTIZ
DX BIMROMT 2 RDERETH D LT 5D Bl 2 2 R
&, FEDPICERIERCE LB IROBEAED D 5 MR 2 ZR O EIZB W TS
BTH 51, UL, D&O BOBEICIE, S« oRkEIHIZO W
TRETAOICEMOT O - —%JE ) R, ZHLEZOMMIEHS
7243 (sophisticated enterprise) & 725728, ZD X ) RIBEN VWIS TH
Z) (427)O

D&O B fGEAD B DM A2 DWW TlE, Romano &, T— 7R S5NLTW5S
e ERMBICHmEARLDD, L% Ld D&O RBERKOJFERITHEE
H 5 (multicausal) £\ L3 E 2 2 L k7428
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(4) HTo¥E

Romano O WD EFIE, RO LBY TH b, HE—IZ, EHTIL, Van
Gorkom HIHMBN—Fx =7 v PORELZFEHETH S LFEHSI N T3,
Romano |¥, Van Gorkom ¥#e25F &7z & EICIIRBRAERDLEICH#EA TV
ERG L7z BT, MMoORBIIHEENV—VOEL, =7y N, BXUOEY
A ABREL % &8 D&O BRSO TH % L 84 L7225, Romano iF, &5
WM AT ORBEZ OMBRE2 o CHEAH S FE E LT|ML 72, 72,
Romano [ PRIEE 2 F 2 REEZZR DR % O CHEHBI &N — Fx—F v
FEDOHAERRIZOWT ORI L7z, T4b b, BlrBE ICHR 2 geds N —
F=—7 v b & EITM7ZEE120E, RS Z TINS5 72D1I2H L
REFH ORI % &2 U TIRBRELG/N S DRB L2 5%,

3 ILEATREIG

D&O PRBRERRIC & 2 35 2B L CHAM IR O 72 ) FA L EIS IS 3
572027 A1) S OMMEAEIM A LB IS 2 EA L7z, Shbid 2012
KNTHIENTEL, —2IF, WHHEOTEZ 0k - BT 2720084 %
BEETH D, b)) —2Id, FEBAEA L7z D&O BB FTFEE~OH
HThsd, $bb, RKEEHBLOHIIGERO % ) FALMEISTIET 5
72D OB R % L2 S R#ET 5 720 D D&O PR F s
FEZHIMITEA L2, W OhDMERBEE, Z2hooMEFRIZoOW
TEMLZY, HRZELAD L.

DIF T, B OFMLOREE - BT 2 oA E2EE L7 LT,
FNLONENROMBEELET L, TOLT, EHEIEALL D&O RO
OB F B 2 B3 5 ik e 2 555 5,

(1) B OEAEDO R - BN 5 7k 12

D&O RIREFICHIE T 2 720DV FE R IHD TEALZZDA » 714 7 F M
(1986 44 H) DX THY, ZOWRIETF T 7 = 7M (1986 46 ) T 5 430,
ZOH%, %< OMY, TR O SN 2 WAL 2 BT 5 720120 5 20
DI R R A LEA LT, MTFTE, ZRSDTEONELAENT 5.
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O BRI L BT - bk

SERRIC & B BRI - bR, RLIASNAT Ta—FTh Y BY, B
FEASHEBIVCALL 07 7u—F %2 L2-%Y, ok, o7
O—FZIRANEA LTI 7 INOBZEZI) LiFs,

7Ty 2 Tt 102 4% (b) H (7) 51, EFICBTHEiIROE
fEFEHE S & 5 Gk EREE 2 0k - FIRT 2 BEZ 2D 5 2 2RO T
Wh, 72720, BiAhE LT, MEMREER, BEEIENNREEATS, A
L BARRLGE, EERY, HOHRSHEGZ ZiConTid, HEEZRk - HlR
TERWVWESNTWS, 2B, 7972 T7MOBEIERE, FHEORKREIZDOW
TEL LTV,

Zhicerl, ALLoOBER, Fov o7 MEZRL), SehiEnkzil
DLOTIE R L, FEHMMAELY RERE LTwb, $4bb, ALLO IR
L—DF - AN F 2 RAFEH S 7.19 513, HGRIR AR 3 2 HHE NGB A % SR I01%
DR Z T S 2 W E THIRT 2 2Rk OBE 3B TH S, LEDT
w3 (433)O

@ FEEAEOFIE T

EEEEOF T TIFE VI BELRIWEALLZDR, 474 T7FHHTH
WY zo7Tsu—F13 [AHPIT] (self-executing) 77 H—F & b I
NTwB Y, Fhbt, HREOHMICERLDTIRAR L, HIEREIIHIR D
BILERET 5. 22T, RENRA VT4 THNOBEEZID LiF 5,

A VT4 TN, B0 EEAT A (willful) F 7382172
(reckless) DEZEbE, WL, Bk L LTIT- 72475 23T B HE
COWTEZEDAEVERET S, 5512, 4 74 7HMOBEIZF
TETo P EBEDTORVERBRINTHE B, nkd12, £ vF4T7F
MNPE, BRI ER SN B IEEREZ EEMIET S5, vz h
X, CoT77u—F1, LilofsEkE, FEEIENICHET 2 HEREE
SEEZHERRT %0

® AFHEED LROZRE
v 7=V =7 BERBEEO LROBEL VW) T Fu—F2EALZ,
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Yy — V= 7 MAHEOBER, ERICHCEDH T IE, BRI S
LIREREEY, 107 N VvEZF 127 B OB SR 9 B Euv 7 HilR$
W0 L, HEE, MEBUEZERISED SNSRI T 213 &
Tz caxs™M, Zokdic, vr—Y=7MHoT7u—FiE, EE
B[ HPITRZRA L2 b2, B, vr—Y=T7HIE, BHEO
AR IZOWTIEE R LTV,

@ SR - JEHEMAYHE (non-exclusivity provision) DJEK

SAEBEIR L VS 7T T e —FI2iE, BRI 200D b, H—
W&, SAEE R 2 bR AR 2 1O, AR, BHCIERT 5D
DTHbDo K, StEDOFRITOWTIE, BN L2381 TRR B
OFEIXZ T SN LD, MR L2 ICIERHFNIC L > TRO SN LA ID
AR B HOME RO N, FoMREAKOMIIIRO LR nE ) D
DRI T D 5 7205 T 2 M, SrbulifHiF 4 &4k & oFBICIKA
T2 EETLCOWBRE LR ADZ LM, o, ko
(exclusive) & % JEHEMAY (non-exclusive) BEICKIET S LD TH b, T4
bbb, JEHHMbBLEE, Rk fHEEEk BiRatag 29, 2ofho
FECE DML DM, Za—a—2MiE, WHOFEE AT, #ifk
(B B BLE 2 E L7 “,

® RIS OFERREFZHE (non-stockholder-constituency statutes)

10 BLEOMIE, BRI EINZ S22 WTHREDAD X 57— 27 )V 77— D F)
WEBEBETRETHD (FLEFERTAHILNTEL) LTHHETEAL
729z, SHONRE L COREHN LOEBERZ LTSI LI
L VHGHRZBETELOMEL LY L T1b0TH D, BIRWIZIE, BEHksE&
o FEDOFZE (corporation’s best interests) ZFE L 2T iEe bR e H
ETAMANELAETH LYY, F72, WHEMIIOWT, ETOHWZYS
ET L0, BIGERISHT2HWOAZNRETLO0E, ML o> THRE
5o

7B, FATlE, DLEoiEzlabch, U0 A 7 2885 5 T iE0
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F3INTzo BIZIL, GRS A N —OBEMEZHERRS 5 72012, (RHeHY 7% I
B & FBIEGER (advisory board) ICEHEFTRE L WIRENH LW, F
by, ZOHEOTT, MBI IETCIEIR 2 SR SN TW5 P, It
PRI IETEHHE L TBY, SHFEICHT L REMSGZ 5T
WY R BT E (CEO) LN dueiiz A1 L7z, BRI
(I B AT LI R Bb e {2 2 PV 72, HEHIL S0 Y
7 2 (loss prevention program) %3R5 5 FLfRd & 5 OV, ILBREE DA,
TAY T4 TVO S, REATFRECE ), St EENIEEZEAT 5#
FWA vy 74 THEL DN THD P,

(2) BHESH - BERO VB DR R

TR, EROVEIEICR, Wbk 2R DH S5 ) B DEO R
PO RS £ ORAERO % ) AR OBE T T
RS

O D&O RBHH~DHE

T, Lo - BRI R, D&O RBRTHIC & & 5
#5220 THA ) he HmMICIE, BIEERE - BWMT5ZL10X), D&O
OB OB E TIFB L D&O RO T XA T 74 DI RKE VST
W D&OREBRHTHICG 25 2 ENEZ LN, F3iE, EHECL -
T D&O BT BI T 2R EAR A2 D O, LRI ESSD D&O
BRSO EBIRENTH S L VI BENZBRDIT) 3% AZiTsh
%o PIZIE, RBEROIERIZIHMETIEZR L, EEELT L EROENT
Bewo, ERIEIRREROMBEZMRTE 2 b T AV E W) R
oW, LT, 2RO ERECONT, FMPNHRET 5.

9, SHHEEESIER SN TD, RESHIIRBEE 2T & TIF20, R
BaELDAFLRTLENT AL vy 74 72520 ek,
D&O BRRITHIE T X 2 HEB L CHHETE 2 VIHEZM L b I N—F 57
DTH 5P,

WA, ERRIZ & BB - 0ERICoVnTIE, FIERIIEE RO IEEH
RO T I EICE D RBRITSICRWEREZ 5 2 2 RN D 5 A, FHTIEE
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EM R RN L L RONE, ZOBEELTIE, ROIILIOBFTFENT
W5,

B2, ZLOMOBMEICB VT, BERBER, FRNGIRR, %A
(officer) DIEEHREGHERLASEH IR L TV 578, SHEREAIZIERG B0
K OFBOTT H kR EREFR L ) SHTH L EADD B4 5T D0,

BTN, MEBUEOHME, BT OIS ##ofwé#%fﬁé%”
B Z OBEZ EE L, PHIZICHETEEZBEbE LD, BROITAE R
E%&ﬁﬁkbfﬁﬁﬂ%ﬁﬁ%é“woéﬁf,ﬁﬂ%u%@%%%%ﬁ?
BB IR IS R R R 3 A 505, MRSV 7 3 a U hi3dh
B EAEHIRR - SuBRBlE 2 MRS ABICZE T EHREICHEMN 2R E L v d
Ltz e w3 & 5 9,

B, AR ISR 2 B b 5 720180/ b 0 12 2
B E WAL A% ERT 2WEELNH 240, 20k, FEOFRHEL
(plaintiff's bar) 252 OF LWBBIIKR L o722 &1k, ZOHEDTFRRD
BRRRICKRECHEBLLEVWE V) ZEERBTEh Lznil, L
L, #0 D&O MBIk EREFRIC BT 2 HERE I ) 7200 FELE
EITH LD, B EFITEIE D&O RBETAHN=EI w0, Blko
Kb Y ICEMW AT A2 TRT A L IZEGSICE s TR LTRWI ETld %k
\/‘(462)0

I, ERRICEMLER - Re ANDL 2O EDORESLETHDL I L
RO HERN 2 E72AETL2LENH L 05, D&O o3 2 b
B AN A R ARV E it Y Y

bobd, TOBENFRLIERT A LIZLY, FFnBi 2409 LED R
(B, ZOERIIBWT, FREHOHIRIZHEBE O TIZD 2535 W Hgtk
sd B U6V,

PR DA ORI E AR Z FIREBLIE IOV TR, D&O B3 2 8%
MEET 5 DIEHEETH 5 L WIHITRHEH 5. Thabb, HHIBZOHEDON
KLY, MIRLZ035FTlE, ZOBBIZL ) FRDETITS DOH
EIIRE T 20199 MBI BN EOBTHNIC BV TR ORI & B
20 TIERL, BICHHEOB#EZRILT 50ATHS 1Y, 72, Y
HENL CBASINELANZBNTD, PEBRSHIIBCASET N O 4 UHE



T A BB S D&O PRI 3 2 EWBI OB E S &5

R E LT,

FOMDOFFTENC OV TIE, HENZ DML EA SN D25, BARK 5
WBRENTWRVIEEEN S V. FlZIE, HERESHEO LIROGRE, RRE
HOBIZY A7 B RKIEICHESTHE LB WD, D&ORBOT AL 5L
FAILKELSEET L L0 BN H 5%, BHEEOT X FIFIconT
b, D&O B M#HEZ K& (R T LIERHINTWSD, ZORMIRIN
"C\/‘&U‘(%g)o

1988 4E 12 1d, PRBREHIA FIRIMET L d o 7228, D&O PRERIEIE 2 1B 726
LaL, MENIOILICEBLZO»%2 KT 5 2 LIdWiECH L 2 v
Fihid 5 Y0 D&O RBOMEBEAHFEOTIZ, KD RROERE
Ha Lz, 7203, BAORITESENShah e v B Z AR TWS Z
ESIE, RBERIIERIEEZ AT T 4 TIRATOH AV EAURE SR
590 D&O RBEB DB IARBEARAIZTAY, TR FEY 7 4 A3y
A7 L OERIZ, ERIG AN, HAMICERBRREOEERSH L X I
Bbhsp W,

72, FH TR, DEORBDOT A T 74 2 EHL2EI12E, Yo
SEHSTRA TS TH Y, BIMRTESLETHEEVI BELH L, T
bbb, HEHEEREIEICH - T, D&O HRBOTIZ 2GS N8 THHR
[ AFTEAHLIIC, D&ORBDOY 227 #MI2H 5 TORBEEHE 45
KRBT EITLY, BHEMICIIEREHA D&O % KiFIcH 22 oh b
JZ ;) C:Z}?é (473)o

@ EEHEMB L OCHAMVGHER O % ) FARME

BAT % 0 k% - B3 % 7350 D&O REETTIG~ORE S BEN 2 O TH UL,
ZNSDOVFEDOH I TH 5 9 20 DL LOVERIEO HIZ, D&O £/
Bfakgen— F~v—7 v MRRERHE L2, HdcE8s 527203520
) &L, D&O RELA DR 4 R BE B A2 IG5 25 2 812X, #h
HIGER 22 ) PAEMES L OB o ZEfHoME L v MEE T2 LT
HhHLEbIL,

COZERVEBENS LI VN LD BlzIE, 777 M 102 4 (b)H
(NFOWEZZ DL H BT W5, [ OBEIZIERRRBR T O ik 0%
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ENDEWTIETH B0 T D &9 L PRBRIE, BRI & > TO BRI EEE
WEREHENE > TLE 2TV 5, [ZRN LR DFHATEETH S Z
LEER, TIVTRMOBEOH L FEEEENLTVE, LD, I
fifix, 2L OFEHITIE, TOL) LREDE 2 5 R#ER L TIEHTLI0%E
B Xl oTwB L, 7, ModplTlE, BRSFHTE ZWnoI,
EERNIWZENE T A TN TH D, SHOBIEX FI972T745
5 E OHGHR R~ R TRb ) OfR#EL 5 2, F72, —EOHFHEO T TH
OB EHIRT 5 2 L 2HTORHME LT 5,1,

(3) D&O RBE AR F-BE~ DB

@O D&O B DR T-BE

Y EONFERRIS DA S, EBTIE, RBEEENEB X OB o % ) F
A BRI T 5 72012 D&O B OB EHE FE A HFRIEA L 72,
KDL BFEPAONG,

B, EAEREZIMNBEERELE TSI LICLD), KA
ZHMMEE BRBRICT 2 &) HEpRE SNz BRI, @R BlEx &
A2 HET 52 LATES (may) ] TR TEHRDPHFTHBENT,
RKBROFEZ LR ER SR (shal)] O L) B ULFICEETL LW
FrhRe WD sk b, A 2 DU - SO (28] L LTEDvsZE, I
3 % DGR &AM HIE R 2 /i 96 2 810X, oI
i L2 BB H RN M e 2 EH - PR T A 2 L 2Bk 5 & w9
THETHLYO, LaL, UEOHIBIZOWTIE, BERIESBH s,
Thbb, WEHELOMBRT, SHHELETOREICBVTHEN - &7
MICIMES B L VI O H I, SHHIEE S — X - N - F—ZATHHT5 2
LERERT 5% K OMELOREBE KT 2 RESS 29D, 72, KIS
EALIC AN ) 220 OB ERLEED T IUL,  LRLOXIE OB <
%5720, SHHEO D OREDOEFLESE (trust fund) OFRFUTOREH
KOMEREDUETH S &) D 2 1,

B2, D&OMBEFIEZTAZ L2 HWE LT41 whbwbFy 7
T4 TSt (captive insurance subsidiary) #iXV§ 52t ThHb, L2
L, SOHEZOWTHEOPOMELNH B, TT, BAHIC X 2B
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WASEFSITEBC B TR S e v & v ) IS 2 T ki, Skt ity
Hog L OBMRT, ZORFFIIMNERLAFIIL, WEEIHEE LD S 5, §
bb, Bt FAMOBELEGE S - T, BHFSTREOEAKE S
EL, SHASEBEIRREMECE VAL EbLTHEL 52200k
HIWiT 5 R B 2 B0, F72, F o774 THRBRAHIC L BB 22
RS SE RV, BIIE FT v 7 HAE 145 &0 Tk 0@
W§ Wi LTIRbNL MDD 5BV, 200, Tho oz
BT 27-010% v 75 4 THRBEAICOW T2 2 TRMRE S 7212 3
72, Fx 774 THRBESEoRDb D IZ, HFEAEBRELY (insurance pooling
arrangement) 2k o TURAZ 2 XD GHE®22 L E 2L, L
L, ¥x¥ 774 7HR&tchh, HLERREHTHN, BEMORREtt T
WRIEIIRE 2 IEFEIC T C X 2 WIRRDYEA TH 5 Y OB O HT, AEME
BASERRIC ET AT BT OV TR & B L7 a2 89

@ D&O B RIEHIRF T-BAC & 2 HifE D32 15

AR X512, HRRRIZOWTIE, SmiEOHE KT 2R H %
BREL VS BENH D, D720, D&O BEKICHTIET 272012, 10 3
MZ, D&O PRBREEA - MEFFOIZMELAMNC S, HREBRL S ME L » IR viio
R OSSR EOREA - s % B2k L 721489,

M2 X - Tk, VA7 iz (risk shifting) & A2 47 (risk distribution)
V) BENTEREIND, FOHAITE, LML, YEE R £
BHELTVWEF Y 774 THOLORBEBRERLZVHD Len B, mEy
E, AP THICL2RE L WF Yy 757 4 TSR L 2AAEZRL
WU e 2 0E AU T V=T IMIEF v 7T 4 TRBREE D S ORI
AZIEH2 580200, RSP RBEEAZ TR I N TRV &R R R
BITH E AW T—ED ) A7 43 (risk sharing) 2354 Z & Evo7z—%ED
FAED T TV WY, 5z, BRI MNEORHED 2 AR, ARER
3 A7 BERE ) A7 GRS RV, WS PITHETE R VEERIZOWT A
NeF B ENTERVEVIIERD H 50,

bobd, INSOHIEEIZF YT T 4 THEKMETE LWINFEITHESY
TR EAN=T DL 2HKETLOATH ), BEILPIIEDO WG R %2 7R
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T2 TRV L LRanw®Y F —miicid, ChooFEICLS
WEZM D 720 0B EIREMISEN AT 5720, HEMICIE, HEZ
U OBTATH I L DRBM R Y A7 28D 22k b,

4 INE

REOMEINC LY, RO SIS N,

9, N—F<—F v DL EIZD&O RBEDOKFKGHAPHZ L %5
M2 % 2 &A% o 720

T/, PR O A7 T 28 E ROt nNn—Fv—4r v b &
DOHHEBRIZOWTHW SN IR 572, Thbb, BHiEOTHM) A7 T
% Bk % B 5 Van Gorkom HIPIC L 1), D&O RO T ES L OHiE AL
KO=Z=ZADBEE 728, BEHREIN—-F~v—r v b X0 TH
5728, PRBRESHEDRIERE L )L T e b o 72e T OME, BEFEHB L UHst
D72 ) PAEHENSEL E o720 TDXHIZ, D&O HBICE LTI,
PSRRI EO A2 5F, &) bITHEROEEY X 7 &) 5 kg
N=F3—=7 v bOL ZITEE LA ITRE B X CHAMIEIR O % ) FA
KB LA LD %0 #EZEMDB L OCHANGHR O % ) FARBEIHIS T 572
WIS, NEHBZ 2 DDONERNRIEE & o720 —DIF, B OEE % 50k -
BT 572004 REBTH LS, b9 —2IF, D&O PREED AR RE T
NOHGITH S, Thbb, KEFEMB X OHAER O % ) FA L EI R
BT B72DICE L DEMDF X 77 4 TR &l v o7z D&O RO
FEFELZBEMITEALLD, WL OPDOMNEHBEZZN S ORFFEICD
WCIEMEL 72D, B2 L7220 Lo,

EHIZ, N—=Fv—7 v b & D&O MRBOKHSGIHDIER % > < 5 H P
HEBROMHO NI o7z Thbh, BB ICHFZ Z &L TEHX % Seafirst
HPRDBN—= =4y D& EICH A0, BRI X BB EE O EEHPH
DK & 2 WK B EIC LS 5 720102, PRERESHT IS PR EEPE 2 M/ s 2 5
R BB E S R E R B R EZEA LX) TH D, Tabh, BifrbE
RS R EFHOMIEIZ, HN—F~v—% v b & D&O RBROKIFREEO M
RE2D CHHPFOMERIZL2EMEDFT X %,
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T A BB B D&O R BT 2 ATIE L LT, ik - w21 H %,
Middleton, supra note 303, at 432.

Ibid.

1bid.

SR - HTETEE(2) 44 Ho

PRI 2 B L 7o x4hod 8 #ILL Fid, 1985 4137 & 1986 45K £ CTHRFUR B & #%

%ﬁ L. 255 Lh i 200% U E o PRBRE I % #5720 See The Wyatt Co., 1987 Wyatt

Directors and Officers Liability Insurance Survey 75 (1987) (as cited in Romano, in2f7a note

358, at 14).

36 B 21X, 1986 4D HE— DN B\ TR ER AT 50% 384 L 72 & v 9 I 03d -
72o See The Wyatt Co., 1987 Wyatt Directors and Officers Liability Insurance Survey 57
(1987) (as cited in Romano, infra note 358, at 12).

B TS ORI 1984 420 5 1987 4E 12K 2 f584 2 72 See The Wyatt Co., 1987
Wyatt Directors and Officers Liability Insurance Survey 68 (1987)(as cited in Romano, infra
note 358, at 10-11).

B9 N O ORITHHNE 1986 412 10% LA EOFFKIHE D 3A £ LT/, See The Wyatt Co,
1987 Wyatt Directors and Officers Liability Insurance Survey 68-69, 73-74 (1987)(as cited in
Romano, infra note 358, at 11).

B9 TR - RTEIE2) 44 FH

B0 FAWIHAS 34EM 2 5 TAEMICEE SNz GIRE - #i8iE2) 4 H).

&) See L. Wiiliam Caraccio, Void Ab Initio: Application Fraud as Ground for Avoiding
Directors’ and Officers’ Liability Insurance Coverage, 74 CaL. L. Rev. 929, 941 (1986).

%)  See The Wyatt Co. 1987 Wyatt Directors and Officers Liability Insurance Survey 75
(1987)(as cited in Romano, infra note 358, at 9).

B Fx8vTa—ed, BRI, BRRAHDFIZITYE TEEASE (surplus) TH D,
SHOBHELABDOETH D, MBEAPENLS S VORBEZDIEZT LI LB TE DD
13, BAEHRBR O # G 2 BT 2 EAIC Lo THIBRS T2, BlzI1E, FRaE R
Rt fl A 15 3086, 1 FVORSETRIRE A3 FVoRBREZI & 2135 2 &8
WHETH %o See Ronald E. Mallen & David W. Evans, Surviving the Directors  and Officers
Liability Crisis: Insurance and the Alternatives, 12 DEL. J. CORP. L. 439, 441 (1987).

B 1984 -LARE, AEAVHURRR 2SR A AT CTE W L A BHICHLER Lz — 213 10 73k
H &7z, “The Job Nobody Wants” Business Week, September 8, 1986, at 56 (as cited in
AMERICAN Law INSTITUTE, supra note 224, at § 7.19 Reporter’s Note 3).

(% Heidrick & Struggles fEO#AIC L 1UE, #ed KEWVELEMSE (industrial corporation)

1000 D W15 12 B31F 2 AEAMIGHIE1 O 4525 1985 412 63.2% 5 5 57.5% I T Ao 720

i 1966 4E LI D T O KA TH S, “The Job Nobody Wants” Business Week,

September 8, 1986, at 57 (as cited in AMERICAN Law INSTITUTE, supra note 224, at § 7.19

EEEEE

&

Reporter’s Note 3).
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30 See e.g., Priest, The Current Insurance Crisis and Modern Tort Law, 96 YALE L.J. 1521
(1987); Trebilcock, The Social Insurance-Deterrence Dilemma of Modern North American
Tort Law: A Canadian Perspective on the Liability Insurance Crisis, 24 SAN DIEGO L. REv.
929(1987).

%1 See generally John A. Cottingham, The D&O Insurance Crisis: Darkness at the End of the
Tunnel, 39 S.C. L. REV. 653, 696-702 (1988); Vanessa Finch, Personal Accountability and
Corporate Control: The Role of Directors and Officers’ Liability Insurance, 57 Mob. L. REv.
880, 894-897(1994); Mallens & Evans, supra note 353, at 439-444.

%3 Roberta Romano, What Went Wrong with Directors’ and Officers’ Liability Insurance?, 14
DEL. J. Corp. L. 1, 9 (1989).

9 Cottingham & D&O KDL HIED HKNO—>TH % LRI L 720 Wyatt OFAEIC X
i, 420K BHEVERIE, BBTLR (21%), RNZKER (14.2%), SRR
5 EHEN (13.9%), ARME (civilright) #E (13.9%) TH 2725, D 4OUHHID,
I DFE KA S Nize Z D720, T LIiEROEHMIC L - T, SeEFthiasidy
L, TRBEEDE L D DIEMRTH S, See Wyatt Co., 1987 Wyatt Directors and Officers
Liability Insurance Survey 31 (1987) (as cited in Cottingham, supra note 357, at 699).

]

Romano, supra note 358, at 13.

Id. at 13-14.

Id. at 14.

Ibid.

Thid.

Ibid.

Ibid.

Ibid.

Ibid.

) Id.at 14. FDIC (Federal Deposit Insurance Company) A3k L 728479 D&O kD
PRBg H Y CCHUTOMMIR 22 5 2 L b S\, Thid.

B0 Id. at 15.

EEE8EgEEEEE

8

B3 ARBETT A D&O IBfERE DN TH 2 L /I L 72 5L & LT, See also Mallens &
Evans, supra note 353, at 439-444; Middleton, supra note 303, 431-434; Cottingham, supra
note 357, at 697-698.

Romano, supra note 358, at 15-16.

1d. at 18.

Ibid.

Ibid.

See Ibid.
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Ibid.

Ibid.

1d. at 19.

1bid.

Ibid.

See 1bid.

See Priest, supra note 356, at 1529-32.

Romano, supra note 358, at 19.

1bid.

1d. at 19-20.

Id. at 20.

Ibid.

Ibid.

1bid.

1bid.

Ibid.

Ibid.

See tbid.

1d. at 21.

See 1bid.

Ibid.

Smith v. Van Gorkom, 488 A. 2d 858 (Del. 1985). Van Gorkom HJeLiFi, 75 7 = 72
BWC, EBRFHEEESNZHBEH T Lo o7z LA L, Van Gorkom kT
&, 777 = 7 MBI, B b A ORBICH LT, o a iz iU LT
Wihirolee LT, EREMEDND S EFE L7 1T, BRI FIR o FRNC X 55
HrZTHIENTERVEHIRLT,

Romano, supra note 358, at 23-24.

1d. at 24-25.

Romano, supra note 358, at 24.

EEE2EETEEEEECTEEEREEREEE

EEE

=

See Romano, supra note 358, at 25.

See Romano, supra note 358, at 23. See also Michael Bradley & Cindy A. Schipani, The
Relevance of the Duty of Care Standard in Corporate Governance, 75 Iowa L. Rev. 1, 50 f.n.
334,49-57 (1989) (1984 FEDEE 4 BB VT, FREUE2Y (108%) KIFIZE M L72. Van
Gorkom ¢35 1985 4E 1 H 29 HIZF &M 72728, Van Gorkom I HAs4 3484 o> KK ¢
Fve ZOHIMMIRBEO BN 2 EEICE 285 bH25b Lk, LaL, Van
Gorkom ) Je i Z PRBRTI W5 120 9 2 3B e Vbl Tld e ve RESCEFEMRIC & R,
Van Gorkom I # 12 D&O PRB O RIS KIEICHM L 720 L2 L, [EEIC D&O bR
DAL O T lifE (market value) HIEINL 7z, 24k, D&O FRKi# & Van Gorkom

g
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PR RAFML, YZHIAHEL IR L2205 RICRBR 25 & BiF-2 & 2 8%

T5).
(0 Al S N BIHE O ARG S TR % I D Fhs & IRBRE 1S b 2 P IREER N
DIEHD—>TdH 5 L45HHT % HWf#E L LT, See also Cottingham, supra note 357, at 700-701.

Romano, supra note 358, at 29.

1bid.

Ibid.

Ibid.

Romano, infra note 454, at 1159.

1bid.

1bid.

Romano, supra note 358, at 25-26.
45 Okada v. MGIC Indemnity Corp., 795 F. 2d 1450 (9" Cir. 1986); Pepsico, Inc. v. Continental

Casualty Co., 640 F. Supp. 656 (S.D.N.Y. 1986).
(116 Pepsico, Inc. v. Continental Casualty Co., 640 F. Supp. 656 (S.D.N.Y. 1986).
@7 Shapiro v. American Home Assurance Co., 584 F. Supp. 1245 (d. Mass. 1984); Bird v. Penn

Central Co., 341 F. supp. 291 (E.D. Pa. 1972).
M9 Romano, supra note 358, at 26.
M9 National Union Fire Insurance Co. v. Seafirst Corp., No. C85-396R (W.D. Wash. Mar. 19,
1986). J5i 1513 National Union Fire Insurance Company (JLF, [National Union] £\ 9) T
N, P Seafirst Corporation & Seattle-First National Bank (ULF, [Seafirst] & \»
9) TdH b, Seafirst i& National Union 2*5 5.5 T/ FV D7+ 2 D&O Rk (BLF, [4
F D&O k] &) ZIEAL7ze ERZIAKICE Y, Seafirst IR - L HIKH LT
FRFEREZFRBHIEE S N7z, National Union 1&, A D&O kI Seafirst © H & O NG
% BT A EEFRRE AN T EEAP LW 2 RET L E S HRE RS, FH
PFrC B H 2 f I L7z BRI, A D&O RIROFK GO LS & ME I L 72
B, AME D&O 1K Seafirst ® H & O - RIS 2 MR % W (plainly
and unambiguously) #/3—9 % LW L7z, Z OB, FEKSEIC XL, National
Union 3% - B EICHN T2 [Wrde 255K ] (“any claim or claims™) 12 & ) F84: L7240
EXMELRINELS 20D TH L, [k 2R L) CECIE, HECEEER
BEENTBY, Tz, BEHFRRE D N—H{PHD S BRIV 2 72012 M350 E OHiPH % i)
B3 BRI RS D FAAEL o

Romano, supra note 358, at 27.

1bid.

1d. at 28.

1bid.

Ibid.

1d. at 32-33.
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1d. at 29.

Ibid.

1d. at 32.

T A A OB AR 2 A 2 HARGEOH E LT, BHAY] [HHROHRED
IR B OV ) i B R k4R 44(3), 568-583 H (2000 4F) , RIS [7 A U AT
B AU OTATHIB] AL RKEFRR Y 2 =7 - VU —F - Vv —F N, 4-TH (1994
) REDVDH D,

B0 See James ]J. Hanks, Jr., Evaluating Recent State Legislation on Director and Officer

Liability, 43 Bus. Law. 1207, 1209 (1988) .

3) 1988 4EME I TIE, 30 MU LIZZ DT Fu—F 2 LT b, See Hanks, supra note
430, at 1210.
1) See MoptL Business CORPORATION AcT § 2.02(b)(4); DELAWARE GENERAL CORPORATION LAw
§ 102(b)(7).

See AMERICAN LAw INSTITUTE, supra note 224,8 7.19.

See Hanks, supra note 430, at 1216.

See Hanks, supra note 430, at 1210.

See Inp. CopE ANN. § 23-1-23-1(e).

See Hanks, supra note 430, at 1216.

See Thomas C. Lee, Limiting Corporate Directors’ Liability: Delaware’s Section 102(b)(7)
and The Erosion of the Directors’ Duty of Care, 136 U. Pa. L. Rev. 239, 269 (1987).

See Va. Cope ANN. § 13.1-692.1.

Ibid.

See Hanks, supra note 430, at 1219.

See id. at 1221.

See AMERICAN LAw INSTITUTE, supra note 224,8 7.19.Comment a.

See Hanks, supra note 430, at 1224.

See New York Bus. Corp. Law § 721; NEw York Bus. Corp. Law § 722 (c) (RIf#4H & FFi
TRIERRD SN2, HIREIZZRD SNk v).

Mo 1988 4EMERTIE, 14MABZD L) BEEEA LT 5, See Hanks, supra note 430, at

1227.

My LaL, =a—3a—27ME, (S L0kREORMNAMLG BLY, BN AFEE

EETLIENTEDL] LI LSEIHVTWD, See Hanks, supra note 430, at 1227.

9 See Sara R. Slaughter, Note, Statutory and Non-Statutory Responses to the Director and

Officer Liability Insurance Crisis, 63 IND. L.J. 181, 196 (1987) .

M9 See id. at 196.

B0 Id.at196-197. L2 L, TORFEIIxL, EO»OMEDHEMIN T2, FIZIE, M
PUHERED A Y N=DENRBEEZADLLRVOTHIUE, HEEEZD > TREHRZ T84 <
%bo Tz, KEFEFEMTAIME—DOBEMTLEZHA ) O E, REFEEEEVEML,

=S
= B 3
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VR %R ELHL BDMREEND D, S 51T, BHIAEERIGH &> TR %
B Y IR R RO X N —ICEHE R DY LR S B B Thid.

) See Mallen & Evans, supra note 353, at 468-472.

52 Id. at 468.

153 See Lee, supra note at 438, at 253.

54 See Roberta Romano, Corporate Governance in the Aftermath of the Insurance Crisis, 39
Ewmory L.J. 1155, 1163 (1990).

) Ibid.

(156 7d. at 1161.

50 Ihid.

58 See id. at 1161; Hanks, supra note 430, at 1245 (4T OB - SRBRBEIIIBIND D 5
7o, ARBITHN T — ATBWCE, FHFTHII I SRR 2 frbe 5 ke Bl
$72% 9 ); Robert H. Rosh, New York's Response to the Director and Officer Liability Crisis:
A Need to Reexamine the Importance of D & O Insurance , 54 Brook. L. Rev. 1305, 1347 (1989)
GFRDTULHIB - SRBRBLE OB BRI & HIlr S WD TR H 5) .

9  Romano, supra note 454, at 1162.

(460) See Romano, supra note 454, at 1162; Cottingham, supra note 357, at 666-667 (Z D & 9 7

f%f%l_)i%]ﬁﬁ@‘é’f ANEL b EFRLIZAMOHLL, 77 <
7’“]@*5#[]!1)? FMREBUEZ MY 2 72000 NEREE] 2D X D BRENICHWTwS &
WOHORRLH ).

(6]  See Romano, supra note 454, at 1162.

8 Ibid.

(63  See Rosh, supra note 458, at 1347 (Rosh & = 2. — = — 7 M &4LE: 402 (b) 2 &FHIZE W T
SATL7) .

#5) Romano, supra note 454, at1168. But see Cottingham, supra note 357, at 705 (ZTAEHIFR - 6o

BRI ARBE O TN 22 WA, D&O RO T XA F ) 7 4 2B T REMNED B ).

(67 See Romano, supra note 454, at 1164.

) Ibid.

(68 See Bennet L. Ross, Protecting Corporate Directors and Officers: Insurance and Other
Alternatives, 40 Vaxp. L. Rev. 775, 806 (1987).

(69 Rosh, supra note 458, at1350.

) See Hanks, supra note 430, at 1243.

) See ibid.

W) Seeibid (D&O PRIFAZ IO DO LRI & [FARIZH 4 7 Vs B 7280, D&O fab§kii ik
BORAST2S), 7RATEY TAPRRB7E59).

(1) See Rosh, supra note 458, at 1351-1354.

{1 Ax Act To Amenp TitLE 8 OF THE DELAWARE CODE RELATING T0 THE DELAWARE GENERAL



T A AIIBIT B D&O IR 3 2 BRI ES 95

CorpORATION LAW 1986 (as cited in i — [ 777 7 = 7 — &AL OTIE | #9HEH 1098
7 (1986 4F) 14 H) .

U Olson, “The D&O Insurance Gap: Strategies for Coping” Legal Times, March 3, 1986, at
32)(as cited in Dennis J. Block, Nancy E. Barton & Alan E. Garfield, Advising Directors on
the D&O Insurance Crisis, 14 Sec. Rec L.J. 130, 139 (1986)).

(76 Ibid.

UM See Block, Barton & Garfield, supra note 475, at 140.

WY  See id. at 142-143. L L, NF Y Ay — A LKL, WEOZILCEETI 2 S % &4k LR
TOBHIRER 2V, BILOEESITFFEENREEICL LS50 v 2MENH 5,
Ibid.

(19 See id. at 144.

1) See ibid.

) E. Norman Veasey, Jesse A. Finkelstein, and C. Stephen Bigler, Delaware Supports
Directors with a Three-Legged Stool of Limited Liability, Indemnification, and Insurance,
42 Bus. Law. 399, 420 (Feb. 1987).

B BIZIE, ROLIBRADODOTRPBTONTVWE, H—IC, FaiEToaEEx b2

CETHAMICEEWIKAFT 2 2 L &2l 2, B, FaMILEROEE T v
PO — VT 2HTORFEEE LD, BT, TRHO¥ERE —EOWG MEATICHE > TTH
(Bl 202, PRBstat o )7 i CORBoRl &2 08 L 72 0 BREmA 2 FIH S %) o I, Halz
EEHICRITL, BB X 2 MM E KD B, See Block, Barton & Garfield, supra note
475, at 145.

U8y FFERRBRELK (insurance pooling arrangement) & &, o0&t HFETERZND
SOOI E R T2 L2 HINE LBt 2% T56 2 L ThH D, See ibid.
8) Lewin, “Director Insurance Drying Up,” N.Y. Times, March 7, 1986, at D4, col. 4. (as cited

in 7d. at 146).

W F7z, RESERNOBUH L LT, D&O GG S % 720 I RBEER~ OB 2 EA L
TMbHBE)ITHE, PlzIE, 7oA MNN=Y =TI TIE, D&O WRFEZ KT 2 HiIICH
B RER A% L2 71U 7% & 72\ (must give extended advance notice) 7 && w9, 4
Btk ofi s (Rskdem) MR 2 BlasSEA Shiz,

(189 KnEPPER & BAILEY (2010), supra note 188, at 23-5, 20-78.

80 Id. at 20-78.

1) See ibid.

B9 —EOTELE, OUHRBRAI TN ORI B 5 LI HE v, SRAFIs - 8 -
BEDITHONTVD Z L ORBAHIEMRBIEAF ISR I T iErnI &, ORBEITH
ST DY) A 7 438 (risk sharing) 238 % 2 EAZFEF SN TWwW5b, See CaL. Core.
Cope § 317().

(19)  See KNePPER & BAILEY (2010), supra note 188, at 20-83.

W) See id. at 20-78.
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V SIDE C @A (1980 4FAL#~1990 4EAL)

D&O fatf% 12 D&O i ddi e Lo2od W, 1990 4E4%i2 SIDE C 4%
HHE L7z, AT TIE, SIDE C#EADEHEIZ OV TIRETT 5, 1980 S FIE
P, StkB L O - REIHE L o TW DA, ko SIDE A B &
U SIDE B ORBRIZAHOBEFICOWTAN— LWz, Rk - #E &4
the o, BiEH, MRE HWEREEZVPICHET 500 L) BED,
D&O BRSO R S JEA R BB 2 o TWw 22 W2, 2 g, [ E
(allocation problem) ] & IFHEN T2 U SIDE C &, 4-A o[ % ffded
LI SN2 DTH S, SIDE C id 1995~1996 4E = A 12918 THLHE
sz, BH 2002 E DR T, BEIC 9 B E o D&O BB 2% SIDE
CUIMALTWS &) Hiikhsd z WY,

DTFTIR, 1T SEBECOWTESET S, 2 TIE, 1980 £G4
~1990 D~ —7 v PRILE#E%E9 %, 3TIlE, SIDE C O#ADERIZD
WTHITT %,

1990 ERD~ =7 v MEERWICIEZY 7 VN TH o727z, REOMFICL
D, V783 —=7 v bHBRED X HIZD&O REORFRSEE R EIHET 00,
BLY, v7brv—4 v MIBWTIE, D&O B LHEOMHREZ D -
THARBE A RN 2Pl L TR AR D L D X ) 1SS 5 DH
LHOSNC 5,

1 SEME
(1) MEOPE

SEEEICE 3 DDA D B, O [HkE | o [HEAEBE ] (insured v.
non-insured party), @ [AEIBERMEGR] 0 [HFIEERER K] (nsured
v. non-insured claims), @ [#fFE & LCOMNL] 5 [HPEBRE DL E LTo
A7 | (insured v. non-insured capacity) “%,

ARESEOHEIZOVTIE, FHFS32OBEMZRALTE& 7, H—IT,
[ ARS8 Ze R AE I AR O JEH | (Relative Exposure Rule) T@ %o Ml 2 548
FAT (relative exposure) &1, LI (comparative fault) Td % <,

HHYEAT (relative liability) T &<, HHORELIZBIT 5 BMHZEOFEANE
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1 (potential liability) ®Z & Td 2“9, FHFAGIE DB ZHI2Y, %
LRZ AR R H PO REYE, K YU HE DA M PR IS 2 H60, AR
WD 720 0B &, SUHEAPMINL Y A7 L EOMNA L BEEEET
5997 Z oG, FEARICIERE & BEREHORERGEE D725
LDTH ALY, ZHEFZ L \UEHOHW (fact specific) THDHZ &, BLUHE
5D EBN WS LETH LI EIZED, W OPOEHHIAEZ D
HIZJLH L, X0 EBIWAREETHD [X ) K& ROEMEEOFEH] (The
Larger Settlement Rule) %R L7249 Z o EHIO FCIlE, Stlavhis L 7
BT EICE VRSN E L otz WA FED R WIR D 1, FEARICIZSHE
ANOFSHE NIV B 202 [ X0k E R EHEE O SR SRR
FI 72 HIWEEAETH 2 DR L, TAHGHIY 2 A2 I T 0 JEH ) 1 PR 1A R 7
HBE#ETH 5, LT TIY RiF% SIDE C O X o hif & o724k, & T
COHBIEHELRRH L Cnd, B2, SLHAVFEFU TR I NS [IHI5
FLOJFEHI ] (Pro rata rule) THb. Thbb, HEFHZENENIIEGT 5.
ZOBEHNE, BZ S L —FEHEN RSB ORI TH %25, 2000 £ OFIBHLH
%12 DRI Z R LT 600,

(2) SIDE CRFED & o0 F & o 7240

VTSNS 5 2000 PE, & TOHIRMEE FILT 5 720 O — ki % R
L72bDTiE 2L, HL ETUEFMOREL % 5 783 B3 5 B8 % i
L&D LRGNl X 200, 2hicd 2hb b, RRattics
HWBIINEL ol bbb, UIF, Nordstrom B & O Safeway
H2 I 1155 %Y, 222004 kzI Y FIF5HEIE, Z02200%Hk
ORI B OB TIE, WRBEERET 5720 ORREXEROEAITH 5 [HH
BRI IZOWTERL TR BH 500 TH b, ZOFEMI )
LAHEIEE o TV 001E, AROBELO—D2TH 5,

(D  Nordstrom g (1995 4)
(HEOME)

R0 D&O PRBEEF B\ TIZ, Federal &t (DUF, [Federall &\
9) HMREEETH Y, Nordstrom #: (BLF, [Nordstrom| &) O -



98 v 7 hu—fgEss 31 5 (2020)

BEDWIRMRE Td 5, Nordstrom D#EEAY, Nordstrom 3 & CHLHif% - % B
6 N2k LT, 1934 4EFEHS 1D 10 & (b) L H5ENZ 2B & LT,
7 GAT 7Y a VIERRRERI Lze TOFRRICBWTIE, 750 7 VTl
RS UTzo S ORFEIREICIE, &k & BGHS - £ B AR D W Ty L
THEMLEZHE ) BAE® 5N Tz, Nordstrom (ZAFENZE TH D & L TK
L7720 ARIC BT BES SOV TR 2 HSRE T A MM 2 1 L 72,

L2 L, Federal i, HUfif% - % B (BEORBE) B X OVatl (AR 25T
FHE LR TN S, SIS HEO I D 5 2 & & IR
FDN4 (37577 F V) O LR o720 HFEORS, Bl o 56
IZOWTHEL LD -0, Z0O%, Federal IZBi#IZFHICOWTH P05 LA
B Uo7z AMEO D&O BRI ZKICIE, SfkB X OB - BT &
TolWa B85 [#HY 2B #% H o5 8] (appropriate allocation of
defense cost) IZE D N TV %A%, FIHEHOHTRIZH T 2 EDIFFFIC Lo 720

Nordstrom (&, FIf#4H & BN OO LI ERD T, RBEREICH LT
FAn o L7z M EHPTIE, Nordstrom DFER % 780, PREBCE IR &
B8 O 48 AL FHBD D B LR LAY, 20720, Federal 24
9 R I X PR FH AT 5k LR L 726

Federal ® £ TiEid, MERICIEITHT 25 RZHMET 2 L V) B
W ETHDH O, Federal 12, Nordstrom ~®D 520 RDH H 42128
WTSHDBRFEHEEANTH L2720, HREDH b, SHOGOTEEITV» RS
HE RO E DD LB DY), FIFEE 11 & TR - 1 H Oy 72 B H
DIZE o THETRETH D O 728 2R - ZHEPSETOFERICIBNT
RSB EENZE LT, ik - HEOTEN S L& LT
T Z A bE A (independent basis) & 2 HiE, &2 H A% 5
THLENDHLEFHELZCO ) izt LT, Nordstrom iE, &I
EOWT HUEDND LD, SHOITHI L o THFESEIM L7286, 7%
bh, BEFKHORET A5G, £218, SEEGTEHTEEZAV RS
VLEHEEERAG, o, SHOFESRHER - HRROFELBR L EO AR

THhoHrELT LV REGGRMEEDIFEA] 2MAT & THDHELRL
7‘—:0(507)
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CH&)

559 WM X FEFRBHANE, £ TO D&O RBEOAIEIZ & D X ) 7 5 HI 2 58
THREPIZOWTHIT 20 TIE %R, AEOMRFHEZMRA L2 LT, w
W B A Y HF OGN 2 B L O (reasonable expectation and
intention) %3t KWLT 2% HIWi§ 2 Lk ~72 6% RFoaiE, iRk
BOEBATHICEVENAEILZ2A ) 2L 2 A ICB T 52 TOHEE
DWTHME#EZ 5 2 5 EURINSED TS Y, ZofliEic Lhug, 4H
F1x, &AM OHE (independent theory) (23D WTHERICE L THAE
THEEZHE D (concurrently liable) Z & Z#FHFIC & o THIE SNz h &9
PIZH D 5T, Federal [ dHUHi% - % B OBEEATH F 72 3AERIIRT 55
OBV THRHEBEE ) ERHEIWFET 20 THAH 0 2%,
WA - 2 2SR IR E R I 2 3 ) BB U h, RRathize
FTHXEDRITINER OB, S0z UL, HURis - ZBICEEDR WD, &
HCE YD 256, BILUOSHOBEEAMEEZ MGG O R, Li%H
PR & 72 \AAIAIE Federal 2NHEMIC KAL) REGHEBATLE D O 4
e LT, KD D&O F3KI2OWT, [ L) KE o5 mhfe 0 EH AL Hs
DA W2 Kb WIS 2 %12, 2w 212, SHOTEI ML
THB Y (independent), 222, Uik - £ B O FAT: & W AFAYE 1T (non-concurrent)
TREVHEDR, FRIALETHLE LY, Larl, AECBVTE,
FHFTIZ, Nordstrom HEOFEAMILTEY, D, WHEMTIE R W &M
DF7=CW ) F%bb, Nordstrom #:OEAL IR - RB O EHET S
7o, BT BB RV,

@ Safeway H#t (1992 4F)
(FEOWME)

D D&O LBV, Safeway Inc. (BLF, [Safeway] &v9)
DWHER - % EDPWRBE TH Y, National Union Fire Insurance Company of
Pittsburg (BLF, [National Union] &\ 9) ¥ Tdh 5, Safeway I3,
LBO (leveraged buyout) #® <o T, BRFEIZED 6ODDIFAT 7 avik
AP ENTz. BTOFROMIME, &% KR L 2B - % B O%EEE
BRBERTH S, F L Safeway L DM TS50 AT 7 3 vIZDoWw
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THIAEDNT. L7218, Safeway #% National Union (2% L D&O BRI X 2 #lifE
% K72, National Union {ZK 3 2EODDFERD I &, SEASMEE 7o 72
DIZ, K180 77 KNS LS (DF, [REMRE] Lvo) BLO
#7 230,000 KV ORI B L ORE#ELEH CUF, [RERBEEH] £v))
THbo WHBHINL, RFFESB L OREDIHEA O 4 50 1 % Safeway
AT B LR LAY, 2070, Safeway 2HETR L 720 SEFEIZO W
T, 9 R X PR AL, HIF P Ong Pk % % L, National Union
MR B L O E 2 283D R IR 5 R wEHIIR L7z,

CH&)

AR (%9180 17 VoS RH# LB S OB WT, 9 K
XEZEFRBHTNEELT D & 5 123k 72 010

A & HERFRDILT Vv 5 Nordstrom HHIZ BT, T OHHAT (45 9 Kinl
XPEFFREHFT) 1 F [X Y KRELHEMEEDFA] 24-H L7729, Nordstrom
iz ZEBTRETHL O,

Nordstrom H R OF Wi L2 REOFIEIZNTEE L &, XY RELRHGE
€ DJEHI] 1% Safeway 3 & O National Union O &# 5B L OEX %
I b W9 % (“best effectuates the reasonable expectation and inten-
tions”) ®'¥, Safeway ® D&O 1Bk 43 D 3L Z 13 Nordstrom @ D&O 15k
DORIFHGHIZM TV 2 %S, PRIEHPH I Nordstrom DFIFRFE L D ILH TH
% 19 A AR AR IR - % B 0 BT S M L 7z AL TR
(independent liability) 25& TN TWirWiz®, FIfE%E% Safeway (25T 5
TLRFTERNOD,

National Union &, AfF® D&O TR IE &4 & Wi - B 05T % %
Kt B L FRLZOD M ICAEORKITIE, BFLEVAE - BYHHFHD
PREIZOWTREDENET 52 L) FEAIEO SN TV LA, ZOZRH
WFEICE T ARG 2 BSR4 (“require an allocation analysis”) D& TH 1),
S EEDSLTBEL V) b TRV,

(3) #iT WS
DED 2000 RM L7z TX )RS 2oBCMEDEI ] 1F, HrbEic
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HRRFEUNTH 5, ZOFEMIERH S NARWO —21F, MFFHMFITBVT,
COFEMD [YHLEOGHN L MAEBLUER] 2ROIMTLL VW) LT
Hhb, 351, ZOJEHIZ D TEM L7z Harbor H P2 g1 ® Nodaway I
POHEELTL, HAREO AR 2RO RENZE SN TS Z &
S5 ThH5OV, 2, — MBI OMPIEIITH 5 A B 72 P
JEHI] & Tnw b EMlbi s, VTG L7z & 9 12, Romano & RLFIC Xhug,
(&R 2 R ] &) RERZZR SRR o AN BRI 3 10 L TR & 73
Bh G %72 D&O BBEHOFEO—2 L ShTwa P, 72 ko k>
12, ZoJEHIY [Full Entity Coverage ] ®® O#EED X s T D—2TH o L
Bbhz, ToXHz, [HEEZ2RE 7 & 8K i o PR R,
D&O fREETi s, D&O REEKIRDIEK, FEHe EIWCRKRE LB L5 2 LER
£9.

2 3=y M MKR

1980 4ERHAZ DN — B —24r v MIBUAE L i dr % b2 o 720 1990 4ER O H)
O, D&O BT IE%E LIk 7252 T D X 9 2k EH0ZHh 5
i3, 1990 AEf D~ —4 v MRIIZEERINIZY 7 h=—4 v s Tholbh
%o

(1) 1990 4E401C B 2 fk &

1990 BRI E O AR RIEHF ¥ SV 74 — 13K E L EH LW,
1990 4EACD T D 6 AEFIZ BT, D&O FlRK OB L3 L X (Severity) 2%
MLTV72d 00, AEIICHEERADEIAR L, EBEA T A3 7252, 1984
AED 5 1990 4E D RICHT LW IBR & B S HAHIIN L T 7243, 1990 4F LLRE,
D&O DO REDPFER 2 IR L THB Y, D&O BT IEH 1S5S 1T
57290, 1995 4EB L V1996 SEDHD THITIE, v —F v MRS L O
LWakA T & 72580, #1213, SIDE C %, AR AR5 k25
(IPO) ZF 5 FEN D b EFED 72D PICHFT S N7z ke E02%81F 5
T2 F 720 1990 4EMRITIE AV A 7 7 BB R Jk 8 i AL o
D&O #Br b fEA: L7205

EHIZ, ORI, a4 a5V ABITFA 57T 4 TUVHHEIRE
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Nz, BRSNZ) T 505D 5, ThbH, 1990 FERITB VTR, Hak
ZM5IE L, SIDE AMMAE#OIAL 225 Y XA %[ L720, M3
PANCIRIR L7205 2 EAh e ) — I ko2 L SbhTn s O, filz
X, 1992 4EOHETIE, TAF 7 T4 TVEBRIZWOIDE %D, 2T
Y AND BRIKIISE A B 57253 1995 EIZBVTIE, BABEBOR L ST
BETOIAL V32T Y ADHIR S NRENSHEEL LS TH B 5,

1990 4EAGICIE, AW DOWT DT 4 527 T 4 TIVH R WREkAHE 2 5 W]
bbo ThbH, 1988 LK, MAEHREHICLIUIBMABEMOT 4 57 747
WIE 5,000 FVTh 7257, Zo&fiz, SFoEme ek vzt
T ho7259, 1992 128 VT, HAICOVWTOFA ¥ 7 T4 TN
ZHIBE T A2 MEAH D, D&O R A BEA LT % 510 66% I E A SO
TOFA T T4 TN 1995 EORBIC LN, T4 57 T4 TN
IZ2oWT, D&O TREEZIEA L TV B EHD 84%, FHINA T v 7S, AWM
HEF— A, WABERHOT 1 527 7 14 TR GHR 2 L Twp B0,
1997 4EI2BWTUE, AIZDOWTDOT 4 77 T 4 TIVH 7w D&O B2 A
LCw B &5 92% i L 7= G40,

Uk L, SHHIET T OT 4 527 7 4 TIVFIEEISHIM L 720 1992 4E12
BT, ZLORERNE ML, SHWHELTOT 4 57 T 4 TUHNIEFITH
WELTWED ) S512, ZEALDTIARY) — LAY —ORKIZIE, H
&2 S0 (Presumptive Indemnity Clause) 253 % ©%, Z O4&IHIZBW T,
ETOFRIIONT, RICKHAEIROOND, F/20k, ERSNED, &
IS HME % 5 2 %2 b o 7234 (where indemnification is permissible or
required but is not provided), AMED R ENI2E AL EINL 2D, )\ o
FHERICHLCORHMEOT 4 ¥ 7 T4 TG E 5%, Zo&HD
Boglx, SBTFA ¥ T TNV B HCES R - T, SHEIETE S
Wb o THIEES, oMb IKEILT A5 2771470k SIDE
ABREFRKEZEETCTA Y I T4 TVERAHT LI LN L FHiES
S5 2 L 12d 5%, 20X ) YEITHBEE, 72& 2 SIDE A X
EERENZELTY, SIDEBELTFA Y I T4 TVEBRHEHDA%
R4 e LTINS 281272 O 70, BRI & o TEk L WS
THLDLITTHD. B, SHMET 4 527 74 7V & SAAE P %
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ARLED ETHVEOEXITIHHMERED 20N nEn) Bz D
200 R, FH)VoBEIC LY, HERSHEESCRBET 2%
EAHBSTHD O, EE oIz, GO T 152774 7LORmSs &
ORI EHE £ 53 (Presumptive Indemnity Clause) OfFH O, BAF 1
5754 TV OFIERE S G & RIS 5 Tz 49,

(2) 1990 4EC#RFED Y 7 h~—4 v F DR

1996 4E Z A2, ##F (frivolous) 3B & UHLH ® 72\ (non-meritous) FL%% 27
FAT 7Y arERoTHNE LARNIERTRASOEEIC L - T, IS
AR A 2, FIAEDSIR Y, EERIICTRRIC XL 2B, D&O PR & o
FIZEDSAE 4 BN % & BRBER DI PW L 7250, Z 5 45, 1996 4E 22 5 2001
SETAHIINTT, ARSI XTIFoN, WP IEEITHERNICED, D&O
PR ORI K E ST, BB ICH A RGN 2, NI 2
3~ 5AEMICIER SN, (REHPAAIAHEIC 2 572550, LaL, 2001 4E 0w
2 ORRBRRDS EAYY 46D, < —4 v MRS N— B2 D i 72, 2001 4ELLRE
D<=y MRIROFERIZOWTIRVIO 1 &£ 2 THAT 5.

3 SIDE C st4n#zig
(1) SIDE C ®#EICED F TORH

SIDE C &, 1990 Efkp v 7 v~—=4 v MI% ) 2o 5RO T, ZE
B2 T 5 72D IS S 7z LIS 2 U3 g 2 R 2 o
TW2DHe DS, D&O BIBIZOWT, [HfE ] o [mEmE] 2 4
HIHEREG R N TEFEEREEGR] & v o 220 BREDHE R S HIHF
FEL72%%, Z ORIEIELNC 7 o 7201 1980 FEALDEIED 5 TH 2 %P, 1L
% - BT BRERS A REFEEANG DY S AT 7 Y a v 0l
), BIU, BB L BRSO Z ORBENOREBIEATE IS L 727290,
WA 7 S IREA OB ETH UHEEIT & o TRIFI - b BEIC - TL
BENTTo2 K512, WY AR SHELE P B 7230 ORRER J7 1 3 ME B A
ORI TH 57230, Kex B REICB T 2 TRk & dedsh 2 Tz 55
1995 EDFATIE, BlERH L RBAH ORI BT 2RI T 5S4 ME o
HiC, SRS ORI (62%) 25D TWS D, F72 Lkt HUkH
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BB EIIHEE L RoTVDr—ALMZTEY, 1995 EOFATIEIR
LR D 80%~90% % 53T 5 55

1993 4E 6, AFRMEZ FAT IS 572012, %O D D&O REAHIE
2 OO O (policy endorsement) %3 A L7277, —i%, Chubb #*
1993 4EITE A L7z, EEIG % RN % /i (pre-allocation clause) Td
% 558) | B nE B IS BE S T W7z As, 1994 4R ICHEB Ak L, AESHR
B AEEH, MR, HREOSEZETCEMICEDL I L E SN
7 <559>O

9 —ON%, 1993 4E %112 National Union 25#)& T A L 72 SIDE C T
5000 353, RO SIDEC &, BUEDSIDEC & R4, &tEiiz—
AN EORHKi% - REDPHE LR TV ALEOARHEINLELDTH -
7200 e, WU - BB AL BE T AR VAT, RBRREEDTE 2
LNHRWZ LR B, 29 L7z [FFABEZEM (co-defendant requirement) |
i, VLY oREELELTOY, b, WHEANOFERIEL S,
PRI RPONENT LT 545, SIDE CIZX AR#EIZZTISNRL A
%00 T oW - REHABAEED SHRET S & WD HINEERT 57
OIZIE, W ZEm RS R NELR S % w)s, FRFZH ) —20HT
H5b, R SPIHENE X OB - B E 25 2 L 2 ikice s
EERVEY, 20w, 29 LEMKLHICHT 200 TOBIER, 9
FTLRL, WEIE~OFERPFEHNENTY, SIDE CIZL A% 72200
S5NB LD BGEHEADBIETH 72, LiL, BIEMH SIDE C T, M
R DR & e O VIR ) IR IRFEDS G- 2 b h o 72720, REx
FEE) S & B 72D I JEE M AT - R E L L TAA4 ey T4 TIRER
FAAE L 7= 969

AR ROBEB I OWMLSIPH Lo0h 5720, BkBE NSt #EICD
WTEDFEELTWEEBEEZRDTWAE T, RS EEHE SN S
ZEERBL, 1995 4E® 5 A1 Full Entity Coverage 2% A X 4172567 Full
Entity Coverage & 1%, StEAMEANRGRSE - B H & —MITHE L Lo TR n
BETORBTHHOTHL®, 2oLk, 2TRY LiF 724 REEICHT 2
1995 4 & 1996 4EDH P HIZ, BiRME & T u—h — L DT, D&O B
AT BRI L D IERICEH T D, SIS 2 FFRE VW Z BT 5

([;\

=10

l

r\
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M IOV TR R S T2 Nordstrom H i 5 X 082 ALK,
TLHREZT T, FRGFHEHOGREHEELBIEL, Std o —HAHEL %
AR5 nI e 2ldo &) SELMMAHL H L —T, MoRRESHIZZ
NAETHES AL TR EBIE L, Full Entity Coverage (22 1 L 72070
ZD%, M EL & TORBEAD Full Entity Coverage 2 {529 5 & 9 12
o2, HERR-E)LEVLOO, TO—#Eo b Full Entity
Coverage # M 8472 KRELRENRTHLES2 Lo

%9 %12, SIDE C & Nordstrom ik & v o 7z — 3 O H D %12 1995-1996
ETHITHTELEXILSEDLRATVE A, 1995-1996 £ AT T E 720
(&, IEMEIZIE Full Entity Coverage T® ), FEFF#HK D720 SIDE C 13 1993
AR 45 (endorsement) & LCREIZINCW =D TH 5 O™,

(2) SIDE C Ot LD RIS % 54T

T3, Full Entity Coverage 2Satt 4 L 72 KA 725 9 B AFEiZ, Ful
Entity Coverage D#ELED X >N & o72D1%, V7 <=7 v b —HD
PREEE I L\ & 27z D&O RIEDFIHEGEHDOER 2 O CHHRTH S L9
WEZbND, £F, FEHEEICE L THRBEEDT100% &L 2T uEe 5%
WEHINT L7z 30D OFEENKEP o2 Bb b, LaL, 2D,
ENOOHEBIEINTY—F v VRO FRFZ L Bbh b, T4hbb,
SEEHTENC R L CTRBRE DS 100% B3 L 2T id e 5w & Lz 3 D0 gt
VI M=y FORICHEINS ZZF, B4t Full Entity Coverage
ERAL-LHICEbN S, SIDE C 2SHSE SN B A, PREHE & HIkkRE O
rBLEI A — MR 50% 5 T0% 2% > TWwizas, SIDEC 28 AT 52 & T
D&O RIS 2 512 EOREHEP 2 InaR L7212 b 53, RS R
Bx b hr o720, 2oz hoid, HBRat)3SIDE C 04 & Bk
EWANLE D72 eI R0bnE, n—F<x—r v DL EThHh
3, BRBREHIEZ DO L) RAFBHZIS 20T Th b, BT AT, HBRFIHK
L& &7z D&O RO GFHOBEREZ D CH MR- F< =7 v b D
EEICHNE, RBESHIIRBRREEZ KD LD LT, V7 =7 v O
REICINAUE, PR I RRISEZ T2 D TH 5,
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4 IME

REOMF ZBLT, ROEIFWSIIZENZ, 2, V7 h<v—4 v b
D& &121E, D&O RO GIHIT IR E CTd 2 0GR - B ICHAN %
LZENHLNI -T2, LD, IERIROBIELLEETHL L ¥
AT VAR, 1990 FEROV T he—F v bk EICHIBRENS Z LA #EY
THolel e nrole HIZ, V7 b= v b EBEBREICHF 2
D&O PRIEFI R GHOENR % O < B HH PO AR S 0SSNz T4
bh, D&O MR IE % WA E (A RN L 72— 0 B 125 7 b
<=7 v bDLEIZHZ70, BRREHSZENS OFFIFNI IS T 5 72D
Bt & I\ F 724528, SIDE C 25h3s s ifze #9415, SIDEC 1L, V7 b~ —
7y b EBIRBCE SR 7 D&O IREERERGEIH DR % 6 <% — o FIF &
OHEFROEY TH L L X %,

L2L, SIDEC R ERBATLIEICLY, BIEBE ORBIREI LT
BT EIIBHT L, BIRBEIZE 5 TIZRWDITTH 575, Entity Coverage
2 X BB L R ICRE D BeE D R VWb T TIE & vo REETIE, Entity
Coverage |2 & Dl AU OIRENE T % & v o 2[R, Entity Coverage
WAL=V 2y —ERH L ENHLNIEI NS,

(199 See KNEPPER & BAILEY (2010), supra note 188, at 21-1.
W3 7 A D D&O PBRIZ BT BB/ HEIC O W TG Lz HARGEO ke LT, HAF -
HHEEN R ED3H 5,
(99 See John C. Coffee Jr., Reforming the Securities Class Action: An Essay on Deterrence and
Its Implementation, 106 CoLum. L. Rev. 1534, 1570 £.n.132 (2006).
{95 ILEERE] [7 2 0) A A D&O PRER O F A & I8 ] ieFiiFs 21564 5 (2017 4F) 29 Ho
(19 See e.g., Safeway Stores, Inc. v. National Union Fire Ins. Co., 1993 U.S. Dist. LEXIS 2006 (N.
D. Cal, Feb4, 1993).
See ibid.
K~EPPER & BATLEY (2010), supra note 188, at 21-23.
Id. at 21-26.
Id. at 21-37.
1d. at 21-26.
ZD 2200 PeLiAt, SIDE CBHIED & o & o 72 Pt LT, Caterpillar, Inc. v.
Great American Ins. Co, 62 F.3d 955 (7 Cir. 1995) 3 %1F ST 5,

gEEg2g88g8



T A AIIBIT B D&O IR 3 2 BRI E S 107

Z

Nordstrom, Inc. v. Chubb & Son, Inc., 820 F. Supp. 530 (W.D. Wash. 1992).
Nordstrom, Inc. v. Chubb & Sons, Inc.,, 54 F.3d 1424, 1429-30 (9th Cir. 1995).
1d. at 1430.

1d. at 1432.

Ibid.

Ibid.

“all loss***which the Insured Person has become legally obligated to pay on account of

ggggg¢g

any claim*--for a Wrongful Act committed:--such Insured Person has become legally
obligated to pay in account of any claim---for a Wrongful Act committed:--such Insured
Person(s)” Tbid.
Id. at 1433.
Ibid.
) Ibid.
By ITbid.
4 Ibid.
(15 Safeway Inc. v. National Union Fire Insurance Co., 805 F. Supp. 1484 (N.D.Cal. 1992).
b6 B ISV TIZ AT %o
(7 Safeway Stores, Inc. v. National Union Fire Insurance Co. 64 F.3d 1282, 1287 (9th Cir.
1995).
By Id. at 1288.
(19 Nordstrom O #J#k 42 3H T (& “all loss-*which the Insured Person has become legally
obligated to pay on account of any claim--for a Wrongful Act--:" £ ED SN TW5b, —,

=
=

=)

Safeway D #J3k 43 Tl “This policy shall---pay on behalf of the Company---Loss-*-arising
from any claim---against---a Director or Officer---of the Company, by reason of any
Wrongful Act” @D 5N TW5S, See id. at 1288.

(0 Id. at 1288.

G2 Id. at 1289.

(@) “use their best efforts to determine a fair and proper allocation of the settlement amount
as between the Company and the Insured” Id. at 1289.

63 Ibid.

4 Nodaway Valley Bank v. Continental Cas. Co., 715 F.Supp. 1458, 1466 (W.D.M0.1989), aff’d
916 F.2d 1362 (8th Cir.1990) Tl, KD X HICHBERENT W5, FEZ T 5 L, B
% - HEOBEOEMEL 5 2 5 XERREWEA L7 o G 2 fF 2759 2
Ll B W B S OIRERNEME (merely derivative corporate liability) (&, primary
wrongdoer & vicarious wrongdoer (U2 34F) DB O GEL % 4L T E v Z ORI,
PRBR R O PR 2 A H IR 5 DTl <, HIZ D&O PR O R % K15
% %753 CTd b, Harbor Ins. Co. v. Continental Bank Corp., 922 F2d. 357, 368 (7™ Cir. 1990)
T3, BB OEAE & W DT85 583 2 2L OIREMEEO R O3 AL Z #d 5 D1,



108 v 7 b o —Hi%EHE 315 (2020)

KAWL RBROREZ D 2 LI DEEINT VD,

B V-203)@% %M,

6B AEIxBH,

(@) Jomnx F. Orson, Josian O. Harcn, mr & Ty R. Sacarow, DIRECTOR AND OFFICER LIABILITY:
INDEMNIFICATION AND INSURANCE, § 12:2, at 12-5 (ed. 2003).

28 Josepn WarrEN Bisuor, Jr, THE Law oF CORPORATE OFFICERS AND DIRECTORS:
INDEMNIFICATION AND INSURANCE § 8.01, at 8-4 (rev. ed. 2003)[hereinafter BISHOP(2003)].

(29 See OLson, HATCH & SaGALow, supra note 527,§ 12:2, at 12-5.

(30 1998 Tillinghast-Tower Perrin Directors and Officers Liability Survey at 2 (as cited in id.
§ 12:2, at 12-5 to -6)

@) See Orson, Hatcn & SacaLow, supra note 527, 8 12:2, at 12-6.

632 Ibid.

633 Ibid.

630 Seeid. § 12:2 at 12-51 (= =2 — 3 — 7 MEEBRHHISE OB 11 (New York Ins Rec 110, 11
NYCRR § 724) OHIZB VT, MAOHIE T E ik (nonindemnifiable claim) (22w
T, MEkiE, 34 22T Y A% 0.1%-0.5%DRIZED R IFIUT R S %)

() 1992 Wyatt Directors & Officers Liability Survey (as cited in WiLLiam E. KNEPPER & DAN
A. BAILEY, LIABILITY OF CORPORATE OFFICERS AND DIRECTORS VOLUME 2, § 27-8, at 498 (5th ed.
1993) [hereinafter KnepPER & BAILEY (1993))).

(36 National Union 1995 Policy Form (as cited in OLsoN, HaTcH & SaGALOW, supra note 527, §
1221, at 12-51 fn. 4).

(@0 1995 Watson Wyatt Directors and Officers Liability Survey (as cited in H7# - §i 4573 (493)
1935 ).

(3 Ibid.

(39 1992 Wyatt Directors and Officers Liability Survey (as cited in KNeppER & BaiLey (1993),
supra note 535, § 27-8 at 498-99).

() 1995 Watson Wyatt Directors and Officers Liability Survey (as cited in H#) - Bi$571: (484)
193 H).

() 1997 Watson Wyatt Worldwide Directors and Officers Liability Survey Report (as cited
in WiLLiam E. KNepPER & DaN A. BarLey, LiaBiity or CorPORATE OFFICERS AND DIRECTORS
VoLuME 2, at § 27-8, at 512 (6th ed. 1998) [hereinafter KNEPPER & BAILEY (1998)]).

6 G E o TiE, H—kMEB (primary insurance) OZIAREAAIE I BHEdDH Do T
bhb, FIIE 247,211 B s 2,495,246 KIVORMTH 5. 1992 Wyatt Directors and
Officers Liability Survey (as cited in KNeppER & BaILey (1993), supra note 535, § 27-8, at
498).

3 1992 Wyatt Directors and Officers Liability Survey (as cited in KNEPPER & BaILEy (1993),
supra note 535, § 27-8, at 498).

64 Ibid.
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) Neil C. Posner et al., D&O Insurance Coverage for Financial Institutions: An Insured's
Perspective, ABA Section of Litigation Insurance Coverage Litigation Committess 5 (2012)
(as cited in INBEERT] [D&O PRBR & SxHEwli R OMBIHISE | wG3HEFs 2168 5 (2018 4F)
37H).

66 1k - BTEEIE (545) 37 Ho

(1) See 1992 Wyatt Directors and Officers Liability Survey (as cited in KNEPPER & BAILEY

(1993), supra note 535, § 27-8, at 498 ).

) Ibid.

) Ibid.

0 OrsoN, Hatcu & SAGALOW, supra note 527, § 12:2, at 12-6.

) See OLsoN, Hatcn & SacaLow, supra note 527, § 12:2, at 12-6; BISHOP(2003), supra note

528, at 528, at 8-4; National Union, infra note 574, at 9.

() See KNEPPER & BAILEY (2010), supra note 188, at 21-1.

(3 Ibid.

() Ibid.

) 1995 Watson Wyatt Directors and Officers Liability Survey (as cited in HF) - i 87

(493)204 H) (N E TOT A 7 v MEOBARE LI X UL, TRt EOFRD ) 5 80 /5 —
LY B 90 8=ty FOHIPT, [ TONHIRRPLEE L DIIHEE L Lo TV,
1995 SEDFRATIL, 773 DR D 5 H 86% 12, Y725 665 - THEAHE L o TV,
F7:, 209 L TRHEDFHRIIOWTLIORMED»FE L 2 L) 2L v ) BT LT,
785 PO KD ) B 18 78—t ¥ M7 2 140 PR CRIBEAFAE L7z & v ) HED D > 720
MRS E ORI, B AS 62 78— > &, BHIEAS30 S— 1 > b, ARFEFIR 13—
LY P BIPEOMAT =t P TH Do HEREH OB O RGO KEIF I
HOTWDLZ ENbRrd).

6% 1995 Watson Wyatt Directors and Officers Liability Survey (as cited in H#J - B8k
(493) 204 H) .

() KNEPPER & BAILEY (2010), supra note 188, at 24-7. Z D 2 DD JiFLIAMZ Y, Direct D&O
Coverage Only & Ad Hoc Allocation &\ 7277 & 4, Id. at 21-58 to -59.

®Y) KneppEr & BaILEy (2010), supra note 188, at 24-7.

(39 ITbid.

(60 7bid ; OLson, HaTcH & SAGALOW, supra note 527, § 12:36, at 12-88 f.n. 4.
()  Orson, Harcn & Sacarow, supra note 527, § 12:36, at 12-87.

66 Id. § 12:36, at 12-88.

663 Ibid.

660 IThid.

(363 Ibid.

660 Zbid.

66)  Id. § 12:36, at 12-88 to -89.
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Id. § 12:36, at 12-88.

See KNEPPER & BAILEY (2010), supra note 188, at 21-51.

Baker & GRIFFITH, supra note 3, at 224.

1) Id. at 224.

) See id. at 21-54 (5 J] 1995 412 National Union 7% SIDE C % #fl&> CHEA L 72) .

3 See OLsoN, HaTcH & SacaLow, supra note 527, § 12:36, at 12-87.

) National Union, D&O Insurance White Paper 2002, at 10 [hereinafter D&O Insurance
White Paper].

67 See ibid.
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VI Enron $ & Worldcom F#-LLFE (2001 4E DLF%)

BB CHGET L7z X 912, 1990 FLIcB VT, D&O RS0 ~—47 v IR
MFTHEVT M THo72o LL, 2000 4RI, Hx 2FAICL D D&O
PRBETII S B 22 - 720 2001 4E72 5 2003 4 F CTld/N— F~<—47 v b
Thbo LnL, 20044051, ~—7 v MRUAE/Z2V 7 MIZDIZ L7,
ZLT, 20OV 7 bx—%4 vy bORIZ, Enron F:& Worldcom Ff:0MIfFEIC
BT, A AEFHONREAET 2 EAREHEINLZ LR Y
&0, HAHEIROFELY) A 71T 5B a0 EE o7z, )T, Enron &
Worldcom OARFEH % 5201 C, 2000 FFLICBVTIE, D&O PRI & FER) RIS
B9 % ik 2% 1960~1970 4ER LK 30~40 4E5 D ICHMERMICE D, D&O
PR D PB4 D BEREA 4R Entity Coverage (2B 5 2 % &2 fgii L 74
N BB NT, T, AR D X W RBICEABIHZZRT 5 X912
0, MR L ORREOSM L LT D&O RIS X 2 HEEM oM % 25k
T2HEBLAOND L) o7

DUFTIE, 1T, 2001 £~2003 FED/N— K< —4 v s DIRWLE RS 5,
2 TliE, 2004 4£~2007 4DV 7 b= —4 v b LA HROEEY X 7128
T o EMom EEMET 5, 3TIX, D&O PR & Pk ah F i iEIc 3 %
HEimEME T 5, 4Tl Entity Coverage \[ZB§ A MEAZ #4557 5,

AREOMEIZL D, ROFPFHL2IZSN S, 3, 2000 SERICB VT,
<=7y MRADPN=FIZ% o572, V7 MNZheol) Liz/z®, N—F<—
o MV 7=y bHFED LS D&O RO FHITEE BT 5 D)
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EHERTAIENTE L, T2, NVTIE, N—Fv—4 v b EREHEOTT
2B % ik A 0 B kg L DM AR S T NS, RETIEY 7
Fw—2 v b ERUEREO RIS 5300 % w0 5 HskE & oM RS S
MZEND, ZDLET, D&O RER & PNER R E & DRRIZOVWT, &
¥ TR E N7 925 72 Entity Coverage % & <5 [HRER AMFERI O 1% & A &
NI Nb,

1 N—=Kv—ov bR

ARITIE, 2001~2003 D N—F= =7 v MRIRZEEZEHT S, HN— F3—
v MBI S D&O REDFIRFEIHADEAL, N—F<v—7 v bOEKH, /HN—
K= =27 v FAOXIE % BT %0

(1) N—=F~v—=%> v bOJKH

200l SEMSN—F< =4 v Mo zWRE LTI, 1990 4E4CH1:0 Hisk
HETHS 2T NIER DS v, 1995 4512 FA M FE 5 FR A o i (Private
Securities Litigation Reform Act of 1995 (PSLRA)) A% A X7z, 1996 4E LI
3, BRSSO TR I X VR EAE72A 9 ETFL 7272
0, =4y P 5 72070 RBRAHIE, D&O MRBIZE D ASV i
ML UL, FHBANSHZ 72720, BHMEEENEF N, Zofk
B, BRI SN, EBE RIS T AT 2207

L2 L, BABYEERFRDCUCEEICIZRWERD D 5705, FEIL, FARIERFRD
SLHEAHE S N7 BISHIRA - LB § 2 TR B M AR O B2 L
725791996 4EA> & 2001 4 AT T, FESFREAILAIE 300% KN L, FIRAIE
150% 3 L 72 & W) s b & 5 O30, FIRAL - D&O 75K OB DB o 5 &
WA THHABY 3 HTRE 20U, Entity Coverage OAETEDSFHIRAR DB
MOBEHD—>TH B LI I&iETH 2,

A2 SIDE C ® B, St GOV T NS IEA T4 2 & THRIRHE &
BB E ORI E —R EE LT L THLH, 2O i, BRI, R
WAMTIRIE S B 2B B AR ORI R % Jeba 72 58, SIDE C 7
Bro ZRHMICB VW TIE, SHOEHIN TR WET - BEIIDNL ) O
ZHDOTWAE®, mAILWHAIREEIZT] X T 5 7201283 5850 7 Fl i

i1
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EEHDHLTHRG, Lal, Tho0BEMEAINLZLICEoT,
SO, AW D&O RO SZIREAIPNCHI#E 2 % & 30 8w
DT IR DITTH DO, RBRAHSHREE 100% AT 52T, &
HOWTRT 2 RAAS Do TH, FRFAHNTLVEHETH-TH, EFw
THED, TR P2 LFBICHEE LTI, BCARISE LA >~
Y rF A THAELEOO ) EHEFTLOENBETH LD, COL YT TD
EAG, FBEOLMEDS L OF L CBELRARE b 725 Lz d Ltk n68,

U, BifEAANOBIRDS W & M E o T, D&O FRBE S O F
CO S RAE~A FABBL 527250 pgERE, Lilodns PETE
o7z RAMETRNE, 1996 4520 & SRS ARBR 2 @ A2 Hig L Tw
720 2001 4E G S OLEBENE 1996 4EIE SO RBE ORI E5Td 5 A5, 1996 4 2
AH 5 2001 SEE F TICRBEER RO TS (Entity Coverage D32 % &
HT) 13 1000% b BN L 72, F 72, #ERFHEORN, B X O Enron,
Adelphia, Tyco % EDOARFEFIZ L D, 1998 4E 2 5 2000 4F F TSR
FA0E P LVORBEE T -2 00, BBREFIZ 15D S 2018 KL ol
WL Lol b VIR H L0, 72, SIDE C HMIRA EA S/
L&, BBEAS0% L ETA 5 7272, % L OfRBRE LAY SIDE C #8430 Fthi
BARBEEEIc AN T AR ERNHLATHLEVI) BRI H
P (591)

ZD &5 R RRE ORBROMAEEDS, 2001 445 2003 EI2H T TO
N=F2—ry FOKEBRERO—>TH B, F72, B4 IVORIN
13, 2000 fEELOREORFEROEN L F - T, BB KW BRS¢
7209 zofilicid, FEBRERSSHON— P —4 v FOEKRO—D>TH
BEVIIERRDL H 5O,

(2) N—=F=—=7 v MIBBRHEEOLAL

LLEokk4 232X ), 2001 4545 2003 4E12 203 T, D&O K23
N=FT—=4 v Mlhole N"—F<v—=%4 v MIBWT, D&O HBEDOK#HSE
TICIERD &) REARE SN S, REBEEAEH L, RIS L 2 REDN/N L
720 2002 AEDFATIE, RBEDS 25% 5> S 500% 150 L 72 %), 2003 4 =
DAk L 72 %0
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T/ EDEVEGHIE, LVIEnT 4 5254 T - X0 BB
& 72 1990 EARICIE D A E N B RICA R 2R EGHD R o7z
13 THH7, L b, EEARBRAH, 1990 FERICIEIEEA L RS
oTWad viad v RS e720%, Baid 15%2 5 25% 0
ALYV aTUAERERTEES) LV FiNH LY, ZomiEOHE
X, IA T 2T VAR E, SHERBREY [72720HR4E (free
settlement money) | & LCTIZ T, AIEZ WO T Vv T4 TE2F R0
728, A H T Y iR (relatively weak claim) THHRIELTLE D
HHTHL0 F7 HEIZOWTO L) FMABROERRP, L —V—
ORI ONTOL Y LV ZRELES RNV F72 v
f~—27 v bOL &L RBEED T T4 T 7 b EDITRZ MRS 572012,
ANy Y BB D W TR A 2 D5 S SRS B B D D 5 A%, 2001
HE~2003 SEDN— K2 —4 v MIBWTI, D&O WBREAY 7 h~—4 v b
DL E X HEEICERIEEY EET S LV RN D 5 7209 D&O kg
3, BICEEEFEKICO VT, R RGO BEE N, WA (fortuity),
FRARE 2 EOHHT, RBERELREL LD & Lz, Z2oHRICE, AW
HES RN AL DAT & N 7218 S AEAFRIKIC B 3 % 355K 0 4% & 4R e s He i L
TWBEVIHEENRD 57255 Th B,

F 72, 2000 4E12, 20 DOKFIRRAHEDBIE L7272, % O & % H
75 D&O BT X 243 % 521 S e dp o 72600,

(3) N=F=—=7 v MIBT LM AR DORBEIREDOA T4 & & 2~

™

HEARMIZIE, N"—=Fv—=7 v bk &iZ, D&O RBORBEHIE L, 20,
PRAEFPRIEFR 7280, PRI & 2 REEDA 502 2 B REE SRV & b b,
ZD72%, FEFEMB L OO % ) FARBENA TS 5, D&O R
Frfatko & 1218, R FEMB X AR O %2 ) FARMEZ T 572
DI, SERRIS & IR R Eze LA L, 2001 4E7 5 2003 41
2T, D&O RBEHO L ZLRRY, N—Fv—7y MIWHIET 5720
OISR SN, FiLE 4 (Indemnification Trust) RF ¥ 7714 7
B2t 7 & 2 v o 72 D&O TR AHR 1 7 B T8 600 & 5 E B L
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RSN o7z RN R SN 0o 2B HIE, BZF O REEMB
X OMABGEED % ) PARLREDS Z UL EFEA TR e o720 6 Th b, &
WREEEMWB L OCHAIGHE R O % ) FARMES T ERINI L b b o7z
PEH SR TIE VDS, SHON—F3 =7 v MIBW IR OTEY A
INDOBENTNEIETT o TV ARVEW) Z LR, D&O RBRGEHED & X112
A S NZALENIS CHBEEDSRM S Nz b vy ez ons L iib
ns,

L2 L, 2001 4E4* 5 2003 SF 2T TDON— K< —47 v MBI 5 IR
DAY 2D KHIE, D&O RO P DM/NZT Tla o7k ) TH
b0 Thbh, SHON—F3—4y MIBWTE, EBHTIE, AR
T BMEDOASRIE, N—F <=7y bORRICEDDD7ZTTIERL, V7
M =4y MIBU BB OPIEORIVEH & L TR AR O 1R 2578
fBL722 L2k B DTH B L) HES I N,

F ¥, Entity Coverage (3, ARBBRLFEDIIRDOIERTH 245, LT OHH
5 D&O REEOA KD HIYTH 2 M AP ORI L HRIL S 25, &
¥, HHREEE, ERNICRUEN 2L 0THL 0, HENBELLLE
12, SHOFMIZY TS OISR ERFES ML T L E v, AN
R ORET 20K 5L 2 2R 25, 72, BERIMICE
WC, SHDHEEE S LT AEAICIE, D&O PRI BRI 4 H38% i I B8
THWMEROY, BT S TS 200U - REDOWMFERD»E WS
HENET 5, Z2BoFHITE, HZMEIZ DWW T, Entity Coverage 25 % 7
EA0REMR L. T4bbH, SIDE A LAaIgaid, B4 i3I
JE&Lwhd Lt \whs, Entity Coverage 23 UL, B4 050k FE 1 B2 )
THUREMEDE < 72 509 2 s o#FHBIZ, Entity Coverage DFEAEIC &
D, BEMEOMEAE 2B I ERRIE LTWE 7, 2o k) kBl
DOE A5 1%, Entity Coverage DAFFEASEAL B e B O AT B2 X 5 Bk
EOZITRY BT AHZ &2k b,

FOMITIE, KD LD R ICAERRET ORFRSED, AR O
PREA D DM RN D 5o Bl 21X, RRERFTFEHOBISM L L e
U (final adjudication) Z%K$ 5 Z & 1%, FEARMITIZME AR I CA R 2133
TH DA, ek s E CILREHL XL F7213HFEHE (bad actor) @
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BB FICEMELNTL ) BN H 5720, AE TR VR AT O R
WO E LW ENDH L2, F72 342325 Z297% W Entity
Coverage b EAMICIIHARBE AR RIEITTH A0S, I 22T VAR
BWZ EDHIREZ IS5 2 L2k ), AR RO 72012 S ST
RREEARASTUL X N5 W etk dsd 2 609

DD, SHoN—Fx—4r vy MIBWTIE, ARG O D&O 1Rz
L BREORREADOHILE LT, D&O RBRORBMKFFEOALL T, %
WD X HIZ, LEED K ) WY KK GHOREHT X 2B NG O PREE D
FHULITHIE T 5 72D DRRFEHEOBIE D FRFE S Tz,

2 HHEEEEROER) AVICETRRBHOMLEEV T MY—F Y b

2000 AEACHTFLARE, BEZRIECE S 25 R OBE LA EOMN L vwo Tz
BE4 BN X ) AR R OEEY) X 7 ~OBE M EL2ZC0, LaL,
AR OB 27 2 b I LSS o0001%, B2 5 AR D
FE~O B DSE K X 1172 2005 4E D Enron Ffk & Worldcom HEO IR TH
HEIlBbhs, LaL, HEo D&O RS O~—7 v MRy 7 +
THollz®, RREHIIZOEE) A7 ~NOBEIIHIET 5 720 1B
PR L7z

PLTFTIE, 9, Enron Ffh & Worldcom HFEOMIRNE & F I 5%
WEHEET DL, FLT, 2004 4ELEDY 7 bx—4 v MRIBZEHR L2 LT,
FEAEG I O TR ) A 7 O LRI T 2 835K EHO TR M3 5. &%
2, ATOMEZIMZ %,

(1) Enron 3} & Worldcom HfF DAl & AAAGHX O EATLY A 7 O 1

® Enron Fof1fit & Worldcom FHEDFIHDPNZ

Enron FFo> flf & Worldcom F: DI 35\ THES I AR A 250 i
BO—HOZINZZRENTZ EPREICHBE SN D 2 LI2X Y, KEh
O LS oA L, WAMES GRS D LTS L)1k
7-(611)

Enron HH4 T, 2001 4512 Enron ARG % L, 2004 4£(2 Enron OFH44
WA RS RETH B A ) 7+ V=T RFERM L7222, fucid, Hat
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HUREF AT 1300 /5 KV B L, D&O BBttt 18700 /5 KL % 324\, Fifi
MHEZL TR R IO ROFBEH O729012 1300 T2z 5 £ 0w) D
Lo Tz O MG o I IE, BURE S 2SARIESEHS & 0 bRfiAs L
F L7z k ZICTEHL 72kl S BRI 0 10% 145 5 O R,
VAR E RIS X A RLAE O XL & LTI A2,

Worldcom Fiff1d, BEHEIARLESFICHEbDLZ LI2LD, REMICIE YR
BRI OBIFESE & 7 5 7210 2005 412, B TOBEDEERETH 5%
B L ORIT 6,000 5 VU EORIRIIE U727, D&O RO M4
#1:753,500 77 BV AR I - 722 L2z T, 12 NSRS AS 2,475 77 KV
OIS U728 MG 3 o B B0 3% S O A FHIE D 20% 12 H12Y
THEDZETHL O,

D 2ODHRICBNT, RERERTH 5 R O HFH 2 ZEK
L7222, PRI LT [ A vk —T%%5 ] (send amessage) &9
EHENDH 50 Worldcom D BEMNE, MM AN HEO—H %
BT AL EIFCRELIETHY, BEFOITH LN RREZ R
FTILEORUWSICHTERA v =V EKRDLILIIREEL) EIFFLTAE L
722D = H LT, Enron HAEOME T, HERFIZHMIZOWT
1o & DBRTWR WY, Worldcom FHEOEE LR CHWRH 5 & Bbh b
L s 62

@ A OB A7 ok
ERO200MREZITT, ¥V R ARLERL EOFREOMTIE, ok
BPEE R, KRS AREETES D Worldcom FHAED B HERFITM D 720, A
TR AMEZ DD U R 7 DBENEFbhTn 0

7275, %31 TI3, Black, Cheffins & Klausner 213, kB h2 5, HALIGHH
o) A7, EBICEZEREEE T TRV E G L. $—I2,
Worldcom F4 & Enron FHAOFFIC L Y, #EAMEGRBEAEIR L TV A AR
RIED ) 227 2 % BHUTK X BEALD D - 72D TRz, e
72 &, Black, Cheffins & Klausner ®F#AIZ L 4iE, 1980 4E4* 5 2005 4 F TD
25 ED I BT, FAIGH %A TR 800 % T % B o 22BN I
Thb (131kDHk) »5THh b, Black Cheffins &Klausner 1&, A% D
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HEBASTEH M T A NG, ARV £ 1 BAE 1 620, St aiifit, [ du )
D D&O BB L 3 oD R#ENDH B Z LB L OHRICHT 24 V&> 74
7B THH LT LIz LT, HAMERA LD &) AP EICHE L0
2B L Cld, Black, Cheffins & Klausner &, fAVIGRHiASHIE L 72 13 4%
2O L 720 U D700 FE %2 e 7%\ ] (Can't Afford to
win) 2 & [524:7% )& ] (Perfect Storm) ¥ Ta %,

# 12, Black, Cheffins & Klausner (&, Worldcom 34 & Enron SO H1fi#
i, BED [ Ayt —V%7%5] (send amessage) &\ B2 Tldtkyba
WROMAKILZBRTE D23 TTH2ETHY, $24bb, Black,
Cheffins & Klausner 1%, Worldcom & Enron F-:OFIfFEIZ 35\ TR AL
RO ITHIBS ¢ 5 2 & A5TE 7201, Worldcom Fff & Enron Jff
OYE b Lo [Behd] 7213 [584% A2 ] (near-perfect-storm) @
BECETRIILDOTHLEGH L, 2070, 200%H LY,
ISR LT, MIBERIERT NI NI A 7TV E BT 2 L 25T
Ho72 Y Fie, BEWEED, AR ET 513 CEHIC S 5T
D ED-72Y 20X d KR O T TIE, B DHAMGH % O 138 % 5% <
FRLTY, KEAEDEME SN EREZ RS TR - 720, 15
T, e e V) EZRPR T, BRI I S5
Nhro 23§ TH 2 00,

Yo i25, Black, Cheffins & Klausner i&, Z® 2 OOHHIZL D, *:
ABGREBEATENE L C W A AN R EHED Y A 7 2D & EREICR & R LH
BolzE V) b TR E w727,

(2) v7 b=—24 >y bOIRH (2004 4E~2006 4F)

Worldcom Z4 & Enron FHOFIEANFE S 72 2005 4E T 512, D&O Fkx
T~ —2 v MRIGIEY 7 Mo Twiz, =4 v MRIEIZ, 2004 4ED 5
V7 MIB DGO, FEROBEE & RO FI1E 2004 £ F 72 L <
WO Z L nid, w—F oy MRIEAY 7 Mo 2RI, FEROBDR
BTIE%L, HLOBAEDPEEEHALZZLIZLY, Sy 80 74 =058
MLz riidsbLBbns 69,

VI I—=7 v Mlho/zZ Lizd ), D&O RBEOMRELTIIKRD L I %
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ZALH S5, 2003 4E D& 2004 4E O FTH: I BV TRRBOEHAS 10% T 25
y G410 1999 4E LSRN T FAS- 72 O F 72 2004 EIEHIAE L D, SR
DALY, KRREEDE L o722 &Rl AV A - H—E R, R
EVos 2 BionTiRERNA—FY—F v FTho72 9,

2006 £~ =7 v POV T MEBEWTEY, EFEA (for-profit
corporation) DAEBEIAS9 % F 5o 72 49 | Akl 22 SEI B O 48 5425 18%
N L7 O Fk MR A (severity) DML 72125 20b 53, 2004
AEA S 2005 4 TIAREEAATO % FA- L, B ASR  Fi 72 9 2006
EHVT =y FTHo72 7 2P S BRI FAT) il 720 B
REFIRM, & v &E ik, Sarbanes-Oxley ¥EIZ L D, HoNF v 2Dl L
BREDNEBL LIS N, $72, FAF Y ARBEMEOR I X ) 2006
I FREBDBATIR - 72 618,

2008 AR IX SR fEREATIE 2 o 720 FEDNCS, BRI 0 Bt o bk AR
CEY, RBRAHICE o TIHEBRE 25X EFsF v v 2 ThHo729, L
L, &lfahs D&O MBISIC K X 2B 2 5 2 b5 20T, D&O Rl
Pidn—F<—7 v MIR5T, V7 bv—7 v FORRDFN T 7z 0
2010 4E X 2011 4EIZBVWCTH V7 b= —4 v P ORI T 7= 2012
AEDSEPE] (transition) Td 0, EBOEAS LAY 172 62

(3) D&O B - FFKEIHO TR

Enron SO HIf# & Worldcom FHE ORI & 2 1AM OEE) A 7
NOREFEOM &2 T, AN, FRICHAIE R OREE IR T 5720
DK% 72 D&O R OREER RGO TRVBR SN 5 RBRAHE AR
EPRKL7201F, 2004 FELEDO < —47 v MRSV 7 N THo72720TH b &
Bbhd, L2L, RREHOTROPIZIE, HREHRHOIEKREIIEZRVD
DYRLND, Thbh, V7 M=y MBI A HELRIC X 2 HGESAR
ANOBFEDFFAL & v ) EIZH I T 57200 TR SN L, IFTlE, £
B DIERIZ X B T3 & B F O K DA D TR TRAT 5,
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O RO
Excess Coverage SIDE A Only

1990 AEARIZ BT, BRI R 3 5 4 7o AL ET A o R ERE RS K 23
B 2 dr o 72720, SIDE A O ANAIEE A o729, LaL, 2002
412, Enron, Worldcom, Adelphia i8R %2 L72e 25 O&4ED D&O
RO F 12 1% Entity Coverage 75 5728, BEREHIZHB VT, RS0
FEMHNICIR T AW REMDE L 2 b 720, TS 0o NS M4 %
BHZT SNt o72 Y, ZHUTNAZ T, Enron FEOMEE Worldcom
FE ORI B THAMIGR 8 A D2 OB O — O 2 ZR &N
722 &, O D&O PRBEFIZRSIEIC & 5 M ANBE 3 ORELA T 5 Th 5
EVIHEIREG 272 D Eoke 28EIC LY, 2003 4425 Excess SIDE
A Only 0 o LRI E - 727,

Excess SIDE A Only (&% #)3k(2 L3fe€§ % SIDEA TH ), SIDE A DI
L b5 A%, Excess SIDE A Only (&, MR OSIAREH DT
A ORHBT 2 ¥, FARMITIE Excess SIDE A Only 13 B AT #k
(non-rescindable) T# % 9,

Excess SIDE A Only (213, E5IZKRD X ) HHEED DTS2 LN TE %,
¥ 9, Excess Broad Form Side A £ \»9) X 57435 LM H 5, Excess Broad
Form Side A D KD A v b D—>1F, drop down ¥EETH 5. drop down
FERelx, 794 <) — R - =7 & ZARBEAMA S 0 O BEH TR A% - X B
WORBIRE % 5 2 e WA, TR - EEAO 7D RBiRi#EE2 5-2 % &
VI RETH SO0, Fabb, O Excess SIDE A Only 3 3Z4ABR A A
EFRE LI TH SI8E)$ 5 5%, Excess Broad Form Side A 1385 OFFRIC L 5
PREDR R WA R EIZBWT LRI %, #lzI1E, @ENROEO»ORES
122w, Excess Broad Form Side A 2375 4 <) —fRBRICR % Z E A TE
% 66D % 7= Excess Broad Form Side A (&, £&ftdsastbulitd % 65E L7230 a
R, HERTZ EICBWTHIRERIEEONDHO Y 1 I ¥ 7 IRE)T
5ZEbdH DY, F72, Excess Broad Form Side A 1213 SIDE B % SIDE C
WEEFN TR W, Excess Broad Form Side A O PB4 204 5 M F1 s 5
BHTETRD LD D R L 659,
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% 7z, difference in conditions &\ ) #EEEH DT 5 Z L AVT & 5%, difference
in conditions & 1%, WH KD 5\ id stand-alone Side A X O FRFEHFAATE W
TERBERT SV, HI2, REFHIEIRESNZY, EAhoDTHE
Lh3d 5 ) B A SIDE A only 12OV CHlHE & 0 5 20 f 2 6 P % S0t
TX5DIL, SIDEA THN—SNLIHE (KHMHETHIETE ZWIRE) 2%
2 MR L EOSHEDHARNIZ I SIDE B £ ) 720 Tdh 5 660

ZMDXHIZ, SIDE A Only 13, &0 70 ZIREHEIEHEbh T L
I BN, BIREREICBTAME, RRARHEINDE Y X7 BTN 57
DIZHERTH b, LAL, ROBEHD S, ExcessSIDE A IZZNITEHEA SN
TWhho7zk 9 Thb, bbb, DI Excessive SIDE A 13 A8 2 14
WK 2 TR T 2 DRI TH 2205, KAEITHBARIS VWb DTH L7290,
HUfi % 2% Excessive SIDE # AT 2720 BHICBEE2HRT I L 2T 5
RETHBHEVI) IS 57, £72, SIDE A i3 SIDE B - SIDE C & 7%
D, WEBORIIFIZ L2 % 5%z, SIDE A Z#RICEAT 2 2 EakkE
ST BB R % RN S 5 L W)L 52 P, 20720,
D&O 2 WL HIEAT A D) TE DAL L, SIDE A Only & &4t
DINTG VA - v — b w5 Entity Coverage # EDQEAETHATLDONE
WINT Y ADME L AL 5 %Y, SIDE A 2B 2 01, SAEASEN - 4
SBMICHIF R ZWHECERVWIEEOATH L7120, EBED L Z A SIDE A 3%
B AR nn0 20k, MEMICEELTWAEME, ©LAA
HONG VA= NERFLTZODORBEBALZITZI VPRV 2S Lk
WOV S, B L T nRERAFAIICE 5 TR, SRERESIES
&9 B KIOFESHFRRDOEBRD T AR E WA, SIDE A ZZofakix h/3—L
T 672)

Independent Director Policies

2000 A H KA D&O FHRMPRECHE SN2 b H Y, HAGH X
DB FARHET DRIERNDOBLAE £ 572, Zh12“SIDE A Independent
Director Liability” (BLF, [IDL] £w9) EIMFENEHDTHS, IDLIE, T
122 200MEICBNT, HAMERIEMEGEE T2, —2id, Stk
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DD - FERSL W EICLVlENE Y A PEWEEOIEEICLD,
THMREREIEDLI RV E VD 2 ETHL T, 5 —21F, #H O broad
form SIDE A £ Y @EFHHL P %L, 200, BREHHAIKNE VI ZETH
%O gl 2 0F, RRFEMAFIRREF T2 W IDL b 250, LaL,
IDL ZMEA L7223 5w 9 Th bo

Zoo Tk

ZOMICD, Bz, BB ER ORI BV CHAEGER B O AW I X
HHIBEERT B L) R ) FITHPT 572012, % (vanishing) D&O £
BRARE SN2, Fbb, FRE 7213 P NI % O W S & % i
BERIERL72HE, D&O RROBEIHEZ L E VI bOTHL T, F72 &
RIS E R O HRAEC T 2 EE LRSI ND L) 15727,

F 72, 2000 4EACICIE, WeRRE A K (Insured vs. Insured) Sa&FHHICE$
% [ SO AR T o 720 BIRBRE T ROE LI, BIngwiFRB 2 ik
T 572012, PR E PMOBWARRE 0 L CRERT 2852 0T L T 5,
SAEOBIEREICBWTIE, FM A (trustee) T35 G MGEEH (debtor-
in-possession) AYEIFE AL 2 AT L CHGRI? - e HICxF L CTHERR L 7238561244,
BINAEWHFRELTIRZLZIELH D ) 20T, HIRFEHGFEREELHIZHK
Y3 B A E 4% BV, 2o k) MBS 572012, BIESHZ
# L CORE BRRE R RO T SR R E LRE SN

@ PREHFEOIKDAN DK RSGH O T KR

V7 b=y MIBIF L HRENRIC X B REAOREO R & v )
MREIZRIR T 572012, KD & 9 7% D&O PR O P EHH O 9L K DI O #9535
HEoTERPHON S,

9, SIDE C DFAEIC L D, KAEDOFEIT S TS 7201 SCHAREE A A 42
b TL v, WARGHREZ BT HRET 2 DI 15 Th 2 T RetkAE
e ho COMBEIZHIET 572912, Entity Coverage 2B L, FHHiHACS
I (Preset Allocation Provision) (23 2 & 3% SIDE A 1B 3 5 #5K12 &
DABDFER L 0 PRI D LA 72D 1T & St O PR PR ED 5L
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B SENER 423H (Priority-of- payment provision) ZH(Y AN Z & 7 a5
FENTND O,

F7o, AMERBELAFICOWTHENREZERT A2 LT, F18%E (Bad
actor) 2SH & OEFEATAOATH YD T SN BN SCIAREFIWAH L TL
F9 L) BT 572012, REFHOBHLEHOLFE L DL WX
STdH 5 in fact T 7213 written admission of plea IZZH T 5 Z LA EINT
W7- (685)O

EHIZ, a4 a2 v AA\ Entity Coverage ASHIFAR %2 Bl X 2 5
F b U CTHAHRI R IRE D720 O LINREF DA 70 { 70 B & v ) RIS LS
572912, Entity Coverage DaA{ ¥ 25 Y A% b o LRETRELETLHA
A D 5 (686)O

® #HT ok

12, SO DO BEEANOBEDOM EIE, Van Gorkom gLk
DHDTH b, Van Gorkom HPD & &iINn—F~v—7 v M PHEATWZ7
B, D&O RO TIGIZZ DB EITHIGE T, TORE, VIERIEATNEE &
o720 LA L, Ao 2005 4E® Enron & Worldcom Ff:0MfED & &
V7 b —=7 v bTHol/zD, RREHDFIFRSETHIG L7z,

B, SO OTEANDBZOM FICHIET 572012, Hiks
PRIRPEDIER DO A7 53, RBREEOIIRDANC S, ABY) 2 ieihc X v
NEGEE B DD T & v ) BB T 2 720 ORFGHO TR R oh
%o

#5=12, Worldcom F4 & Enron HEOHFEDOZIALARAAZ OFEY A &
ANOBBHM ELTWA2E SR TWLY, #3HTl, AR OFEY 2
IHEBERE o TRV ERMEIN TV S, ZOFHDOENE, ARIZHED
HRFREELL T WHRFAZBRICTHM L2 HTH D v RIS
ta—1) A7 4 v 7 (heuristic availability) [\Z X 0 #BI T 5 & Bbh 5 7,
Thbb, FEHERIE Worldcom F: & Enron HEEOMED X 9 74 Ho Hsk
FHRUWLRTWHRF L BRI L - L 5 1c8bh b,
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3 D&O FRREMIEHRICAT B8 Z

Enron & Worldcom AR & 213 THI/NF ¥ AHL I N T, RO 2
DOHEIASND X 91T, D&O MM & Mk EREFRR L EOMIERR E O
BABOED ENDE L)1k 572

12, D&O B EENICHE H Lz LT, D&O BRESHAMERE L v
Z AR ERTIRROIERREYGF L HINTH 2 LB L AN RERTH
% BAKER & GRIFFITH D 3L S8 2B 7z, D&O RIRIC X 2 B30 i i e
PER I NL 0, W oFE (1960~1970 4448) Lk, 30~404ER) oz &
T %o BAKER & GRIFFITH i X D 512 1&, Enron & Worldcom 7% & O — o>
PHERPDH 72 L) ICBbNG, Thbb, #HTIE, EEREA ESEHEENS
1, GEHT U A b, FERIT, L, IR R S vwo iz — b -
F—N=DARHFEORH &) BEIEAD % < Zwas, Griffith (& D&O FRERD
PBREDPRE SN2 — b - F—X—TH B LML, $72, Baker &
GrirriTH &, Entity Coverage {(CWNHAET A T —Y = ¥ ¥ —HEIZDOWT L IR
L7z

#5212, Enron FfF & Worldcom F:#£ IS AMHERI 25 D&O PRIEIC & 5 15
ELEOWMOMA 2 EEILT 2 FONRAOND X H 172,

PUFCiE, MHICHES 5.

(1) BAKER & GRIFFITH O WL

Z 2 Tld, BAKER & GRIFFITH D RIROBEE 2B 5128 LB, BAKER &
GRIFFITH O RRE kI, D&O M & 0 Btk - BB AICEEZED
G 5720, REREXFFROIIERR - BARSHE 20 TEEVwr LW
IHBDTH B,

MEEREFFRAEET A Z LT 22 51F, IAETHS D&O RRE 14
BRBR %00 U T2 O R S 2R 5 200, ek, REEE
WARBRE AVE L SR EEEZ I 720, BBREICZZFNEZERNTLL vk
T4 7bHY, TOFELH L5 TH D, BAKER & GRIFFITH X, PRIEE AR
FRBIfRZ 8 U TR DITENC B A 52 2 FExs &%), E=5 ) 7,
SKOMFED 3 D12 KY L7zo Baker & GripriTH @ H 1, D&O fREEH 12 F2H
PRBRBERAZ B L CED X ) ITHEEEZE 250, Fiz, €O LX) Bk E
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REFROBARNR - WILRRZW YR T =D 5% 0dh, ZGET 52 &
ThH 5O,

% 2T, BAKER & GRIFFITH I, 2005 4E2> 5 2007 4EI2H0FC, 100 ALLED
D&O 1k & SEHFFRRBRE DA ¥ ¥ ¥ 2 — % B U CERM RS 24T, b
FROREE D 3O DFEIMEREFFROMIERI R 2 RO7-0I2 N Bk
BELCTW2Oh%HEE L7z @Y, s LTk, BAKER & GRiFFITH (&, TRBRH
BT ERREL T vk L7z BT, BURTIE, D&O PRBIE bk EAETRR
DBARNR % FEMIH T > TV D &3 L7z %%,

b o &b, BAKER & GRIFFITH I, LFEOMERHICOW TR E Lz 374
bbb, RBRO5IZTOETOMBIIRBIEHICEES NS & 25, BAKR &
GRIFFITH DFZEXT SR (2005 4E~2007 4E) (Z@BEMTH Y, N—F~v—4 >
DG EZITORBIT T 725k o TV 2BA5, RBEHI Y 7 MS% ) iho 72K T
B2, Zor, REFIEILT 2B ORE O K O H % B HHE LT
WATREMEAH 5 O, Bz, V7 b=y MIBWTE, #EREOY
AT NI W TARBE O JMEORERREDTT F 5 20 LR,

Z 2T, MEREFROWIERRZIY FR3 72912, BAKER & GRIFFITH & 3
DOREE Lizo H—I2, MEHESMEIHERE RIS 57200 D&O Bk
B9 2 R HI 2 B R T 50 D&O RO BRI 2 D2 B L7251 Tl
HINF YV ADBNEZH 2 WHESELIEATHTH L0, LR oEHAREML
MVATFNDZZLICEY, ST NF VAW ETLEMN A V2 T4
THHE LD, # 12, Entity Coverage I22oWTHDIAIA 25V ATHb,
Thbb, &2 - L ACHE (skinin the game) #9352 &1Lk, &%
WEREHZOTHEE= )V TTHL vy T4 7, BLU, SHIEEETR
DHPFIZONVT merit # LT B X HIZT B4 vy T4 THREL D, 6
212, RO merit IZHT A HEMAE N HSME T 27200, FFICHT
BIEMBR GCILBREERE - BB oOME) Td b, Ltk ki, 2ok
BIEMSHMICRE D AT N 2 LICk ), SHICHNF VAR SET LA vk
T4 THEL B,

(2) ZSHIBEREIC X 2 M A\ B BER
Enron H}: & Worldcom S ORIEZIZ, SH9HEEI 2 D&O PRIRIC L 53HE
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SFOBGHOM & LT 2 F 0 AHEBIAYT S 2O TR AT 2B KT 5
HRREVPRONDL L) IZh o7z,

7 A1) A D SEC BIER~OWERM Z BT 5720, (R O SHAHIE
LTV AD, D&OBRBMEZEILLAVE VI XY v 22 L 5T X700,
L# L, Enron F-0ffEA L, SEC RMOEEE 7 & & v o 72 R8BI 258
BANOHIBERD D ZENEL otz ThbL, BEHEEROAL LT, &
HORERE D, BURi % E R BICH LT, O DMAMEEZ Y 27128 5T L n) Ay
b=V EKo72O7, zokEE LTIE, SEC EMOBEBEIE, HGHE - %
HLOMFOLEMEL LT, FIMBEE LIS 7201 S £ 7213 D&O Rk %
FIHL WS E2ERT 5, $42bb, D&O BB T I3 SHMMICL 5
B2 2T 5 HMEHHICHMb LT, ZOMAZIEESEOND,

Z® X9 7% SEC 0B & oAz, SEC @ Xerox A3 5 #AT T-Ht X
(enforcement action) DRIAZZE EbI T2 SEC 2385 L 7-5 4
(fines), XF )7 1 (penalties), FIZEDOMHEEZH L DOEF 2200 5 FvoH b,
Xerox #£A31900 /i KV a2 #ifE T 5 L AR L7205 TH b, TOFfFx )
T, SEC @ Chairman 2%, 2003 4F®i##i T SEC OHAT FHNDOHEIZ DO W T
HHW RIS %2 LT,

O V¥—F - TFVAMEI2—FaTI 77V FER

SEC O#HUTIZE§ 5 £4LAifE & D&O BRI X 2 Wi o2k, 2003 44
OFRIIBT S SEC VY —F - TF U R+ EDWLOHORGEA RO
HFIZB VT, EF SN2V, SEC & 10 A B & o K#H#E (consent
agreement) DOHFTIE, HHEADPRF VT 4 IZOWTHEEMICS HEWIZH S
A D&O Mk LIC L 2 HiEZ RO BV LICHET 2 BEREOHNT
W2 702 F 7= 2004 49 SEC @ Lucent Technologies #:12%F 3 2 $4T Tk
T AAICBVTD, WARE 3 ADSSHAIE L D&O RIS X % #ifE
DEIEICIE U727, Lucent #t & ORIEOR & LTld, SEC I, Lucent #
SR 2 BT TR X ST BB ORL VIS LT, S4riL =,
DX HIZ, SEC L, 2 SEC DRATTHEE I2DWT, KALAiflf & D&O FrER
WX AMiEE ST 22 L MA T, BHBHOGE W) SHAEO—B
IZOWVTHEILT 2 Z L 2D 2 T,
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AR, #4 L RFVT 113 D&O BEORTERHICHE N T L7290, &
BHED D&O 1*5%**1!: FHF LOEIEIC T EL VIR R LA, kD LD
7% D&O RBEORBEFHICHE L LWL O BEEEOHEIENRL L o Ty
%700 2, EERNRF N T 4 2R B ARSI T 2 BT, D&O
BTHN—ShaN, BEEEORIENRE - T ™7 s, BERE
OFFEE, SR F VT 1 LI IEZT TR, WERICHRT L7200
77 Y FICHT A MifENEERME (compensatory damage) & WD %
W8 R & ORI E R0 B B AR X D&O BRIBET A N — S h D
D, EBEOSENGRE LD S BT,

Enron 7% EOAFFEDHRIZ, SEC & FBRIC, MOEEEREPHEANLRED
HIBZERT L2 L 5L ko7 MOLMBEBE S SEC LR U HHICLD,
AT e IS 2 FF IO W TR & D&O PRI Z 250k - HIBRT %, B
21, ¥ F -ty v MEEE (Massachusetts Secretary of the Common-
wealth) & =2 —3— 27 NS HRE (New York Attorney General) A3 = —
FaTW T 7 Y FERNOMAIH T 2 IOV TEHAE - D&O TRk
AL - IR L 22058 2 70,

@ AV

DEE7FVAMRI2—=F 2TV - 77 7 FCHTLRBITH L, Eh
T, ARV ORI 2 IR L 2FEH 2D TH 5 9 7

m%ﬁﬁﬁfu,4>%4ﬁ~mw%%% SECHTY 7+ —AAY MI&
D AR ASE L2013 1R X 22 TV M3 i3 pl e B I ©
.i7f£< HOWBNCT %5 DTH b, Black Cheffins & Klausner %, HFH

213 SEC A3 LAV 15% O s B 3618 I D\ T SEC $AT %38 U CE Al & 3B )L
?é ZLiEDHD ) BH, SEC BWHHEIZE T B W REME IR W & E DT
722, et s, SECIE, EB#EBENCOVTBEICHKL < EE2BRT
MWEH R AR OB TSN R L2 HHRL TV EDHTHDL L
ST,

F72, TAVIOIHHED ERISAHEOT Y7+ —A X Y MLy, FAM
Rt AMAMICETEZE>720b 1 HFIZ#H X% v, Z1id Enron FHTh
2T SHERE, RO IE, RE O Y% 0B 4 (retirement saving)
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S ARHEZMY RS 72D THH LM LT, $72, S8 OMAKIE
BROHE, BRI LT, 434 (pension fund) (ZB§ A EMLFE L
EBWMR L 25 E I EMAN M ESERIC R L WHIBEELTLILTH
% (M6 Black, Cheffins & Klausner (&, 584 A58 2 A ST 428 LT h
X, SHLIIPEERFREIE (ESOPs) 2% BEIET 2000 Ltawe 3577,
TEEBFHRHE LRI LICT 2B AREE LTHAONE AV wbITTH S
720, FHEIMATEBRIIOWTE LAMEIC A L5 ) LT,

Black, Cheffins & Klausner ®#&ild, SEC 27 X U 7 DA & v o7z h
PYRRRE I & 2 JEE XA IGR 12 & 5 TY A7 127 5 T A28, 2006 4EIRF 1 F
TRZOY A7 HEAr o7z L, RWEEBIIZBAAN R S & 5720, S
B O OBLIZE G & VI IRMAHEL 7259 L) bDTH BT,

4 Entity Coverage Z&% <% [HE

SIDE B & SIDE C oW §ivd, HfRBe & IRFraAt o B o REO# e & v
IEB Lo=—ZI2 L ES 77, Entity Coverage & B WEKIZ L Y Bl
EENT2DHDTH 575, Entity Coverage 1213\  ODDREDNAE L T b,

KRB THEF L7z & 912, Entity Coverage DAL A BRI AR A D B fr 3
EHPULT A EVHE BX, 242325 2 AH7% v Entity Coverage
HHFHZHMS &5 L) B ER S W7z, T2 A T, BAKER &
GRIFFITH X Entity Coverage DEAICHNAET AT —TV = v Y —H#EIZOW
TR L 720 BLFTIE, BAKER & GRIFFITH o Rfig % #is5 2 72,

Entity Coverage \ICHNTET AT —3 = v ¥ —[iJ#

BAKER & GRIFFITH O H38 ML, #FFOMETHRY4A121%, SIDE B &
SIDE C DA I EOBE LS IEMETELRWVWE W) 2T ETH DL, ¥R
5, X*LA% Entity Coverage # AT 5 HIIZFRIAY A 7 & R &t 2080y
L THED, BHOFHFEEHETHIHEICE > TE, RBEICMATEED D
SHEEE T HIN) AL L GMTEL NS TH S TP, I K BHE
VA7, =7 v M)A TREL, BEOSZMLIIETLEAY X7
(idiosyncratic risk) T %728, ARG HIRGE TR TE 2 T, fih
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T, D&O RO B OFIIE, FHSNLEBEEDSZINDISNS, IR
D227 %89) 2L IZOWTOHRMTDH 5 W5 T8k (Loading Fee) 7 & F
NTWE7:0, RBEEATLHA (RO 3463t REomF% L
22 & &%, D&O Rz Y 2 7 5T 2 5 7Y, D&O Ko
Wt W TR RBROKIE2 ~3%TH 2T, D EoME 5,
BAKER & GRIFFITH 12434143 Entity Coverage ZiAT 5 Z LIZOWTEER 2 2
L7z

L2 L, Lo 2 8]0 TR L 72 D13 BAKER & GRIFFITH TlE 72 %2 o
7259 TH B, 1980 4E44H S, Mayer & Smith Z s & § 2 FFEHIX, HE
WYRZZFHTEDLICHOMDET, ST (D&O RBIZHS 4w
EWBAT 05 &) BEAONEZR A0, 2ho 03, Hi, #
AN, IR, AHBESEIA L, £E=5Y V7, HERR#ETH LD
BAKER & GRIFFITH X, Z® 6 21%, #3 L D&O ##k® Entity Coverage lif
A& HHICHITE DD Tl A & L7 "7,

BAKER & GRIFFITH &, Entity Coverage DA E LTE, =T—V =z v ¥ —
T MW HADPRDFEIIND D RO ERIL EERRD,
Moo #HRAZE LT, RERKRFLROV A7 2P T2 L5 TER
W REFZ-ODOAMICEDTE Y, AHAHR SNGE, BEER
WEZZT D20, BBIEHE—D) 27 58 Thd 5T, 2 LT, Wk
AT 2% FTORBEEZETH L7720, HREHIL REOMRTIIARL,
& ORI D 720 AR 2 AT 5 i dsd 5 70,

BAKER & GRIFFITH I T — Y 2 Y Y — 2 A M2 REBOL NV EY 27 <
I =T X DLV LT,

B2, BB E 2L —Y 2y —aX M Thb, MEERRY, K%
DA BEBEIERSICHTRTERVLD, SHOBMAOEI XA A
(idiosyncratic business risks) % [H#$ 2 2 A TE WPV, LR aH%EIC
Ty, EHEPBEELLY, BIOY =5y Mol LA, BERD T
BHHZEIm b L w2, Entity Coverage 13, #HEMzZ ) L7z
VA7 RS2 TV L L, HENSKTIRAL TS, HEIAHMEH
%A RS % AR e X OV M B AR IR L M) T S Wi e SIS BT S,
Entity Coverage 1&, TN TRZXWEEZ EMWR/NIVIEROLRBT A IS
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EZ25120, REMEOEHELZ RS T, $74b 5, Entity coverage (3L
f§ (earning management) O —FTH 2 Y, T 212, FBEZITMAIZ N
CHMRZDMEALTWTY, ASOREA ¥ T 1 THMD LR
ROV A ISR 5720T @EE MBS X ORERET 572012
Entity Coverage ZMAT A4 V2 T4 7DD 5,

B, VAZRFA—V X —CEAI -V Y —aRA N Thb, FHiHE
e AL CTBhrhwve, SHICEZREGHEENELLLEIC, VAR —
Vr—HWELI LRI LAWY, 20w, VA< -
T x —1, D&O RBOMBEMIEA~Y 4 FATH->TH, ThEWHAT LA
YRV TF4TERET BT,

5 /NE

REOMFNI LY, ROEDPHSPIC SNz, HF—I12, FUHRROEL) A2
WS 2B EEO L HEEIGRE 5728 LTH, EBRICEEI A EE D
RS v, BAKIZIZ, S oRIZE VT, Worldcom Ff: & Enron F:
DHMFENRTREND Z LI2E ), MIMEEROTEY A 7 ~OFEAM EL T
Wk EbNTWBY, Black, Cheffins & Klausner (&, AU OEHEY 2
73, EBRCEE T o T RwE K L7z, Afild, 20X R#E0ENE,
A HOHRERHEB LR TVHRBELZBRICGHI L2 ETHD L)
[FIHTREE Y 2 — Y A5 1 v 27 (heuristic availability) | 12X W@ TEX 5 &
Bbhs,

B, V7 bw—7 v MEHEEROTT A7 R EO 5 HRFELE OHA R
BRSSPI SNz Thb b, 2004 4E~2005 4@ Enron FH: & Worldcom
FOMBBREENLEDT—r vy NIV 7 FTH Y, BHBREHA
FZINT 72720, e ZEM B L OGO % ) FA R MESEH] TIE %
Polek ) Thb, ZOMBRELT, SHOFEFL, N—Fx—rv ot
(272 Van Gorkom HJHd & & LIZRAL D, ENIS %: SN o7z,

=S, SFETHRMIN TV AR D 572 D&O RERICEI 3 4 MEAHH 5 22 X
Nizo L0 bIF, ZoORMIZBWT, Entity Coverage 213\ < D2 D [BED
PIET A Z EDRH SN o720 9, Entity Coverage DFAE F 7213 A E L)
TRIFRGHOBFNT LY, BEHEZE A ORBRIES T IIL S N5 & v ) fED



130 v 7 b —Hi%EEE 315 (2020)

sz, w2, a4 vy a5 v A4\ Entity Coverage ASHIf#AR % B4
MELDLEKE o TWD EIME NIz, &kf%IZ, Entity Coverage DM ALZ
Br—Y =y —MEINETZ I EVHLNII SN,

B, D&O PREEOIIIERN R EIZ O WT, TORHIZB VT, FHT
1, BRRAHOBEITERHEND L) kot T72, AWM D D&O 15
XML R BB EICEE L, WA XD REENISERT A X )1
o7z,

7 D&O Insurance White Paper, supra note 574, at 9.

6T Ibid.

61 IThid.

69 Ovson, Hatcu & SAGALOW, supra note 527, at 12-7 to -8.
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1bid.
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Towers Perrin @ 2002 4 D&O PRERIZBIT 5 FAETld, Hi4F & FEZFI5H 30% 0 PrER
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HF LT ENEZONDL LM IND, Tbid

609 7d. at 184-185.
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) See Early, supra note 608, at 179; Huskins, supra note 610, at 203.

) See Black, Cheffins & Klausner, infra note 624, at 1124.
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(15 See id. at 1125.
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(22 See id. at 1113.
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Yy —]I2Xh, REFEEINSORREHA R L 2T IR S ah ol dol ),
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(B9 2004 FIH LWBAEZNY =7 v MIBAL, @R0EF v /8y 74— mL7z2 &
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640 7bid.
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Time since 1999, According to Tillinghast Survey, Business WIRE (Dec. 6, 2004), https:
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