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VINRAARED TR REFEOSHAE & D&O Rz O < Dammn (B —HA3F
v AYCE LR BT R OB — ) PHERIERS 2032 5 11-12 H (RIF— RS (2014 ),
2 Richard A. Shaw, 20 Questions Directors Should Ask about Directors’ and Officers’

Indemnification and Insurance (2d ed.), Chartered Professional Accountants of Canada,
8 (2014).



Directors & Officers Liability

“The insurer will pay to or on behalf of an insured person the loss which the insured
person is legally liable to pay as a result of a claim or the reasonable costs and expenses
incurred under any applicable extension unless the insured person is entitled to be

indemnified by the company for such loss.”

% B DRHEFAT:

MY thix, EREFRODWVITEA SN S 5P HIBRMHESEO L L TRAET DA
HIR 72 B LR B OFE R & LT, PRRE DAL A2 A O BEIC OV T, #HRmE N
O DEEZ S O ME SN DHERID IR WIGEITIR Y | #ORRE 12, F 72T RRE 1T
b o TIRBAZ K\ ET, )

Company Reimbursement

“The insurer will pay to or on behalf of the company the loss for which the company is
legally required or permitted to indemnify an insured person as a result of a claim
against an insured person or the reasonable costs and expenses incurred under any

applicable extension.”
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(ME1-1) EREAIC L HELEO 7 u—F v — b

B EE RS

l
| |

HEORME 2HOTUE GESFFRR
l

{ |
SHMETEROBE | | 2T 5 WER
| |

¥4 FA #1 KB ¥4 RFC
| | |

& B O N PE DA LD EEEDOHIE

HAT « Willis Towers Watson, Directors’ & Officers' Insurance
3, Willis Towers Watson (2020) & & & (24 & 1Bk,
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FEA~DOHEDOFER L | 5 =FH TH DA ~DEREFE R THNIE, DALME DI D DSHE

SNEAER D D ?ﬁb% SAEAE I B OGS OBITICE L TRAE LB ASCHE S
HIET 201720 T, 2R FHFEOMELE R A2 YR > TVDEIDIT TH D, — 2 DIREE
WL, FHOYRE s 5720 ;%<®§ﬂ%%m¢6;5&’k%@< A&i&
BEHERZLEE LTWD Z L2+ iR LTV D 80, SHLBE ORI T 5
HZ LD,

WIZ D&O BRI OERR OBLE NS, Aib L7z X 5 125650 D&O PR Clix, S
DEITHEMEND Z L ARMHBRICRE SN TWS, =& 21F 1T ALDT AU BRI aEH
D&O RO A K A OFEICITABESFITRE SN T RN—FT, 14 F B OffifElc
FIRABEETHIVUTET TR DHEM ORBESFENRE SN TE Y RIS XK - T
HEE S A#ME  (presumptive indemnification) DORENE FILTNDL I ENdH D3, D5

2, A RLEDONY == a EB DB, RO KD e — BB FET D,

Presumptive Indemnification

3 Joseph P. Monteleone, Directors’ and Officers’ Liability: Exposures, Risk Management
and Coveragel66-167 (2d ed. 2012).
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“If the policyholder is permitted or required by law or pursuant to the by-laws or other
of its organizational documents to indemnify the insured individuals for any loss, or to
advance defense costs on their behalf, and does not in fact do so other than for reasons
of its financial insolvency, the insurer shall pay loss, or advance defense costs, on behalf
of the insured individuals without applying any retention amount, but the policyholder

shall reimburse the insurer for such payments.”

HEE LA

MRBRIZKIZE DA L 0 | 7 IIMER R £ 72132 oo+ EANS X > T, #ORRE 2
RELMESD 2 & ARG ICRD > THHEMZATHNT 5 Z L 2R £
RSN TRY | EERICHBRRGEO B LIS THIlE L Z2ngE, Yatid, Aoha®z
ISR R b - THRE E I E A ORHAN 2 AN E 428, RREE
X FDOBFEYSHIISHA Y b D E LET )

BEEZWSTZBICH LT, SAERSHME T 2100 b b, SHE L ngGs
1. PRRE DS B N ICRBRE A S D b OO RBREEAIE Th 2 SHIIRRE I L TH
A ZME L e ben ST T D, ZHESHEETX 51 e
bLPMEET., TORDYZREICRELSFEDLWT A F A ICRBRAFER S CThREss
EAETDLZENLRNDEREBBET 572D DOFKEATH 508, BAENEEOEEZ &Y
IZHHET 2 2 EBRHEOBLESD L2 54,

—J. WD LD BREEPFAIN TV DR FAE L, FHIRRE ThH DB DT
L0 TEREHPTON TN D, T2DbL, B RICHETRETHLLEVWI L IR L
ERET D L HEDNSHITHE DR RKEZ LT 30 ALl ERE L TH Rt H17E)
R SRDIGEIE, BIRRE Th S HAEBEANIRREE ST L Z L1k D,

Failure or Refusal to Indemnify
“If a policyholder fails or refuses in writing to indemnify an insured person for loss within
thirty (30) days of a written request to do so by the insured person, other than for reason

of financial impairment, then upon the insured person reporting the claim in accordance

4 7 AV B D&&O REDT v X —TF AT 47 (BRRGIZ5HAE) I[ZBWTIE, 14 RBD
BELHE LD LRRED Y Z 7T TNL DO TIRBEE S TAS & &5, Lo T, R
BB O U CTRIEEIS EFRIEICASL & REROE E LTIV A K B 0B84
J5 2 & TRIREEMHITE 5, RS, A K B ORESFEE EIF2EWRE VT, R
BREFIEIZE > TY A7 OHOHEAEEZHSL L TND Z LRy, RBREICE > TTBEED
RGN EMTI T2 Z L2205 TH D, Lo T RBREHERO T L LTH A KB
DREGHE LT 52 enBZ6ND, —FH, 14 F A ORBGFITRELRNZ L%
WOT, EMAOBCAENEAET D LiEhRn,
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with this policy, the company shall pay loss to or on behalf of such insured person.”
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LCERLTND2, D&O RS HIVEEAEME T LB RN E WV FERRIC S e BV,
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XILIREREN & 5 — )7 T, SEIT EREARE LRV EBARETHAH, Lo T,
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D&O (R CRIREIT 72 % 24 & & BORIZERASCHE D B S I1C 351\ C b FRR I AR
L%, THbb, D&O RIRTODbRIT E DA, SHTRE D&O RIRT
WIS E D50, 205 2 LD, R CHAMTFRARISS Y | KSR
5t LTI AR L RIS OV T OIS 5 2 LA TE B, T0 KD ASHRRET
D&O IR CHIT 2 D7 L0 D4 &0 5 BT H 5., SALBRRIE T » RED T
AATAIC LD RFEEHED 2785 TOREICK UCREREINRT 5 & | A TER HEC3

5 Monteleone, supra note 3, at 166; Willis Limited, The Willis World Directory of
Directors’ and Officers’ Liability XV (3d ed. 2005).

6 #HEFHBNED [HEHRS DRCFERESIEDE 2 J7 ) fgdikE 2230 75 25-26 B (A
FRRE] (2020 4F),
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AR E 22T 2 556 O D&O RO UESRIAIZIRO & 5 RXENRFE SN D,

Policyholder vs. Insured Exclusion

“The insurer shall not be liable to make any payment for loss in connection with that
portion of any claim made against the insureds:

which is a claim brought or maintained by or on behalf of policyholder except:

(a) such claim made after the effective date of a transaction; or

(b) a claim brought by external administrator; or

(c) defence cost incurred by the insureds arising solely from a shareholder derivative

demand.”

PRERBGKE R PRI DI
MY E, BRRBRE 16 L TAT O 255 RO R O E I B 2 F 6 L TRRe %
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TN REE) TERES HEREOSMHAE S D&O RRE O < DmAa (T — 3T
VAT L A BT IR BE OB i — | PHERIERS 2034 = 49 H (I FA(EZS) (2014 4),
8 Schoon v. Troy Corp., 948 A.2d 1157 (Del. Ch. 2008).
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agreement) OFFEN/RIND Z LT/ oTWAHI, LT, ZOMERMNOIEASHAUX
2L o THEAX TH LN, TRTOREBICELZRIT D Z L2 7 UM 200 5 iE
Kb HAUX, MBI ZEZ TS DIEFRRZRABILUT T2 W b 00| #AMEB D AR K
DHiEERMIET VI b H D LI TH D1,

ELZOFMFEOR, 2009 FEICT T U =T Rtk 145 & () 1228V T, ikasER
LR o T BB O R YT 273 8 o T RfpUCTHAE S 2 B O RTHA W OMEFNTHI R S 5
WIHEIEET 2 Z i3 TEhnidiEsh TN,

T AV A OSHAEICRET DRROF L ZOBRORIGERE XD L. T AV IOFEFIC
BOWTIIMHERNOFEERPAR TH Y | SHERCHERINC X 5 SHEmED 5 £<
BEEE L2 WA I 2 Tt LB OB THIERK 2/t -2 2 LN EBEII ko7, &6

9 Costa N. Kensington & Wendy Williamson, Corporate Responses to D&O
Indemnification Following Schoon v. Troy, 23(1) The John Liner Review17 (2009).

10 Jd. at 18.

11 Jd. at 20.

12 RUTRDLE IFAET Do

“A right to indemnification or to advancement of expenses arising under a provision of
the certificate of incorporation or a bylaw shall not be eliminated or impaired by an
amendment to such provision after the occurrence of the act or omission that is the
subject of the civil, criminal, administrative or investigative action, suit or proceeding
for which indemnification or advancement of expenses is sought, unless the provision in
effect at the time of such act or omission explicitly authorizes such elimination or
impairment after such action or omission has occurred.”
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1B ViR [— &S Emattikl 107 5 (FaEiE#. 2020 45),

4 RAARK T T2AHE - R ESHESEEREZ D S HOHBOEH ) BV R AEE 19586 &
35 H (2019 4F),

b mEk— [t KO B ERE R LRR (D&O fRIR) | PHFEE 2233 &

19 & (2020 42),
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— 77 MEER ORI IFRERER BV E W I BLEN D b, HEEEORAIZBNTA
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27251, EHIZ, SHEDPEESECTMETHBICHE L 21X, ZOBRBLUHIE L
SRLHRT D2 L2518, 257D &, StlE DI A FARICE W - MERA OB
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Z DR FERAN: ESHIEICED DR WE CHIVEBR RIS L 72> TWRW, 7272,

16 fAA - miETFE 14) 34 H,

7 MR EIZ D [T ESOESHIEOML (IV) ) PEEER 2225 5 7 H (2020 ),
18 PrARIED> « BIHBTE 17) 7T-8 H., &% « BiBTE 15) 21 H,

19 KHEFE=5HE 1 [SE - D&O RIRICBIT DLl & A% DOERE | L% 2233 &
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HDHNVITHERBEOKEEEZFRE L TNDLZEnbDH, T LD RGAICHMLOSAHE
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TR D FAIA JT 1

(RIS F - 7286 T b | PRBEEAIE DREL DAL 2 Bo 1o 8B E. 2 O iR R
FIFKIAT T SN DRI THNTED D35 G 2 BRE | B, WH B 2 HIRBREHEI £ T
(272 SN HEERMERERIC L 2EFICH L CE, REBEE&EZ X WERA, )

PRERZLK) B ARIERE A 72 D THUA LIKRE DN 8 - T Rf TR AL L TR 0 | fRBEtD
AL BRKIDRRSLAAF & LTV R0y (RERYE 2 56 1 5) . PREGEIERIC R WO TIEARBRE O 3
Lz RRE OBEERMGOEME L L TWDHDTH 52,

Z O 5 L B E OPGENPRRIFE DRME & ShcEE. b L D&O RO SIEAS
PN U PRI B TR ke T % &L HURR B DR 7Y =2 — LRI O X
IAFHRE DI A I TIRF A M0 TG AP AR T 5, — 5. 7 A Y
A DS D&O PREBKIK TIEPRBAGH £ TITRREI O SHAZ S/ L STV RN Z &
b % DT, PREREFIDEKSL L TODIRY SRR I RBE ORZ HA B R IC e H 2 EiRT

2 FEARKE [SAE - D&O RO EF RS | FEE 2233 5 40 H (2020 ) 12X
% & EBTHEMD D&O IRBEOWIRRE I Tt ERE 20 550, Bath L RmE
L DB TRERET HIRBER T, FotIic e > T [EESEAE SRR 1T LA
WD T, FEHITBWTIT, S5 43050 38 1 HICHK S RELRAZ L 2E LN
ET5, RARBRICTH S,

22 Willis Limited, supra note 5, at 318.

23 Jd at 328

24 KRBT TERIRYE (iETHRO ] 83 B (A ZER. 1985 ),
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ZHFOEMEORGEL R D&O RRZKIOFHEIZ . S HIZEFIRERNT 52 L2720 B
FEEEIT & o> THAEWVHEIETIZR HRNEAS I LB S D,

ERRTA F U A 2006 F4hik 233 FRICB W TE, DB EBE D721 D&O R A
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233 Provision of insurance

Section 232(2) (voidness of provisions for indemnifying directors) does not prevent a
company from purchasing and maintaining for a director of the company, or of an
associated company, insurance against any such liability as is mentioned in that
subsection.

26 Willis Limited, supra note 5, at 529.

21 7= L 20X, BESStE T LEZK (model articles for public companies) (28T, LLF
DEBYVHESNTND,

Insurance
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86. (1) The directors may decide to purchase and maintain insurance, at the expense of
the company, for the benefit of any relevant director in respect of any relevant loss.

28 Paul L. Davies & Sarah Worthington, Principles of Modern Company Law 631-632
(9th ed, 2012).

29 Willis Limited, supra note 5, at 100.
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M DL RERITINE LTRSS Z TS, £ L CRtEiE ORPIL, Mt BT
DA TR I D720 RFEEZEE OMRIEEHT L 5 L IHE S b fiRe bifE T
PRV F O ORE 2 ARE L TUie92, 205 2 F I ESE bR TH D, —J7,
D&O FRERITEA A B ORI & AifEic, SR REZFF 2 2 X O eafiFiicBnw Ty —E
DEEE SRS 5 VI HE A2 MET 5 2 L3 T&E 2,

ULED L HITHE 2 % &t & D&O RBIZEET 2L 2 A H 503, BHWE
LEIEZALHY, ZNENOREEFM L, 5 FMAOHIEENRIEI NS L HIZ2f
ERE LT BERDH D, FHICERBEOENRARE L TV EGE, +o2Biia8i 23T /e
W LI K> TERHOBENERT 255085 015, S HEIEEM A OB A E
BT % Z L IC ko TREBRINICSHOFRSICE T D 2 & b b H DT, DHEMIE O MEEME S
SN TVWAEE ZATH DS, T LT, D&O HRTITMEOIRNOAND L ENHE
RTCHLEHMMETIEIRFT EIND T —AEHDHTHAHI L, ZDHHL LY THDH, LT,
BT R D HEERME R, SR X 2 EERHMERE R BRIAERFFRIC X 2 EERHERE R
CHEEUL LoD, —HFOME TN FERE L ) —HF TON—T L) iz oZ L
LEETHD, & IF, B oEHRE D OBRERMEFERICE LT, T IChhEE A2
RLIZWEEIEEIL, HABROH DRI L CTHEZF5RT 5139 28, SBIIHA O
IRVMEBRE IR AEE R T2 L 0 BIED 0 — FARNRWE b s, 2 LT, &L F
FERFIL L TW D O TRIFIVUISHEME AR T 513 9 23 0HANC b ATV,

—J7 . PRBRF XS DR R IR FEFAL & 0LV EY &, AEEOMRNEZ D -
T O b B ORERLZWIZI>TZ LI, £bE b, D&O ROV A K BICBET 2 HEE
DHAESRER D O | STAEDEHA ST D R EFETIIRHENICRET 20T, E
RRANZBAEE ) & AT 2B G L b b, £ LT, T DO%IZEEN D&O
RO A K BIRBRATERT D2 E VI N TH D, DX )P I L Tt
BIXRESHTIEI NI, G RAANFHRE RIS WA FTRE L T 2 HLE LR IT 572
EOFZIMEE RO DEMFICL TV ZEBEETH D, bHAAZA, DM th & FIE
MR T2 X 9 22 ENHEIH LG4, iV SRR SN & 52 HETD
Z LM EIIR D,

Z LT, I X HEB~OBEEREGRIL, SHEMHE TG TE 2200 T D&O Rk

92 a— KL —h « INRNF U R« VAT LDOED FICEHT 50582 - mife1E 63) 10 H,
93 WA —¥EI1EM [TEHAEIGIEH R (SRR SRE) Ot fEFiEw 2276
=5 H (2021 4F),
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DY A KA CRHFFAEZMET IR T HZ LITBE 2GS, 7275 L, =& 2 D&O RE
TEHFRREME T 2RBNRERAT N TE L LTH, RILY BERREZH
X TWDHDIZEAE TR LTV D D&O PRI T Y%tk AR BE 2 T HuL 5 2 & i
EELDZLBHLTHA I, ELTR, RMERITANDH S Teh b 22D E L THHE
BEHFZADT LI LI — AT, BEICEBEPITL TV DEEIZE > TUTWE LA 20
R HIBETELDIT TH D, &6, ARBFEE DR EZ L TR & 222 ik Lo
2o B O D&O R CHREZ[FIN TE 5 2 S ITHRBIE EORIBERH 5 O TIXRWOD, T
bbb, RRENE CTH LSRN MBICHEL R ESETRBE 21 L, D&O R THES
[N T & 2812 L CAFOMEZNE L TWDENER STV A9, FEEET AU 5T,
B HERITOEKE D&O R TEIUL L L 5 & L= 3oLk, R 132 araia i 2 42t
L TR0, ZDOHME 6 ADOZEMEE 1 — AR IZB T 278 - 72 BB E THAT
ICHAEZ BT LI WO BT #YTARE 2372 5 2 & T D&O R HHEFAEI L
KoL LIEFRETHY, FSLLBEIN TV OIMMAR TR TH T,

O XD ICESHEFREAICE U CHEMERBSFENH LP T IREL LTI T/~ —
D&O R CTIT R Z A N A TIASHEL DD, =7 & X D&O RRTIZMRE L T5
ZETHVEVWEDTLZ ENEXLND, o2, T4~V —D&O fRERD 10 &M
F T, SRR EMET 2000 10 BHZBx 5 10 EHO= 7 X D&O R, 77
HH 10 EMD D 20 BHOSHAREETIIS R A RE L +5 2L T, =7 X D&O
PRIRIZIB W TR DO FLE T D&O R Z DRV 05 2 L2 T 5, SthlifEdlE <
XIS TE WA E 7 74~ U —D&O RO A K AIZBWTITRGE LoD, =7
2 D&O ROV A B A TIHEL TS Z LIk > TEREMOFSHESOAFORMEZ
—EREREL D DONT L RE LD EERADLDITTHD ([MNF 2-6),

(%2-6) D&OFRIR L& oxt4H 18 il BE D A8 B4 58 D — B

SR 754U —D&OKRER| T2 & AD&OKRK
= R WM @, Fnfia HEfE @, Fnfig e HEfE & MR &
R /540 % ] /540 % ] B4 #
TN ) Wl e, Ffid: o
/K\HZEFT:DL\ %ﬁﬂ%ﬁﬁ I}jjﬁl]%);ﬁ fﬁ/g\
T, . W E &, Ffife W &, Fofife
H&I'fjﬁ%nﬁ:p.& %Tﬁﬂ%ﬁﬁ %?ﬁﬂ%ﬁﬁ %ﬁﬂ%ﬁﬁ
HET © SRR,

o, =7 X D&O TRt ZRE L 20 & LTHEERN & TR HEN
BRI XD RGAITMES D L LTEERR T2 2T e lbing, o8

u T AAEIED RS REBEEOSMAMIE & D&O Rz < Dk (K — AT
¥ AYCE B BMEERREE OB — ) PHEHETS 2034 549 H (IITFAMEHRS) (2014 4),
9 Bank of Am. N.T. & S.A. v. Powers, No. 536-776 (Cal. Super. Ct. 1985).

96 Neil C. Posner et al., D&O Insurance Coverage for Financial Insutitutions: An
Insureds Perspective, ABA Section of Litigation Insurance Coverage Litigation
Committee 5 (2012).
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R0, FHREFES IHRE O E(T 4B R T 5 & ZILIAREHOIT A OB L BfR72 3R
IPBEINDARENE L H DN E TH D, £, MEESCASHEFEAENERA SN S AR Y
WCEMANSENETEERT2HABMEISNTLNDIREF—2ATHA ), SLIC, KEND
DIEFFFERD B o TR, SHFFRICE S LG EICAMRT 5 2 Lo &R B O E
FET 2 TH RV LV, ERDL BRENDOFERNH U T bt
BLURER, SN EEEZFX S 2280V IRPLZE - TEB Y, BIGWIFRCHNE b L
DAFEMEN 2NN B TH D, bHAA, b o EEAIAA THED D OIRFFERICE S & 24t
NEEEZFZDHWE LI A0 BNAET BRI TR BEESCTiReIC
HAIE AT 5 B DWVITE NS OSHFREAMCEI L C b B E 720 A LTl E
BRFRSIIREF LT 5LV HELH VL9, BLEORZIIIEF ITEHMETT X TOFRE
MENWEAULTE D L L FWUINRVO T, Z IRBEEOFE O ] OfMEIC2 D
bbb,

a4t IME

EDAEDMEBREE REHAH TE D L 91T 2 LIk D, 4% D&O RER D AL R FE%E %
T 23+ 5 L b, 2056, 0B M 2 - TERIRZ < SHARERE A
WEHT 22BN EHIC D&O RROEREATRTHZENEE LW E-RDbIhD, Lo
b, TRTO G L TREOFERGZDO T—EDOHB ZHRT 2 2 LB RT
HDHZEEBRN, YR, ZOTOOIT R NIPDD LRIV ARRLREEATRETD
7o OIZIIBARIEH OFFE & HE— BB R 5, £ LT, fERAITIFE SRR RFEOFRIR 1T D
IR KT HRBARNEEND, TORER, HIAFERT T U X MFIT K Dk & 2ok
ROBNIZHEATRE & 72 0 GRS L ARBRZKIOEHMES T2 L1272, SIS R S
NI R TIIME OB 5 2 IR &2/ Z ENHEL L B0 T, fllx ORBREEEE
G EEOER I AN D BRI L - THEIERRREZIISL LA ER TS
ZIRRT B DO TIERNTEA 9,

— 1T, SEOWEOFmMIERIFHRDSIER] (RERIRERKR) HaThIhTn
7273, D&O RO IEMBARICE L CRFE RO -7 L 5 Th 5%, ZOHEIT,
D&O REDIERZHRT D Z LIZ X o TR AR WRetEn® 5 2 & [HFHREATRIC L D
Y AT OEE D OTZDINENZEEFTETFH R AM OB B~OBHIEZER LR
L. D&O PRERONENEEREIZRBIT OEEFHEHTHY | FIRICE > T A7 ICHTLE
B alEH 2 RS ATREME 72 EAER STV, LavL, T CIEEM LZ X 912, D&O 1Rk
R DINDFFANRE SN 5D TiT < | HEOIT AR E BN ANEN 28235 0 | Jid
DBFTEDHAEMENH DL LB INEHRADDOTH D, Tl MEANEETEF 2 M &2

7 ITFAIRIE - HIETE 94) 49 H (LTRSS B L UHKE—¥F],
98 LMl S HIANH (EEMIGERMR) M= % 16 Madm ik 3-9 H (201948 7 1
H)O

43



XV THIUX, IHFRART 5 Z & Tiiibl7e D&O RERAZTEA L TV 5 Z & 2T L ARG
IZTE— LT HRETHAI, £70, HHRART L Z LTk o TEREZDHESG SO
U RZFHMBZS B/ 5D ThHIUL, ZHUIEFICHERARZ L THY LB FHELE LT
BALELRWEEbNS,

Z DX DI D&O RO TEWRBARIZE L THRWKK N H 5 T, BFHER0T7 AU I OdRN
AT L, D&O TRERONEIZEAT D IHERBAR L IERTEHETIT o2 ThDH L DE
BTdh TIE LD TNDY, KR, BFERORKS & D ESHIEITIB O TIEX D RFHRNE
272072, Wi a A ENRZ ) 2T, TV EE LWHIEICT 5 2 LRSS b,
F72. D&O {RIR & SAAHE ORI L CTRERII A SN2, HVELHiRE LT
D&O frBiR & StEAHIE O A TERR 2R LoD, 7714~ —D&O e =7 &2
D&O RO GMEZIEHT 2 2 & TR EMOFIZRF S0 O % —EalkE 3 2 ik
RS LT, LvL, ZHAUT—BICEE R, 4%, ke RFIEPERIN L VS
KISV SN TV RETH A ) DHRE R TISFR R i#im- MR 3T bt T & b
N5, FRCRBRIIMA RO TRIFORZWRIB N E BTV EREL L IV ) B
S ETRI B DVEA S, BN SRR MEE H 2 WITERRI 2T 52T £
< OHEARMEN D&O REH HHIZREFTE 5 Z LIk 3 2 Eichdhb Ly, L
T, OREICBIT 2 SAERIED . D&O PRI IRRE 2> b —HHNHRME S 2593
Thd, LW EEBKNOMMELDZ S>DTITRD DS LILRV,

99 ARATEEE [D&O RERICNIET D BRI & 2ok 257%) — Tm—v = v —
BEASOXHL] W) BSOS — ) BERBRAIIE 79 & 3 5 116-122 H (2017 4),
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EI3E TAUIEDIORBRODEERZBLER
£18H FH

AR E TlE 2021 FEOBUESHHE L ZNLURTO#FMmE H» T&ETz, £Z T, BT L
L. 7 AU B D D&O RBEOERME 72 LIZIE, BARICK T D 2tMilE %2 5 72 D&O RERD AR
BB LN E WD 2 ThHDH, TITARETIE, 7 AU WA D&O RENED LS
B LTE0n, 7 AV AEAOIERIE S SO THRAEL., D&O IREROAE A0 72D H>
EZTHIZNERS,

F9. T AU IO D&O R EDAED D&O PR T & 2N B 5 R EEEEZ R L TV
Do MHHNIRELT S &, 7 AU IO D&O RRIFSFHOBEELHET 2R E LT, BAD
D&O RERIIHE B A DOBEELZMET LRI E LTRSS TS EWVoTEWn, B HA5A,
7 AU 71D D&O PRERIZ H % BN D T2 OFHEIIAFE L @A N A(Side A coverage)
EnbiiTng, L, REERTHEET 201, ZEAEDTr—ANH A R A Tlidk
VBN EICE =F ) b BERMERE R SN 5E5 2S84 (corporate indemnification)
ICESEREOBRELMET 52 LI Lo THAIBHOBEELZMET 2V (4 F B (Side B
coverage) . & D WILAEARFFAIZEB W TSRS &> TG A 0RO D DOFETH 5
%4 K C (Side C coverage) (2725,

REZEO LD RBEEZT 00, BATIZREY A K B VA K C OMME OB ITE
T, LbIEEAEHRET D Z N0 D, LW ) Z L ITIEFICHRKENZ L TH D,
fEmmiE. b2 b ARICBWTSHMEN —RCRBO 6N T I RrosZ %A K B
OFIHANEL TR WRETH Y . ODREIZB W CREFRFROFFIN Do T2 Z EN, B
AR CHPERET OIESD R ST RRTH D, ZOXIIZT AV I EHAD D&O R
L EECTRAA DB DEWC L » TARERICE R 2 BRIEREEZ R LTS EWNWR D, 2
T, ETT AV NICEIT D D&O RBROFEEEZIRY KD Z LT, OAED D&O R & DiE
WE B L BAREZENRT AU R D&O RERZANIEAND 2 WIXEN T 5720 DN A
REL CTW Z &2 T 5,

F28 DIORRZEZMILSEHITAUIDER
1. D&O RIFHIRKZHEIL S HELRE

H e b L D&O RERIZT A U BT D 1929 FOBRRMEL . ZHICHERT D X D1
1930 ERMEHIC IV TIAE LI BED REITRHITH WV TILEL STz 1933 FiEHiE

(Securities Act of 1933) DfEfT#IZ, B A XL > THFE N TWDHL, £ LT, 1933 4
AEFRIEII RN Z2ERE Ch o o)y, IEPEET 2 H B RER T, £ D% 1934 FFEHFI |
AT (Securities Exchange Act of 1934) (2 & » CHEITBUMF OMERRIZ X 5 SN F THIER X
NHZEilleote, ZOREHR. AHTHT AU IO EHAEENERT HiE5FFFRICB VT

1 Joseph P. Monteleone, Directors’ and Officers’ Liability: Exposures, Risk Management
and Coverage 1 (2d ed. 2013).
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1934 AR | FTEOZENIIEFITR E 0,

—77. D&O {#BRIT 1960 FERUTHKR TN S OFFBBIERILT D ETHE VWKL LTV
ST X D ThD, L LEDOK, AR ERHE 2 HERMEREN &R L, ESRESh
22 EHHBML LT, D&O RERDED I HEREE B BIR e 2 b2 % T 5, & HIZ 1980 4R
HIEE 2 & N AR B I A ORISR 2 4£MFF72 (class action) 2D BIRYZe BN £
AR OF ¥ 30T 3B L, KFET AU DEESHENE SN 2 —FIRREE 2 7%
N DEE OB o0, b T bREFEMFRIITEERRERE LT oEN H 5 L S
TV, bk & U CHElE X5 FRad TR I X 0 iRk S v, StE3Ffig 4 % 34
O OTHIER RTINS, & HICZ OFffiEEIE D&O R CHilE S D DT, #zhR
WM D D L S, bbb fEEFRICERT 2 2th0EEFIL, D&O RO A
FCICkoTHIEESNTRY , IERICE DML RITRNE NS Z Lz d, 2ok ok
D&O REEDOADMIE S D DHAY, D&O PREROHEMEIHKBEANOEEZTH Z L LR
BB EETFLRTETETEHE - TWL,

ZDHDONIEGITIR, 1995 FRBVRESRFRFASC L (Private Securities Litigation Reform
Act of 1995) 2 X ZFESFFFADEFIMIEDORAL N B o T-, FloZ ORGSR, HAEZ AL
TMEHPFTNCRE SN DFFRBBEI L2 2 Sk, 1998 4EFES4 TR i — AL ue ik
(Securities Litigation Uniform Standards Act of 1998) (2 X 0 EFRIENMELETH LD
BUE 2 BEIA AU TZ03 IEDN B LTz K9 IIERER A DB > TW7RV, 2O R HIZT A
U B TIEOMREE RV LUVIERFADELEN S 5D TH AN, ZOREMEDO RIS
THA K C OMENHIE SN D Z o0 LD HRMNEN D5, FEIT, St ZE NS
SRR DT e o 7203, SR L Tz D&O RRIZIZY A K CIIFEL TW o7z
DT, FEFFRITKT D XAEOMEITAFAEE T REOATHEN RIS ATV, 20
TRBEE IR A L SEOBEEOEAIT 50 xF 50 TH Y, L-T, HEITKT DAL,
it & FfREE DR FEICOWTENEN L3 D L FR L, T7bb, KH LBl
B LRI DN T, BBEAH O 50%H 0 . SEEA O 50%H 5 v H 2
L ThH D, —hH IR E TR X 2 HFORGIIEEMAIZ 100%H 5 & Fik L,
TR E & ARBRELE DO TRIZE S D500 o7, LT, RERICEHFTIL, %EICH
HEOBENRNZ LR, RHEOBELE L > THEEMIERL TND ZERFEHTE RV T
HiuE, FEIZ 100%DEENEL TS L LT, RERE IR BICRBREZ 2FEA DT
TR B2 EHR LTV D,

2 Basic, Inc. v. Levinson, 485 U. S. 224 (1988); Revlon, Inc. v. MacAndrews & Forbes

Holdings, Inc. 506 A. 2n 173 (Del. Supr. 1986); Unocal Corp. v. Mesa Petroleum 493 A.

2d 946 (Del. Supr. 1985); Smith v. Van Gorkom 488 A. 2d 858 (Del. Supr. 1985).

3 ACE Ltd., XL Capital Ltd., and Corporate Officers and Directors Assurance (CODA)

Ltd.

4 e DRREEAGEAFEREG & 7 727 7 a vy ) M KmdE 61 5 5 5 14-15 B
(2010 4F)

5 Nordstrom, Inc. v. Chubb & Son, Inc., 820 F. Supp. 530 (W.D. Wash. 1992).
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2. BEOERSHEEZBETSIVSAFC

ZOEEDES) (allocation) DORIBEICIZ=Z>OMERNH L & S b6, ik, O [
M) *F [MELRERFE | (insured v. non-insured party) . @ T'HEOFER] xf [MEFOFEK)

(insured v. non-insured claims) . @ [HEfRERFE & L COHINL) xb THERIRFE LIS E LT
Hi7] (insured v. non-insured capacity) T 5, QD HIMFZ2HH1X, MEOHLIHE &
EDIRNESHPHE L IND T — AT, ELLICENTETOELEIGR o DD HRE
L722WZ LRI 72 2, BHFTEIR Z T 56, 47 L b #EORERIE 2T 5
RS20, T LAHBEIC SN Z EDOEFNREZNTHAH L, FiffOLELbIbS#H
EREZRDDLZEHLBRNTHAD, 9725 &, D&O R TY A KA DHTYHA KCO
FITE DI 720 AU, SRR & L TR0 %< OFEEE D&O RIROMRIRE THEILL K 5 &9
&L HEEAOEERIEGNL <, SHOBEFIGITDRnET 2008w, REE L LT
FESHOFLFEDIZ I RE L, BEOFELHIGDIT I NP0 E 35 2 & CIHMERE
EWMOEDLHFNLNZ LD,

B O OO BIT5@1%, JFEOH N TIZ D&O REOFEOFKHOFEL L Z 5 T
RWESENDH DA, £ 2 F T D&O B CHE S DR ELRONERS| & 0838 L R-E T
&5, D&O PRI TH EIT /e 2 HERHERE R OBIGUEE CHMRBB DN LD D, FED
O, 7= & 21X, RELEHRO D HHNEENFEORNLCOFRTHEE L LTHFRALN T
LDy &, DO ORELE L THRALN T DES N H 5 L, D&O RETIXEED
HIALIZIE DN TR LTV D EH D LER Wb Th 203, 204, BEFHO LD
HoanEEE LTORET, EOHOMPIAORELER L L TOBREFENHRE LW
THD,

AR DY A C DRI DR ZAE - 7 FHBNE, OD THRBRE ) o THERRE ) OFR
Th D, A F C 23720 D&O RERFIZK T, HEF OB MR E U583 FH O E
D%57) (bestefforts) Z 6 > THEIZFHE LAEWVEEOR 3 ZRDL LI O, £D LD
REENPELTEEAIE, eI, HONLDEED 80%., &412% 20% LBl 2k TH
LT EBLEBTIIITORTWD, 1272, ZNTH I FLAETE RNV ENHHDOT, ZD
IRz — 28R T 2 72012 1990 RN, HORBRETRY A F C 2IRET 5 L 517
DL ORRE b EAIUTBET 2 Z il o7z, A4 R C b, SthoEFEIZHA K C
T, HEEAOEFIIVA N A, HO50ESHEME ST A R B THifiSnhs Z &I
720 HEORSMBITRE S LD,

Shitmrm U —b Fa LhOEFEREFEOR, 2002 FFICH—_ R - F7 2 —ik

(Sarbanes-Oxley Act of 2002) 23 JiifT &4 T, WEREUEFTHIZTIEHD DD DS )
DIRENTWER, O raryLU—)L Ka bhORETHBEIZR > Z0REmo sy

6 Monteleon, supra note 1 at 22-23.
7 American International Group Inc.
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(severability of the application) <CERERZEZKIDAELE (rescission) ([ZBIT HimdTH D,
RIMELZ B OEMBERE T D&O RN T N TEN LD Z LT X0 REREKE
DOFER KON TLE D Z &l o7z, RIIC, T— Rarox&EIE 5,500 7 Kb

(55 &) OFfiEdm 55, 2,000 7 K (201EM) #ALAMLTEBY, =rvr0O5E
FZEH 118 6,800 5 F/v (168 (&) OFfiFan 55 1,300 5 Fv (13 EM) O34 {H
ANTHEHBELTWDS, ZDOX ) 7RBA R FRICKLT H72012, 7 AU D D&O HREHIZK
WZITEM O BRI IR IR 12 L 2 2K OfERFESIE (non-recession) DIRIEAMNFHA S
HZ Lotz

3. Y4 FC2RE LT HAHFRROFE

HREO D&O PRI, HREREFL & @M I D 2 ENZVR, 7 A Y I ClEGE
HRBOINRTEOND Z LN TH D, T=& zIiE, 2020 4F 10 ABUETT AV D
S 5,720 tHdH 5705, FD D HD 5.7% DR FEARFRRAZ IR STV 59, 2016
R E T, 15572 M&A BB 28 RIS BGFEE L2 TSR b 202 T B
BB AEA D H Y | FEFFAZIRE SN D EES0BIG 82 TV R, il B
SHEOFEL RIS B, FERFRBROE LD LTcTed, ZOFEHEDLENT
W5,

WU LTH, 7 AU B TIHGRERFROHEFN L\ DIT Th D03, 13 & A EDFESE

A% SEC #1H] 10b-5 (Securities Exchange Act of 1934, SEC Rule 10b-5) &K 2MRHL &
INTEY, WbddH, MBEREZEICET 2 ARNERRCE - TR TN BT 2 50RO S
WIRRADJFR & 7e > TS, £ LT, GEFRFFFAD 85% LA LAVGEZR G| ik SEC HHI 10b-5
(LLFTSEC #1H] 10b-5)) THOH LN TWDH E V> TENWTHA 910, FiZ, SEC FHI 10b-
51X, WIETTIHIZH N TITON D BAREEDORERRIZT Tl &K, Vry—T VR
MZkdA o2 a— TTIVAMEOEREIIBN T ThN A ERBRICEAL THEA X
o, WEFEPARERRICEDSWOTREHW 21TV, GEZROMS BN K - THE - 7o B FRHE
FRERO TN D721, BICBREELS T EE L COAUIE X0 &0 9 55 T2V ISR %
MHDHILEMIZTBIMLERD D,

FOIVED GEFRIE 11 SRERCRRERE 12 FR(@HEQ)FIERK 2 E03d D, fESRE 11 RIS,
BATHE DR EICEE R FRICOVWTAERRZ LI2GA., HDOWVIIEERFELH
R TA, £ L CEMEZRT 51200 MERBEEEENAR SN TOARVEAD
REFMV/HESN TN D, FEFRE 12 £@HEQ) G TIEHMAEICAER R ERH Y |

8 Washington Post, WorldCom Ex-Leaders Reach Deal in Lawsuit: Directors Personally
Will Pay $20 Million to Shareholder Class, 19th March 2005.

9 Janeen Mclntosh & Svetlana Starykh, Recent Trends in Securities Class Action
Litigation: 2020 Full-Year Review, NERA Economic Counsulting 2 (2021).

10 Cornerstone Research, Securities Class Action Filings 2020 Year in Review, 11 (2021).
nREEES [0 A U REEG E (5 2 0] 116 B (5L3CE, 2004 4)
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FARPEETRNZ LICOEHOT, DORHIRIEREZMNTHIMD Z LN TE o
T EHESNRELRWRY REFEFMLAA DS ZENBHESNTEY, FEIERROOBIE LA L
THHEFHEFEREZ L THL LN LT TN D12,

AEAFRRA DI R BT 2R EE A MBI 2 & 2001 412 IPO BIEERaAN ERINIZS
< L2008 =23 A Al f A B AR 2011 =03 P EMR 3212 L % A fF (Chinese reverse merger)
DREENE o T2,

F9. IPO BEFFAA TH D23, 1990 AL H20 5 2000 22 THHRA LB (TPO:
initial public offering) (2B L CREIGFIANE 2 7=, FRFABRKZT I ¥ —VU 7
(laddering) &\ nd RIETTA T, BEIBHLAHZICH UHAE @ ilits AT 5 2 & %
SRR FICHHABRKROEY TE2ITV., ZTOMEKMZ EH SE 52 LR Tx
BEARERIIFEE[/GL LB TELLENI D, ZORIRITHPBEIETHDL LV Z
ETEICEDOES 2T Lo Y LEREHITHARZ LTV,

ZF D% OLEMEHBERR L XY 77 I 2a—CFRDZ L THDN, EHADKN
EHE AT DEEREEM, Wb LT 7T 4 L — 3 2004 FELIFERAIER L, £D
%, 2007 FLAREGS RBITA S Lc/od, SREREN Y777 4 2n— 2 ORIHEEIC
st U CHlUNCRBHFRE 2 72 L CW D REIC e o 72, £ L CL MEE S HICEMEIC LT
DX, 77T ba—rREER— L OFERIC L W HEROERTS I L2 & T
oD, L CRERME N RIBIC T L. fESLRE fh ISR L7 SR~ 7 > FIdR
RKEWY, FEa— Vi LOYEE ThH DR, SERRBITAM, SRiRIES, BT
EHEBEALTEL OFBBBESND Z LTk T2,

T, PEAEEICE WAL T T AV O ERS¥ETHRITHRESH (public shell
company) & WD EMICHEOIE LS 2 BN S TR X, JE LGSO TN Y%
A IRT S TEOZ E T, HHRAAR LY RS ICESETED L0 H 2 LT,
PEMEICHEN TN, & 2AD, Hon< EFZRZ L TH SEC HAI 10b-5 &K % 1R
HUZFRZ HNTHRY . 7 AU I TOHFRFERICREN TS H TS b0 L b,

O XD iR ORBRE TR EMA L SRS L Sh b ool RIRE T A
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B 2 ENICIRET 2 RERRE S T-DTIIRWES I, WENY 27 2 E 0 AEE
T 5 Z L7 <, 30 D&O REEFIFKIC L > T D&O RREK O HERI DS FEAE R H— 5T, [H
PIZBIT DIRRERI I T IE E S L o 72D T, D&O RERFIE S BRIt Sz & .,
JHERRNFIC IR ST N 2 bR olo k9D Th D,

Z ZTARETHE, DREOEHP) D&O R TIE2 <. 7 A Y AR OSein) D&O Rk %
DA, WY A7 ORFRIZRER & U CRERIG NEER, MG EE A&, 1HIP) 155
K7 EORMEEIRY EF7-v, LT b0 U A7 LA D&O PRI O HifE o BRI
I GNIZL, HARMBEIZE 5T D&O RN ED L S ITHRET 2O MGEET 22 & & L,
Jedif) D&O RO AH M b ERE Lo\, £, 2O et 2 ITRBREENE DN EX
Lo T RO T N o720 | EENREEE T 52 LICEVAEL LI RH AR DT
DT LICEALTHBMEEL, FOXIITHIET DI ENLEELVONEEBEL THDL &
29 %,

F28 B TOETERLE DE&O REROBAE
1. ZAYHHARREHFDY R LRHHEM
D&O PRERDOEFME CTE<FHmS D 2 & & LTT A U DRERFRICK T 2HiER & 5,

£ ERBRE IS L - TEL RROBEAHUS IR TH D 2 E PR SN DLERDH Y |
WITT A U AR DERRIT IR > TV DN E R T DM ERH D, T A Y HFERF
AT, YRFEENSHERBFEALZHEE L LT D 2 &1k D, £, EBRICERD A
ARARFERT AV I OFHEFE B THFRZRE SN TB Y HEIIREFEADEENT
WD, ZOEICT AU S TR RE SNIZRKBFEANTLRO T L < T A Y 7 TR

1 Stoyas v. Toshiba Corp., No. 15-cv-04194 (C.D. Cal. 2016); Lloyd Graham v. Olympus
Corp et al., No. 11-cv-07103 (E.D. Pa. 2013); Stackhouse v. Toyota Motor Co., 2010
WL3377409 (C.D.Cal. 2010).
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IEENCADMERNH Y 7 AV I ORBAFELZFTT 22 IR0 PEE MG S5
725, Ko T, EHEERZ HARMEFED D&O PRI O g A ST A U DFESRIFA S Al
EENTWDLZERHETH D,

ETAT, HRBEIZBWTHT AU DFERFFADER THD L VWDNDLINRARYTHA H
M, FT. T AU NTEFEIES (American Depository Receipt. LA TADRJ) &id. 7 AV
TSN THAT SHUTZiES: (FGESR) OREEF 2 IXZEE T, 7 A U U OHEGERIT A GRS
DVEFEZZ T Ut 2 AW ADR 21715 b DO Th D, KREL DT TAR Y —fF
& ADR (sponsored ADR) & AR ¥ —72L ADR (unsponsored ADR) &5, AR
P—ft& ADRIE, AARDFFEROIITEAENT A U I OFEFESRAT & FHRERA & fiks LT
TT2HDOTHY, LYV, LL2 LL3EH D Loyl 1 3 B EHED RS
T, LUL 3R BIFRBRBEE N LV, —F, AR Y —72 L ADR IZFRESROFAT
FHOWNFBLOFRELR L TRITT S ADR T, JFHHTE CTRGI S, —EDOEMZH - LT
WIUE A RER S EROBHE AR EZ T D2 LN TE D, T L TCAR P —72 L ADR OR{T
DIRITEADORBE R LICTE D720, FMLRWEIICT A U B TORIRBEEK R & OFFR
UAZIZENHND Z EBN RSN TN S2, 2021 457 AR T, HAMRIED ADR 13 333 #-
FITSINTEY, 0O HH 63 BN AR —fFEZ ADR T 270 #EB3 AR H—72 L ADR
L7 o TN A3,

ZDAKR =72 L ADR IZHEIMERICH 5 L b TR Y | GERESIFTE SEC HAIA
BIE SN BT CHREROFITREO 7 = 79 A MIFGECHLEFRS/TEH SN TWD
T EDHERR T E UL, RICTEREEMTIC L o TAR B —72 L ADR ORITHAREIZ 72 > 72
OBRERE SND1, ZOX D elmi b LIz, AR —7 L ADR I L TiE, BITaH
IZ R DEHENNEE T, THREHT & TARERRA LFGHE L2V 0 TRESCE O AR EOxtsn
ERNEDIZY A7 RENE B WNbILTWDS, Thbbh, HARZEIZE o TE, THFERIT
L DIEFERKIBERE SN DO THNTENLE L LRLTHLD Y A7 FENTELHDI1T
THHMN, ARY—72 L ADR THIUIMAH U A7 EHOFNLTEFHE LD Z ENTE 200
LT D, B LUTHRARRRRE LTLVELHIET ZXBARERHD 2 LICL->TA
AP —72 L ADR ORENTERNEIIZTEHZ L EHL0nbii T 56,

72 LNz, FBRAIZIZ 2 b m— A3 NI DIT Y A7 B E BN R D08, IERC
AARMBEOAR Y —72 L ADR Otz o L THhD & BN AR—TV ¥ —IIK

2 KABZE—BR RETEFGERICBE T 2 R O EN A ARMBHEIC G 2 28 SR BEE
2831 5 34-38 L (2009 4F)

3 BNY Mellon, DR Directory.

4 Kenneth B. Davis, Jr., The SEC and Foreign Companies — A Balance of Competing
Interests, 71 University of Pittsburgh Law Review 471 (2010).

5 Ziegler, Ziegler & Association LLP and Depositary Management Corporation, The U.S.
Legal Environment for Sponsored and Unsponsored ADR Programs, Publication 5-6
(2009).

6 AT [RR P —7a L ADR R8O | GENT L AN — b 1655 75 37-563 H (2009 %),
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LN E BN R D, BITEMESREDOM%O N AR Y —72 L ADR & LTt L T\ 5
EVWIHIBRTAHRD L, BELLS 1%L TOEIEOBRBENZL D TIXRWIEA D D, T2k
Z X, BRORFARFED A +LOFRHMIFREEN 1 JKM72 &35, 2 LT, FATHERRRED 1%
MAR P —72 L ADR L LTI L TWAH ET 5 & ADR@%%@%11%H@1%&
DT 100 BHIZ72 %, REFRTHANA 10% F& L7236, Frliiagd 1 JKH D 10% Thit
IX 1,000 fEM OB KI5 A3, ADR OFREHEIRIZ koTAMi%mﬁ@ium%H@@
T10 EHOEIRTHELZ LIZR D, 20 10 BHOBKEIEOTZDIZT A U A CilEsiFiL
ERET DA 20T 4 T IEZNUZEREI S BROVDTIERNWEA I M, GEFFDATHLAR
JRERBAFE L L L THMOFMEZBONT DAL GV, AARBED AR Y —72
L ADR MFEAFRABOEANC 2 D AR Z ARIZE L W ERZ 208 Z 0O FFIC

£ 2,

ZI T, HAROGESEG AT TG S 2 Bk & Gt T A U I CRlEZRaFa & i
TEDMEVIRICEALTIILE S THA I 2, flimm e L TIEERI T, 1990 FA0E TIFFE
FWBNEZ DD D ARERITENT AV BENTIThh, %5mi$£@ﬁ%®%gm
IRNRDT AV IENTAHELUE, E2E3T7 AV AERIZECGECT AV @ & T
DOFEENRBDOONDZENH Y, T4 (conduct test) & D WITZNFRIELNAE (effect
test) & WOV DHWIEHENS @ S CTui=T, Lo LES|EEYE (transactional test) %%
ALY =T 4 o7« =S8RBT, 7 A U BFESEG AT THG| STV RY
TAYBENTITANREINTZDIERH 720 Lz LTH, 7 AU DITEAEEE L2
WE STV DY,

Z LT, 7 AV BFEFFFREAR OEOE R OGN EGI FEHEIZ 720 | 7 A U J1 TORGFOREE
SHHLNZRDF, AT HZNRT AV IORBFOEEME L TRIINDGZ & H D, oE
726, A7 XX EU ZHEOFCHE— EHFIfE (collective settlement) A7~ -« 7

T REMED TEFRA 7GRS | ORI ) FEM ST =R [P1E - BEE O] 502-542
B (PHIERS. 1994 4F), BT 17 A U BB 55O ERRARIERG | OBH ) H5
fi e TEAREZEEDOREB] 475-509 B (A2, 1990 42) . {EM =8 TRFFHMTICHET S
AEEEBEOEANER (—) (T «58) —7 A U DEHGEREG Tk —0% (b) HEN
OIS — | BB ‘99%2ﬁ3m3M£iu%2$)99%3ﬁ4n4%Eiu%2
) | @maﬁF*l@%&%ﬁﬁ%@ﬁ%@m@#%kl%% D EEEREDFAL P
FEIE 32K 4 5 1-21 H (1982 4) 722K,

8 Morrison v. National Australia Bank, 130 A. Ct. 2869 (2010).

9 A% TRESEG REANC I T 2 REFMHEOEBE A ) EEEEERS | F24E8 13 5 187-
201 B (2011 4F) | BB RKERESEG L 10 45 b H R OY SEC #1H1] 10b-5 D lkshiE |
%ﬁ®05u%4%4%%&m§i@m1$)\%D%FDME%EE%W%&wﬁﬂﬁ%
2B 2 KEDE A e im B ~ KEFAFERES: (ADR) 384T L CW D RZEITKT 2 8~

E%%%%%w%@%1MIU%E(MMEJ\kmﬁ:$%@kﬁfﬁl@%&%ﬁ%
EOBSMEM (] (F) —Morrison $Jik & ADR FITRE~DEE— | padiiES 1934 5
19-26 H (2011 4) -1935 75 25-31 H (2011 4) 72 &M,
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K (optout) fHlEZEVERLOESNTHNHEENL THDH, £ LT, ZOHIEIEXT AV
A OEFRIIEF I TN D L Hi2,

ZDF T BT, AL ADRREHADN B EDOEEMEI S OME &2 TR LT T2 OIS T
WL, EEEZPOHFRERESNTZFRZENRH S, bEbé, 7TAU I THFADEEI N TN
DI T AV LN DTS THERR A OFEFRZ A LTZIET A U NREFRIZZ 7 X -
AUN=InBEA ST, L L, ZOHET AV DAFEZDOIZEAEITALANEALF
VDANDEEFE T, A7 X ANFKEZITZEAEN DT Db LT, T AAT VL
A@L%ﬁ%%m\#ﬁ?yﬁﬁ¥®ﬂ#%x4X@ﬁ%%7fUw@ﬁ%ﬁﬁﬂbk#
T o HNBEBROT-DIZ, ERFRAZROWMR ) Rz, ZOHRICE > THT
ﬁ@\H*HVNT%%Lﬁ%@%IWM®t®®%E%_ﬁotszéﬁwyﬁ%ﬁﬁ
FURBTHDH LR, FICEUBHND I TR - AL R_R—=CEDE AT~ T h&EHE
DN, EOXIICHRONFICHIRSEL00EE2D L, A, 7T A0 EERE L
THHINTW S D THA D, 7272 L, EUBN A U R—DRIZB->TWxIE, 7Y
= vE/L T HH| (BrusselsI Regulation) (25> T, AU N—EHOEHP T L7 HRE
L DIBN A L N—EBZDOKR - PUTZEEMITHRT 22 LI2R>TNWDL DT, 7
ZTORREDOGEIEDIEAN A S —[ETHEPR SN D ATREMEIZH A 9

—F, FHASENEETHY, HEMICHET AV BITIENZ LD, I H REFEMR
ROFUERHELIZ L > I RIEER L 72> T DT, 72720, 7 A U A RBRICEG 5
AT 200, 174 « IREEZTRHT 2 00I5%OEM Z TR T 5 BER H D 18,
ARIEANTT A U T ORBEOIEEHNT 72 0 155 DIIREED S LR,

UEDEBY | GEFFFRICE L CIRERIRG ENBSNER Sh D Lo U R 7 3 AR
IZb®HDHDT, D&O RBFIEANZN DD U A7 HE ORI LT D Z & DR A B
5, bbAh, ARH—72 L ADR THIUX, JREMOFRA~DA BT 0 7 209
RHEESNLIHEEFEHL NI ANOBEITHLRERT I AR =V —Th D LTV ZRND
H LR, 7272 L, & EME A OBGEE IV CRAIZ R Y 07 < i FRICRESFRL

10 WCAM: Wet collectieve afwikkeling massaschades.

11 Ruud Hermans & Jan de Bie Leuveling Tjeenk, International Class Action
Settlements in the Netherlands since Converium, 5 The International Comparative
Legal Guide to: Class & Group Actions 2016 (8thed., 2016).

12 Wulf A. Kaal & Richard W. Painter, Forum Competition and Choice of Law
Competition in Securities Law After Morrison v. National Australia Bank, 97 Minnesota
Law Review 132, 166 (2012).

13 In re Converium Holding AG Sec. Litig., No. 04 Civ. 7897 (DLC), 2006 WL 3804619
(S.D.N.Y. Dec. 28, 2006).

14 Hof Amsterdam, 12 Nov. 2010, LJN BO3908 (Converium)(Neth).

15 Kaal & Painter, supra note 12, at 181.

16 [f]E—Z [EERIGIMFHZ D —7 AV B, EU, £ XU 2D NZ TP b E
T—J] 135 5 O\TARUHAR. 2006 4F),

17 Kaal & Painter, supra note 12, at 186.

18 Id. at 191.

61



WZxPT D AE A2 R L ChR S REMITEF SN 2 R&ETH D, £z, AR —FfF% ADR
DB L TWD BARRECTHIIZBIRBE O L ST/ | SRR S5 aTRENE
HEE DD TYUAR D&O IRROFHEOLEIEIFmE D L, 242 GHET 20 bw 5% A K C
D HF LR T OMERH A, bHAHA, DBRED AR —fFE ADR OFITHEIEL W
% &b ADR ORHlFREEN 100 (EM 22 2 BEFR LN THE0E Lty 7272, #0
W LN 72 2 3 BAE N OB I+ 2 M O B2 B TER B 7RU,

2. BMERIEZEREEMREBEAOHE
WES D SEHERY 72 D&O PRER CIrIiEmREEE H (legal representation expenses) DfffEN)
LI N TV D, D&O RERITEIEAR & L TOMRENIATE S CHERMR#LR & v o E
IRBR D53 B F CTRIE DL Y 2 HE TOWDIRBUTH D, 7o & 21T, BT, BUFIY )R, w5
B, & OMAR) e BN B £ 7o i34t UTHURI B £ 72137 EOREZ 1T > 7256
2, BRI K> TAB LB IS L TRIRE Kb D, S 61T, REKIFKICE
T D HRRE OERIFEE OIS T, EFHEZXE (managerial employee) (24 LR
SNTNDZENZVOT, RERETOESBIEZ 52 L1085,
— AN OREDIEHE) D&O TRERAIFR TIE, LR D &30 PRERE SCHA D B TR FEIHE
FEROFRICPEINTND Z AL B RIC X 2 FEMBCOR A GIS L2 SE
D FNIHE OGN T2 > T D ORERITH 5,

(R4 L 5

DU, BRI RO BA L LTORBIC O X ForfTh (FEAEERET, D
T HTAL EOWET.) SRR LT, RGBT R I L CRE AR
NI LT LD RRREDSEOHE CAF T L00ET) LT, ZOWER
AR IE L RBR A% S E T |

ZOX oI, HERMEE R e S 2 & BMRIRE SO B2 DT, BHIY REN O

FENZKHET D72 O OB RITHE ORI GIN /2D, HL ETH, BHRINZFLARBEE LTO
BERBIZ & EFE o TV D Z &N ) dodn, FEBAZ H FRR D53 P12 F CREZGA A THEE
Rt L TunZen,

LU, i) D&O PR CTHIVUE, LATFO X 9 23 E N EE S, 8% OB FHE
AR ORI IERRERE A BINBICHLE SIVEIEE STV 5, Z oG4, HERE
FEROFEN LT LS M TiE/e < | BUHRY RO IERZRFHA N S, RSSO Hf:
7o SD Z LD,

Legal Representative Expenses

“The insurer shall pay:
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(1) to or on behalf of each insured person, non-indemnified legal representation
expenses;
(2) to or on behalf of an organization, indemnified legal representation expenses,
on account of any investigation first commencing during the policy period or during an
extended reporting period (if applicable), for matters which occurred or arose before or

during the policy period.”

BRI

MY tE, ROERICHOWTRBRS 2 W E T,

(1) SHAfE S ey ERRERE 2 (B BRORIRE (26 L S 7238 AR BRE (12 o

S THINET,

(2) &AEMHE SN HENRBEEHAZSMICR L, EEstticfb s THIWET,
ZHOOEB X, PR AR SO TR A U 7o Fimicxt L, PRI, 7203
JE R 0 AN IR A3 0 R S A7 B A LI R S S ] P S e I B AR S 7= A IS B L i
EnET, )

ZD XD BRI 5 THf LiE, RAICK L TRIh D8I REIC X 5 ERX
REEHEIOHENZTENDLON K TH D, £ LT NEMREER] L1X, 20 L5k
FEICB W T ENFIHFMBUISINT 28] H 2 WITER ORI Z RO b6 O &R
TERCE S, GBI eIE R ZE®RT 5 & LT ARKICBWTERINTND Z EREL,
S HIZ, REKKIZBWTHLEE, 75K (claim) OERND I TNDHD, BRFE LOHEFRHE
SRR OB TIE AR EWIC L - TG SN 721TECF#t (administrative proceeding) <>HiHl|
YR X DT (regulatory proceeding) . & 5 (Zi%, HIZF Tt (criminal procceding) 72
EHEDTHUE S, IR FEENT 2 720 OEER LR STV 5,

ED L) RERTHENIFRFTE 200 e ) & &0 DI tHORB 2 HIRBRE 1T
& ATV D D&O PRIFHIK Tl A EBAEERIZ L 5 Y RO EME AT 2 A e
IR 2 ENEE SN D, R 0XT AV oM EEs g (DUF DlEsE: ) &K
T, FHEEOT VA V) —RICL D & = bk F OfiiFE BRI BT 2 L3RI & 0 EEFk
SNTZHAAREEOEBENBNDH1, T, BEESIHEIT —F —OMEE/EICRET o L TH
FEDFBO LT AAMREDOR AT 15 A Otk L 277 Fv (200 TH) OFid%z 3309 2
& TRIERGNIS C TV, S 612, MMEMOSZEIZRE W TS HAREREDOKED 18
A DR E 25 Fv (200 ) OF14% A, ZDOHROPFEIC W17 252 & THEEDN

19 The United States Department of Justice, Executive of Japanese Automotive Parts
Manufacturer Indicted for Role in Conspiracy to Fix Prices, (January 22, 2015).

20 The United States Department of Justice, Hitachi Automotive Sales Executive Pleads
Guilty to Participating in Auto Parts Price-Fixing Conspiracy (April 23, 2015).
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REINTN 52,

ZOXDZT AV IPFHEDF 2T T 2B FNES OFAEIC L - Tl #ER & T
FLEF S D FHDHKRNTIY | 2D K ) 72 F42 T D&O RIRDOIERRERE FH OHifE 3 18 E
SNDHEZATHD, bHAA, ARPHEE L TLE TG IIRRE AN TEX 72V DT,
KON TARBR A IRRE BRI T 5 Z 212725, L L, RENBA SN -0 OB
FEEIRZ TR L THO 2L b b D0 T KB ADREE ] %2 D&O PrRERDIERIEEE 1
DB THERT 2 Z ENEEIZ/2 5, FRC, BENTNEBRGNIGE LS &L X ITHEDERBOH
EMERRS, e R L THDLZENTERVWGEEICI—7 T U & (carve out) &\
IHEMN & B, UHEBILFNERB NGOV EESN D Z LD D22, DA, Sthlk
BORMEBRRK L TWDDIFROT, HENEAL L TEEORIEEAFEL LB OREEAF
HELETT 2 UEND D EBEAOEFARIIN I LI, MR, B2 e LIAT
AL TERELHE L TOWDHEIEFINETHY, £OL T ORFRILRIERL LT
D&O R DIEHIRIRE IR VICHEEEST B Z L1272 B,

E DICEAE OEhA & L COMESEOBSNEH ORBE L F EL T 5, 72k 2 A EIZB W T T
ORI I VT NV TH- T, ZOITANRT AU BIZHREEZ TEDO L R %E 5
RDBERIN S STGEIT, 7 AV I OFHEEHEOITHEZED L5 L3 2 R (effect
doctrine) 23& %, HWANEMIIAMNE O EHEZIRET 5 AIREMD H 2 DT, EOBTIZEAL T
H EENICIRET 2 @i 355 (territorial principal) (2T 2 HRmTH D03, 2R HGH
BT 28HE BN TV D28, REZD XS el A B L v ) & FEEERE T
M ANT VR R ENECEKICERALE Y &b, BAMNCEE > THALTLVOEE %
FIXENWZ &R 272D ThH 224, HROTGEZRGITME L TLE LY —E A4 #
D EICBN L, 2 XA BRENTITONIZ AT L TH->ThH, b LT A Y It
WCHBE 52T AV IOWEBEDBEEEZR T2 L RFRTHIUE, 7T AV I OMMEERN
WHEN D AREMEICEENLETH D,

3. BRIRhIEEER & ENREBERAOHE
T AU OMETEEE BAREDORBFANEZIATNLHFHNID 2N OD, TTITT
AU T OSMETERBGIEE (LU TFCPA ) ERIZE L T HAADNHFELE £ b 7o F4
bo, BEFRIIAARERTARICEEL TOERER T AU BB T 5@ EIC

21 The United States Department of Justice, Ocean Shipping Executive Pleads Guilty to

Price Fixing on Ocean Shipping Services for Cars and Trucks (January 30, 2015).

2 RFPEER [KEBMEOBITIRI E 2 7T A 7 » ZKHNC BT 2 s H — EERAY 72

BEAEPATIRAL 2 I £ 2 To A - FEBEFURO I VLT /AR D XHER — 1 35 H (2015 4F).

23 Motorola Mobility LLC v. AU Optronics Corporation, No. 14-8003 (7th Cir. 2015);

Minn-Chem, Inc. v. Agrium, Inc., No. 10-1712 (7th Cir. 2012).

24 JRENOR AL THOhE 2~ b E BRI BT~ — D RBGG~ D SIE O yufik & BT 231K 5 4 H YRR

8 — | R R SR E O ERRRIHAT — 7 r — SRR OBSNEH O & 0 77 ] 40 B
(A AR, 2012 4F),
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TAY B TEHENTFHTHY ., 2FDAkE L 8 5 KL (800 HH) DEiezFE 6T
W52, ZD X957 FCPA EMKIZE 2 Y ROFAEIZE L CHLAHIENMHE T D E TIHIEMNR
B OMEIIHEEST 2, ZZCTHIENPEET D2 ETE W D KT E20IE, D&O FREK
ORI E (dishonesty exclusion) 03 i o0 Wr e e 2 )7k (final adjudication)
Lo THEY, FIFEEENEA THEE LRWER D RFEART OB 20 &V D Kk ok
725 T D7 b, ARVPHEET 5 £ TENREBEHOMENSEOND Z LT D )
5ThD, R OHRRE T LT TERWAEE RIS X > TIHIRDHE LRWER D fRBre
K EHET Z LM TERNWI LT > TER Y | FIRRE D B IRBREFE R 72 S, 20
R U CRBRE 13 ORI W SRIAICIE W VIR R & SEA D 22 T TR 720,

FCPA 1Z LiIX Ui HEFAN FEEOERIZE W THE VIZHIERINTWND Z &3 [HE
REINTWD L D26, EOBEAICET 5 FHIFREMEME S | & EE BRIk = 3E158) ¢ 5
HIZRDED &RV LD, £l A XY AW L (LUF TUKBA)) ZE YR
A LMW b (facilitation payment) 72 & O/DEOBEITHIRBILHEEIE L TWDH DT,
UKBA ZQFHICE VR A% T 50N H 5510 Tl & 55 ATEIe~E Z 21272 5,
R Tl b Wil 721527 FEE N D UKBA & FCPA LA TS 72IETH Y . DREOEER
RWEERITEDOZ L2 L TUTE T 24N H 5, BERIZIL FCPA Thiix, biE
BETT AV BT ESH L TWEEE, HDWE ADR BREITEIN TV AEETE FCPA Oxtf
R D, F1T7 AV DAREEEDEE LESGECHEOSHAN T A Y I O T 2/ m L
T X RGAICHENEA SN TLE 928, UKBA ICBWTH HARMBENA XY A THE
D—HZAT> TWVWAHEEITIHSNEH DR ATEETH U A XU 2 OEHIFT O e 4 7Y 7038 ] W7 2
THZ LD, TLTHAREIZEL DA XU RS OITH b x4 & 722 0 g H o
FPAD LW D DFHE T B 529,

[E BR ) 72 FEBOF AR D b7 v AT Lo v— o f X —F 3/ (Transparency
International) 23AF L TV 2@ IGERHFEEL (Corruption Perceptions Index) (2L % &
AAREBED IKHEHLTWEZr YT, REFA AV RRUT A2 R, FIER ST RS
FHROWRNO S &V DITEENLERETH V0, EFPITITRETEE, 17 TR,

25 The United States Department of Justice, Japanese Executive Pleads Guilty,
Sentenced to Two Years in Jail for Participating in Conspiracies to Rig Bids and Bribe
Foreign Officials to Purchase Marine Hose and Related Products, (December 10, 2008).
26 A T TEESMOBE] 100-103 B (304, 2012 4F),

27 T - AIBTE 26) 205-206 K,

28 HEREE TEERIGIE 7 AV ARSI T 2B k15— 27 a — AR 2 S B E C e
3 DIERHEST 7 e 208 (1) —) EEERERGIF2FER 13 5 2 5 (2011 4,

20 FRJIME R DB 22 ERREIAT 2Py k1L DE L — i 1 & Red Flag xH L3885 — | BGR-AF
7t 50 % 3 75 1146-1147 H (2014 4F),

30 Transparency International, Corruption Perceptions Index 2020 (Z X % &, 180 #
HTa Yy 7N 12900, XN TF A28 104\, 4> RRU T2 102 L, A > K3 86 ir, H[E
MWI8NL LT TND, BRAICHRIZ 1IN TERAEDOREWEDO—D>ThH S,
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RIRERFES, BEER ., WIER R E0HIHRY R & ORWHEN N L 2B 2 D &I
WD U 27 3@ oint L, 7o, BAMRBA L U TERMEEITITRE L 2Oy =
YITAT ATl T ARHA RTARHY | HMEIZH T HPHELITERVTND
D, FUNMEETIIRPEN TV D AR S 0 F/NMEED U 2 7 BSEW Al eI S E T
TRV WU LT EIRE DGO T2 & DT DIZR LIATHE WO VWA D
55T, 2L LTIH O HHE - WHENFER SN TB Y AENERE LB TWD &
FRLIEWE ZAT, 2t E KB O THIEFED L LW I EITIFEWZRWY, 2501 )
ER TG GRS Lk 8 S 6 2 iR T O 1A ORBRE E T & - TIdR & O

e Vo TmBHRAEVWODH L HEE WX D,

Z LT, ZZFTD&O RBEOMENIEN ST &5 Z 21X, 97 TIZ D&O R HLZR 5
EERRE WO FIFA R TWD 2 2 EWRT 5, /bbb, MR BRI TC b3k
TREBRE D3 —FE 0 D BB RFFAEZZ T Th . Bak L THEIEZR L & O SV LRRE
;i%@%i%%%%ﬁb@wafhéﬁxD&O%&iéﬁ%@%ﬁLH%LT BN
RN EOHER LHET 0T TH D, ZORICE L TRMEELAR & TS O R

’ﬁﬁﬁ&ofw%@%ﬁ%mfﬁ%é5%@@%@?%@ EAENRAE LR WA O
R &2 AT D RBIIEE LR O —RRERR TH D L T 6E 2 b 2> TI{ELTE
82, L L., MES D D&O IR A 5 Lo — MBI BELIRBRIT, #IRBRE ICEED D 20 a0 %
M T A EE TN OFEREZZIT 72 2 E MR L 720 . B SEFRRAD X 9 72
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L. IR IEERTERIEEICOER L C L E > HE T HMOMEN RS S Z &2
»D

WEIZBNTIEL, BISHDPTET 2 E TR SR I L D RBIT SN2 D&O PRERGE
%0, MEOPWIRBRE ZME T2 2 L2 U CAHERBCHEBOMETSH £ 0 Bk hs
Mofe, L LIKES | FEOESBUHICHE T~ v 2 7 —{RRGES: & 7 — I VIRIRGE
HDOFFTEE U CTHMERRREINPDLETH DL ZERRBEINDL L IR >T0D, £
b ra—rVURE7T v 7 7 AOMAR R BEATND T A U B TIE, Hix 72 R E R
MENTWD2, 12 21E, 77 VLTI S EHE. BUFRS & EFE A OMEE %
L& 252 LR TE L7120 RENHE—HE D L H o MRIT D&O R TH 2 & \bi
HDOT, 77 VNORENIT TEICRHGET 5 MERH 5D, £z, 7 AU BEICTZITE -T2
PRIEAIZ LT, 7 A Y BB YRR T 22000 LIV WRERS, 7 A U BIZFET 581
BN SN DOFEFNTT A U I OBERE NS Z TR TR EZXET S &, I OB
B YRR TIE 72 UL C 3Bk LARRL T 2 rlREME b D Z LM & 2 D, 2D XKD
AR E B E 2 T, RBRE 13~ A X —IRIRGESR & v — I VIRIRGESR 2 ML A S T 7 m —
NIRRT 0 7T DR 5 2 L2725 TH BN, 2O DOLRMRAES DEES & P
fRL T LI u— IR T 1 7T AORKOMIELZ D ) X TEETH S,
FT. v AF—REEGES & 1T OPREFEOBISHIT THER S D 72 2RI 5,
TSR LT a— I URBREES X, WS TR E & T2 DUET AR 2 B,
T E OFPHIT A~ A X —(RBRFEFRDIE D AL . 7 — T URBRGERITH O E 12
O ARER MBI 2> TWD T ENE W, £H b, v — U /VIRERGESRIL, BiHLoOES
HRCBLHNZ XS TR AEEANZFIT SN DRGSR & bWV 2D, £ LT, v A X —{RERGES
&= RBGESR OBIRIZ, =7 B AR E T T A~ U —RBROBEKRIE TN D, HDH N
X, BRICTERT D Lol B AEMERR UL T2 82X DICKRK)) 7T~V —
HRBROBEBRE bWV R D, T2 2IE, 10 EHO~ A X —(RBRGER L 1 &M O v — 8 URBEE
FENFEL S (MFK51), IRIZ7 T AT 10 EMORBEFESSFEAET S &, BIHTHAL
72 1 MO v — I VRBGEESSEICEA S, 20 1EHARTXTEE LRI AL —
TRIRFER DS BN 2 5, 2086 SAREEOGFHIBIHO v — I VIRBGESRO 1 {EH
LBt~ A X —RIRGESHRO 10 B TEE 1L EMIZR 5D T 7 e — ULk
70T AORFRIREREIT 10 (MR DT, v A X —{RRAERO ZILREREIL, u—7h
ARBRGRESR D 1 & ORGSR 9 BMICHD Z L1272 5,

2 Advisen, D&O Liability and Insurance for U.S. Multinational Companies, White paper
3 (2014).

75



(H&K5-1) Tu—"ARESa T A0#EE
10f&M

~ R 5 — (R RFE L o

10fEH DIC: Difference in conditions / DIL: Difference in limits
L 1 1fEM &M &M &M &M m— JARBRFE SR
E:N TAVT ATV KA ZA A K i
HIFT - EE AR

DX, R CHARER A AT AP BT, [EHNZ D&O RERZIEA L CTHERBNIC
KL PREREZ FER T D EARR T A 3 S deloh, XIABREREE AT 5 2 & TIRBEE
M52 Lich D3, Fio, REISN—TRERTHREIEZ X MEIRHERTE 5D T, 2t
MR HE Y A7 EBO—R T/ a— "\ URR T 0 77 AOMEMREZLND I ENDD,
Z L Cr—H VRBGESIE, BUHI OB 2 85F L2 V) | BIHUBLH ~O XS A AIREIC L72 Y |
E DI B O R FEIHEIC KIS L2035 Z ENAREICR 2R THLAMTH D, *
72, B DB TSN 2O & B D v — I NARBRGES: & 2t Rc R E X3 X DIk E
U721 2420 D~ A ¥ —(RBRAFSRIT. FAICEERBBRAH V4, 0 — D RBRFESED
RO ZM I T AY —REREENGFEL TWD L2 BT 52 LR TX D,
WL THER 2 BIR O 7R UWMRBRGESR 2 H AR EMEAMCEEBAFAE L T D D 2 & TR,

2. 7547 )—REKEE LTOO—HIILRIRTESS
Z 2T, v—INVRBEEROBERE A MERE L TR <, B — I VRIRGES: & ~ X & —{RIRFES:
X, 774~ — kR E =7 B ARROBERICH 5, =7 BRARRE LT T A4~V —{RERD
FlZfiET 5 EREOHRRICR D, =7 BARRIZCEALTH o & EICWZ T 7 ER

8 MR TU A7~ A v MR 2008 4EEEfR] 115 BH (FREMRBREER ST,
2008 ) 12X D&, BAFRKICHBEDRNY A7 2 —DODR— k74 ) A TEHT LY
A7 OREIZWDT D L0 ), Bath 7210 D&0O UV A7 12F > 7= < FHE 20 &g
2RV, FNTHESHELTFEHDOY 27 AL TERT 2 L CHREa A NE T
52 ENRAREICR D, 7o & 21X, FA VETEDO24E0 D&O FFAIXT L & HAFED
ﬁ%ﬁ®D&Oﬁ“%ﬁ%£ T LIV RWDITTH D, 5T, FaftRtETikE DM
BIIITE A E WD R E bbb,

41— VARBREES: CHUBMORRE ([ A DT RN, FRBE & L T~ 2 & — R IRGE
BOEBFICHFEEINALZ L H AL RO T, 20A, u— I URREER &~ A 2 — (&
&%i&ELﬁOTEhTPé&wzéo_®i9&ﬁﬁﬁi H EREEN 2R L CARE
WS DEIMZHEH L T L E o 723581, MR LT L E 9 IREEHZ | PRBRE & L CHLY
ET&@&&LT%%%?%&EbMéO
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DIC fREEE Vo 72IE ) RN h LILRW, 7oL X, 7T o A TRERFS DS A LTS
BliE, FT eIV RBEEEEN TN T T4~ —RBEO LS ICEA b, LT, K
2 LEM O v — B VIRBRGES: O SHAR RN BN L 72358121, =27 B A RO LD 1o~
A B —RERGERD BN T2 Z LD, Thbh, v A X —REBGEROFK L FITIE, v—
T3 NVARBRGESR 8 A 9 57 & RO TR EIC)E L T~ A2 —(RBGER NI 72 2 2 & 031
ESNTNDS, S 62, B—URRGEES CRIRE D Kb - 581E. 2050, v A4
—ERBGRESR O IR GBS NLD Z EDNHEIN TN DS, DF Y v A X —{RIRGES &
B — T VRBRGESR: O AR R IA STk 0. Rl (aggregate) OXIAMREREIL, ~
AL —RBRAER R SN TV D 8K EIREECTH D Z E AR > TV D,
ZOIEN, B — A NVARBRGEESR CREFHRIC YT 203~ X ¥ —(RIRGEEZR ORE ORI 3%
VI BB, v — D RRFESE THE L LoHo~ A X —{RRGE% THilg 2t 5 2 &
2725, 2 ZTlE, &7 (difference in conditions, LA [DIC)) £k E LT, ~A X —
RRGEADHEEE L TV D Z ENEECE 5 TH A D, Lo T, B — I /UEBRGESR O A
HDOFEAER T o 0 LLESHIHE CTH > Th, v A X —(RIRFEEOME A < THRENT
I, W~ AX —RBGEREN ANy 7 7 v 7L L THRET 5 Z L2 d, LED X 9124
E ORI BT 2 il 28573 57201, a—DURBRGRER 2 31T 5 2 & ThIEZ
fIER L CWD DT ThDHN, a—DNRBRAERO SIS F VS ITHRF L T v
EOTHEATL %, EH9 v RZ—RIFFEZ DV | NN &> Th~ A X —{RERGES
THRET 2O TEATOMFIBEIIAES L, LML, BEDO~ R Z —{RERGE S ~DKAFIL,
{RBR A A EHICB O THARERND DIFSA~DERELRENEELTCLEI>DOT, TED
2 e — I ARBGESR TR ERA T H LI L THEL ZEIFEETH D,

7= & 203, BLEOERS RGN FET D 12O TS ~O AN TEX 20O TH
UL, BROB AT Z L 2B LY BHOE BB A~DO XN TE RO TH
MIE R L HRBRE DR A ET 28 =EIRRE S 2T 2 L2 HELTZYT5
BROCHRIELEY 7520557, UL, A FADORBRELOEEIL, Z0FE -H
XD TR Z2 YRR ER O H S TZEIZE D DL D IZEET DO E S [HEN

5 7= & 2L, ”The insurer shall pay, on behalf of an insured, loss which the insured become
legally obligated to pay as a result of any claim or defense costs, except that such loss is
paid under any controlled admitted insurance.” 72 £ & BlE S 415, 2 2 TUW) 9 | controlled
admitted insurance” < 2 — I URERESR AR L T\ 5,

6 7= & 21X, ”any amount paid under controlled admitted insurance shall reduce the limit
of liability set forth in the declaration of this policy” 7z & & HE L. 17— W IVERIRAESR D
TRERGSHAS . ~ A Z —IRRGIESR O SRR Z A S € 5 2 L B b STV 5,

7 7= & 213, “If payment of loss to a foreign subsidiary is not legally permitted by a foreign
country, then such loss shall be paid to the parent company, if payment of loss to an
insured of a foreign subsidiary is not legally permitted by a foreign country, then such
loss shall be paid to such insured person in a jurisdiction mutually acceptable to such
insured person and the company.” & W\ 5 BUE DT & 8 525, FRICE APLARBRE ~DIRER
B3N CIEED R S o

77



AU TLE D OTHRAMRERIZIT B0 ENWZ D,

3. B—AIILRIRIEHDOLEN & RWEERA X
WEAS . b — D ARBRRESR O MBS S D L D122 o T AN, EICZOOM MR T
WD, D BIXEEOMERHOMBETH D, — AL RE OB S DRI
EORBIYE R L G2 5 SN TV LIRRE NS RRZEAT 2 Z LBES L, AE
(ZHRFFDIRWEI DOIRERE D HIRBRIEA T 5 Z L3k SN TV ERSH 5, S HIFMA
FLORIE T, HESF ORI > DIRBR % B U CTHESMI BB 2 30 - 72 856 H E CRpoE
Fla > TNRNWZ EIZR DD T, THICHBLEZ T REE WO RBELE . S 51T, WOl
E NSRS IIN 2 END &, RBEETIERSFIAE LGRS GRBIS LT L E
IRENR S D, ZO X I REAHIORMEEMBLORMBEE D . 2 b OHHIEH 23 L
ETIE, Froe— I RBEEROABHELI S D Z L1222,
Z O r— A NARBGES OFKIE, B CREFD b 2 REE L BlHo 2 tho i TR S
B LD, SR, B BFES OGNSR RSN D DT Th 503, fREE
IXIEB, 30 NN 50 T &Ll A NS, K& EEEEEZ b OTRETH, /b
7258 L L EHEDOFRTHR ULMRREE Th 5 Z L ICHEEMEN WL D Il b s
M. T HT b AREOBSHORBS | ZEEORFE T, Y bE /N —T OBt TXTo
T 2D Y A7 TRV AR EHRTH Y, BN O REEHZ F2thD Y 27 $ H AT
AEISNTWDEDOT, RN RBEHIEEN TH L HEAENZ ), 7720, BRI X
STEFEET LY A7l AR CTRIREI ZFE T2 2 LB BIHIC L > TEFE ST
ZEELHDLOT, TOHEIL, TREZEICRBEINRESND Z LT/ D,
Z LT, B 72N B O TRERE IS ORBUEE 22 SCHA » TRIOHRE SN D DT Th 5708,
ZD%E . B ORRE TR KR T 2 AEORRE & Fl—DEKRDRRE Th
ST VIREERRICH HIRBRE CTh o720 T5 (X 5-2],

(R#£5-2) BALEINORBREHBLER

2N +t——> e

AT - 4R TERK,
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HE OB OFEFE D Te > TEETRE Z L1, OAEEF U X 5 ICRBREH AT R
Bk & fEIL S D MED H D E NN Db D DT, HEHN S FEEA~DORBRERKFERE D
BRIE. DRV BDIZT LI ENRETH D, oL X, A v FREEZ & 532 0 AR 73
EThd,

Z LT, — AN v — I VIRBRGESR O RBEAIERIT, B EOFEHEE (standard form) 73
A END ZENE L, BHORRE & RBEAIE OB TRBFIRICOW TER S LD 2
IR, A X —RBRGER DN FEAT STV D ARE ORBRE 2 S B ORBRE ~ DT
&L Bt b PRt ORI o TIRERERI iR S D DT, BICRE S FEH I
BWTEEMARRMHRWIIRAE LN EBZ0, b H A A, BIHIORBRKIKZ ZWIZ L - T
BIELTHL-720, FRANZFRNZMH L THLOWHEEZES LT L2035 2 8%
AIRE T 208, BLHIO 223 AR PRERZK OFihs &2 HED T e 7w — LR
07T AOEAIX, BEHERRERENELDZ LT LN E b,

Z LT EHIRERE 122 7o o TIEBHIOIES ISV, L@ ORI & R Uik TR
ENMMED BN D, B —BIARBRGERTZ NG &) T & T, RS & REBREERFE & O TR
RPRMEDPMLE LD Z &R0, — AT 7 — T AR RRGES: O ZR RS 1L B e 7 77
RERZHZDZETHA D, £lo, BRYFEITEMERGMMERTRIND Z LT Rn e
Wo THUY,

E3H RERTAJTSLORELHYBLIBRAE
1. {(FERRFIOBRESICH C-ERARIESHDOFER

HRSEOEFIZZERTH Y . — DD THEDOIES Z IEMIZETT 5 2 LITRE
WNEEEE S, 22T, Z7e—,VL D&O RRT 1 77T 5T & < RIEIC 72 5 AR 72 (B 2 f
AEL TH D,

77 UV TliE, BER AR (non-admitted insurance) [FEAMICERD LTV RN, 72
LB RHY | T2E 21X, 77 VVENTH HREOANFRRATRER G A 1L, R ERR
DIENTFSN TS, £ LT, EROKRRE 10 o512 2oz L 5720 —AT
HIUX, YRITERAMRBEOIEAZRBD TNDS, ZD LI 102 T dAMEE XD
&L EERAERROBE AL N2 D EEL W E B X TIE ) BN L, F, BHIM RO ES OER
TR TH 0 | WEITHERRRZIGE L7727 A U I OEmIRRESED K 62 8 RV
(6,200 {&[) DEIEEZFRE LN — AN EH 510, 2015 FFIZIE, BT LWESHHEITSIT
4 EBRAR T bz b oo, KIKE L THBIOERILE LW EB X TN, &5,

8 Edward Smerdon, Directors’ Liability and Indemnification: A Global Guide 116 (3d ed.
2016).

9 {REREDEE A 5 O MBMERREET (SUSEP: Superintendéncia de Seguros Privados)
(272 %,

10 The Rio Times, Brazil Targets Unregistered Financial Services, 15th November 2011.
11 Smerdon, supra note 8, at 116.
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KILBREEREOIAT (tiesinlimit) HEEIE SN TWD, Lo T, A X —{RIRFFS CTILRE
AT RTENLIZE LTYH, 77 U000 —h W ARREES O AR R T B 5 2 T 7,
RIZ VM OSILBREFENRE S TWILUE, 2O FEFE 1 EMOSHARERENR T Z VT
WAF9 D2 &b,

ZOXIRERLUWVIRE EERN R SND T T IONTH LN, — I, FRRICKT DB
LITFECC AR BICRT 2 EMBER b EE SICRIT D EZARH DL Enbihvb12, T,
BEREACE L CERAL»ROONT, BEHEMBAERER SER DA TRV &b
HDHH L, £EMFFR (class action) FELELOHIENRH D5, REDOEEIE, T
T—RANCHIH SN TR ST EHFFRICET 2EREL#ER SN TND L) TH LR, i
UV FEBL S ATHEME X 2 E b T D 18,

U EDEFNS, 77 VNS L REBIERME D A 715 LT, REREKICET 545
B Sk ki e B2 5 L b2 TRaRAE L TET/ r— VUL D&O R 7 7 F AZ
TIIVNDFE T EODMENDHDONEEPLIELNZ D00 LILRW, TD5E, Bl
HIOVESCHFRATI EE IR L 72 24012 X 2 B R IRFES: (stand-alone insurance policy)
DIEAPNETFB L 70D,

AV FHIEFITHB OB LVEE LTHEA TH DM, 77 VLRI IR AT RBRITRED 5
TV, IAREHAO A LR 2 2 MBI E BT 2 b O O BLHL OB 0o E A8
FLHC B U CHEME R RN U D RABE S LB R [E Td D14,

7= 21X, FAYDARR—=YHMA——0A > RFTEO TS TIHA Uz K F DR
KTr/a—rVURRT v 7T A BIRBRAEZ 2T . T D% A > ROBE 4 RN KA
TORBREZ AR U THEBL LI FR N H 515, YIE, N1 Y OB TT 11— SRR
27T AMIMALTEY, A v RFEDO T2 Tk e — I URBGERZ A L T, £ L
T, A ¥ RO —B/URERFEST 1,000 5 KL (10 f§H). KA Y O~ A X —{RRFESFT
2,000 /7 /v (20 8M) ORBEAEZZITE->TWD, TIUTK LT, 4> ROBUE 4RI R
AT 2,000 7 RV (20 fEM) 12k L THBLT DICE -7, ZORILE 72 o572
DIFBSLE T RADOBE T A — L OV ELD T, ZNDBA » RO TSR0 K SEFH DK
TEASHEPRRE 2 ZITIY . FEWRERRAIEITA » RO+t TH D Z & OFFHLIC
o TS, ZOFEENLELNLRRIT, Blatt s FRHEOEF A =10 I LA
T AENBAZR E S | v A —RBFEFEOTFELRRT LI ENHLEVNHI L TH D,
~ A B —RBRGES: OAFAE D BB AR AR L I3 L ) 2 & Thiu, Blath e 7o
foaIa=b—varol ) FERICHEENSLETHY | AARIZH D~ A F —{RRGE
FNA L FOFRHBIOKBEEZMEORNEL L TWDL I & &2, FRELORDEY TH
BHLTCLEY Ko bidFEF Ll iz b,

12 Jd. at 109.

13 JId at 110-111.

4 Jd. at 319.

15 The Wall Street Journal, Indian to Tax Adidas Insurance Claim, 23rd March 2011.
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FTo, AV NEA TV ZADERIEDOREZ R 2T Tl 0 IEEHITEA TV 5, F7IZ 2009
FEO IT 2 L 2R ESEF6 G E 2 T 2018 FICRHHERLIES L TWS, £2T
E. 7 AU DR OERER EA SN EFRGFOREDENOOH DL L ZATH D, £
7o, BHERPGERAZ ¥ — 7 v MIFFRA T 7 K (litigation funding) 18 R & |2 3£ % [
L TWH19, 2 LT, BRRICIZFIER TR 00 0 FAEREHHE Lo v &0 5 BRI
BEThAHH, Lo T, BIHOREE & OB EEEIIEFICEETH L aBx 5L,
BNZA v R CTHIMRBRGER Z AT 2 2 & baf L TR e bt s, FrICRBBREHIIR R
PEEIRTICREIN 3R & Z L NERE SR TV A DT, Z0E L EELBRMTED S Z L0
BYER D D &V D, —MRANIC, Bt DI~ OHERGITENDR L TH Y | R4
IR X252 T35 2 SICHEEAE U2 ARALND Z & bR 2RI EHE
ThA9,

UL EDEDIZENC BARBHINFE L, YROEOHITHLEEZREE LTAFa, T
PorFo, AL AREZEZLNDD, HA T/ u— UL D& R T 0 2T AOFREICE
D52 EICEAT D MEIX RV LLZeV, BUERIC T 2 §1a-CHBL o ME % % 2
P CRHEEZRY L T ZERbHoThWnEEbns, £ LT, BHoESCHFRH
JEIZ RIS U 7o MR BRGES: DG ZE AN — D OfRIRER & 72 5,

—H T, TAVIRLA—A T U T A XV 25T, AR 2 BRI T
bb, £ LT, FBKETH D 7o OPRBRFH S SETIE R LBHHE T SCRHER D &3 72 D
e — SRR T m 7T A THEW oA x5 Z LTk D,

T AU BB T HERARR AR T DG AL S OORNEERSH D B OND, £T
L, RPN —T7"F 2T 4 ARBR (surplus line insurance) & F:A TWAIRERNH D |
Tzl ZE, Y T A =T MO DR E BRI RFTF LR = —a— 7 MO
RRE D SRR ZEAT DHAIC, V=TT AT A ARBRIPNT A %38 U CHERR I RRR 2

16 Satyam Computer Services #HiC & 2 ik FF M CHSEH bV L, HEFKIC
REBRPELHTZO LIz, TOFHFIEA » FiRm e o FEL DL B A v RS
BRI E L 52785 TH D,

17 Smerdon, supra note 8, at 314-315.

18 JHEICFRAEITORLOOEe 2RI 25FR 7 7 N THAMIZH 4 72 Harbour
Litigation Funding #1:X> Fulbrook Capital Management #2358 % Bi4s L T 5,

19 Smerdon, supra note 8, at 316.

20 The Insurance Act 1938

No risk to be assumed unless premium is received in advance.

64VB. (1) No insurer shall assume any risk in India in respect of any insurance business
on which premium is not ordinarily payable outside India unless and until the premium
payable is received by him or is guaranteed to be paid by such person in such manner
and within such time as may be prescribed or unless and until deposit of such amount
as may be prescribed, is made in advance in the prescribed manner.

(2) For the purposes of this section, in the case of risks for which premium can be
ascertained in advance, the risk may be assumed not earlier than the date on which the
premium has been paid in cash or by cheque to the insurer.
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AT HZ LM TE D, WE, RERENEIZELOMNTRITELFFD 3 #0D 5 thORBE
%xﬂ%L PRI |5 B S 72 0 RIBEEKE & LT T AND T WSS
D LTSI =T TATA MRREEATH M TEDHZ LT oTW0NAH2, Z LT,

%ﬁﬁ%@%fﬁé%M@ﬁ%é%i%% TATA SRR B LTS,

B9 —DlF, TAY BEHNOERARR TH L, ZHoN7a— LRk v 7 Z AZ
ST DR ARIRIC R D, EB], BARBED S 0 — NIRRT e 7T A, BAREN TR
BREZFIDFERE SN DD, T OBFEITHEA S DWIMNERE RSN FTE L T o T2,
T AV OB B RS & 95 D&O A BARTRNT 2 Z LIXFEETH S, £
7o, PRATIRER & B2 0 | BEERCIRIRAIERIC BT 5 AN OBEEBLHI 23 72 D T DA BL3 722
SFHRIZHETE D EH N X H23,

ZOXIT, TAY IEIHRBENCE L TR TH 03, —FH TV ot AR AT

% & AR A & BEEREIC 22 D RTREME B < L F T, SHULEE R CHEHE R R R A
RENWNBHROTHRNGFFAEET 5 DOIFIEFICHEL W25, 72 & 21X, KRFEREDY

—HH B 72V ORFEE AN LT AT 200 5 RV (2 8H) LLEDDD DA
BTHY, FRIZE-TIE 1,000 5 Kb (10 fEM) LLErNLr—2bd 0, TSNS
BR/R T (discovery) OZE M 60 )7 KL (6,000 HH), FLRIZL > TIX 200 5 KV (21

M) DLEEHE 528002 L6 b D2, Fio, Ll s &0 TR B AL, R e
PEDRTG AT 2 ONFRITEH 525, MEEEIREERITE RS 2 REFFFRL 2 ERRIEIC
BWTHFRE HAMGERE A (loser pays) (725 TWe b | =fFEHENRO NIV T 5
Z & 625 B B L OWHERE O ML~ DORESFH TH 5, Z OIFHFE AH/L— L (loser
pays rule) [FFFFADIREAIEZ 9 & W) BURAPHIENC SV TEASINLTNDEHDOTHY
26 S ORLIHENE] (contingency fee) 27CHEMIFRFAHIEE & I A TS 2 HHNTHR 0 7
THHEREZZDBND,

ZOXEIBEFNE, T AU DTBT DRBEFE ORI E ~ A F —IRERGESR T1T 9 OIXA
Lz D, THZ HIMERENIHFCE VL, FHICET 2 FEEHOL I &2
HAR—=Z—=TITIDIEIN72 ) OB TH A H, YR KELT AV W EAAROHOaI 2
==y arOELIITHEENT D, T LT, L x e —IRBREERPFE L& LT

2 KERBRIERIHGS Ay a7 70X 777 N 7y 7] 58H (2017 4F),

22 IR DEMEIC X D RROBERES IZBT 2 BHI 0L 5 (2 58) | HFRRITTE 78 &
2756 H (2016 4F),

23 Smerdon, supra note 8, at 705.

24 Lawyers for Civil Justice, Civil Justice Reform Group, U.S. Chamber Institute for
Legal Reform, Litigation Cost Survey of Major Companies, 2010 Conference on Civil
Litigation, Duke Law School 13-15 (2010).

25@mﬁﬂZE%*Eﬁaﬁﬂ&Jlsﬁ @@ak%&Wi . 2016 4F),

26 H AR =PTINIER [TEDORBUT T 2R DK j%Eﬂﬁﬁk?ﬁ%%\wmﬁ%
27 Herbert M. Kritzer, Seven Dogged Myths Concerning Contingency Fees, 80
Washington University Law Review 739, 759-760 (2002) (Z X % & FRENHREM OFHIG 235
fEEED 33%FEETZ L S D,
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b & DO SELREEFAD +53 1272\ & Rk O @ g8 22 B E A o 7= D BIZEHRIET 5 2 & 1270 |
T~ AY —RBEEIRO TN 0 D, £7o. T AU AFINO Y JGiEa — I AARBREESR D%
BREHIBE L CEBID U 227 BITIE CTRREET 2 L ICEE L THha0 T, fiEDO LS
(21— I VARBREE SR S A 72 DB CHEA T & 2R BUT B 220, L EDFERE S, 7 AU
IR W TIBLM -2 MERNS SAE O SCEAREEER & FER L7l D D&O frbra FELL T
BLZEDPRRIENTEW, ZNABMRBRGER EFESZ EIZT DL Zu— kR 1
7T LD~ ALK —RIRAES & MR RGER OM AT DA 7 U v RERREZ DB HELE S
LB IRENT AV A L2 D, Z DG BIMIRBRGERN 77 A ~ U —frlR & U CTHERE
~ AP —RBRGESR NS T 7 2 ARBRE U THRET 5 2 & R CTHfEIC L TR< 2 & b
HERROMEZ BT 5 9 2 THETH D,

A —A N7 U T &R EERER OBLH] 23 720D T WA OLRERE 2> 6 ORBEIEA N F 572 <
L2 RVWEDO—2>Th 2, —H T 7AU B LFELL BWFFRAKRE L W TEL, FE
FEMFADBKRERT I AR—Tx—Th V., FFL7 7 FOIFE & IEFITTER ThH 52,
Iz, #E%tﬁ 6»:)%*'\7 7V RERL L THEBO ESEEOKRT L 20 | GEREHFR %
L TAHD FELICRDEVIBDEHY . TO XD AT TZRRRAT AT
- E"J’C“XD ) Fﬁﬂr@iﬁéﬁﬁ’@‘ 22NN E WS FHBIT B 529, ZD X I /%%%fcﬁnﬁﬁ*’\
7 7 v ROFERTHFLAEHOBGRE AT AT ME, FEOEHA~DOT 78 A 2K 5T
TR A EREOSELEZ B0 T, Lo THARERTY A 7137 AU B EFLEL
BunE < [T < BMORIREES: &~ A ¥ —(RERGER OAMEE TOXIEREE LWETH D
EEZLND,

Flo, AFXV RCBT HEEAREOHENLT AU DB THD EnoTRn &b s,
FThRbDH, A XU ZADHTHERE S D RREKINT LT, A F U ZOHHNE LT R0, Lo
T A F U ZADHOLRBRE A U ZAERNOHERERHE IC D&O Rz fE#d 25 2 LITHBIC
TEHZ LITD30,

—J5C, BEREBSIEYE (Bribery Act 2010) <X° 1974 55822 245/E£75 (Health and Safety
at Work Act 1974) [ZHSS BN L S22 L CWAETHH 0 | (NHASCY RN
A TG EICE BN 2 6 OFREICKIST DEEOE M & mBIZ 2 203 8 531, -,
2007 495 Nte#% % (Corporate Manslaughter and Corporate Homicide Act 2007) & Jiti{T
SINT, BRIV AU TERIIKH L TEES~DETLER DL 2o TN5D, o
Eb | ARERITEZEICH L THEA SN D b O TEREFANIITEHA R 20, gl Sk xBa

28 F—AFZ U7X, BB LTWAEFATY 7> K& LT IMF Bentham fE23% Y . 57i#
TR LTEEFA 7 7 v RC, FE RS Th 5 03F4 72 Melbourne City Investment #1723 &
Do

29 Treasury Wine Estates Ltd v. Melbourne City Investments Pty Ltd [2014] VSCA 351.

30 Smerdon, supra note 8, at 681.
31 Financier Worldwide, D&O Risk & Liability, Annual Review 2016, 24 (2016).
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MNTH LTI E B XV EEELYRHD T L 25N TIWIT s,

EHIT, M ERIEIC X D BFERICRRN L CTh D/ Nt ENZHOE &Y b, £
DOEEFFZ BT D720, AN G U-ARE 11 AICEMER L72F 08 H 533,
272U, EBRITIIE B TIEZR LS OB ERRRE & 72> T % D&O FRERDN b BRI 2
ZLEPSTFERTHD & IND, D&O RERIZEAMIZE @I 2B IR L 2 2
EMBND, T 2 CIREEME A O Tl < B2 E CTh Y D&O RO XEIZ2 D
EHE ST, FERBNCECHIPTIEL, 1998 AT AT L TR b vz Ele 2 &R
WCHAIE T 5 Z L2 EE U TV D DT, Yk e T8I L A HE L D&O REN S [EILT
XRVWEHIRLTWA, ALORERITAIGERT 2HEEZBINT 27 RIIZ T ANLN
72N, EWVN D T T L FED ex turpi causa non oritur actio MIEFRIC IS & | HEERE RIT
ANFBEBOBENORD NN Th 5,

ZOEICAFT I ALLERFOMMY A7 B@mE->THLHETHY, EUBER O L H 50
T, HIMGRIRGESR &~ A —(RIRGERZfE S 7oA 7V v RO HEE T 2E S L
FAWAdAN

2. TRE—RIREEHFITHFE SN S ) /\—X DIC HH

10— NARBRGE R &~ A X —(RIRGEAR ORI E |, 77 A < U —{RRGESR & =2 & 2 DIC
TRIRGESR: T 2 LR U712, 7 ORIE OFEEIZ L 5V < DO AREE B BEEL L7 F
RN 5,

7= & 21X, D&O fREECTid7e < BEH#FZERK (Business Interruption Insurance) DOH%
TN, B—IIARBGES: &~ A X —{RBRGES: 0O i 18 O #8823 K C IR I 3= T DA
EEWET R EZZ BN RN o ToF NS D, FRIZIZ e —RE T 0 7T A%
FEfE LTV DT A Y BFHEORRZENE (Blatt) 07 7 v RACBT 5 FRER AR LT
HAT 4 A EAN—HEEL T, YEroYZELDOMHEZEEEINT-b D, FERICA
7 4 ARBEATE NI F R RFRENE U, v — D RBRGES O IR [ AR
Gitcka LT, 77 ADXKI (lack of access) &9 FHAHICKT HMEIC>EH TV
» & (sub-limit) @ 25 75 F/V (2,600 HH) Zfrred LTZITR-7, £L T, &b
PRI FH Th D BEtIE~ A4 —RRGESR ORRE 123 LT D OB FEFIT T 5 RER
GitkE L, v A X —REGEHROY 7 U 2 > b3 50 7 KbV (5,000 ) 72-720T, 5%
DD 257 KV (2,500 ) OARRBEEIIAN /2 STz, LavL, BlathidAkchiud
P77V Xy FTIER L ERMOGFHRBRE SHARERD 1,500 5 R4V (15 M) 28I
5 EFEL, HEHEGHOBEZ 1,200 7 v (12 8M) ORBEEeHERE Lz, Ll
FefIpTIL, RBEEE 1T~ A Z —RERGESH DIC & L Tr— I /UREBRGEES L 0 b #ifE O

32 White Page & Willis, Executive Risks:' A Boardroom Guide 2010/11, 178 (2010).
33 Safeway Stores Limited and others v. Simon John Twigger and others [2010] EWHC
11 (Comm), [2010] 3 All ER 577.
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FHISIENZ & AFE T DN HH Z &, BLUE — I VR REESOME QRN 7 7 >
ZADFFAZBE L THE LRWIRDY | ~ 2 Z —{RERGEFROMEIIHE LW LR L TV D
34, F72, A UHFSICH L THRIEDN RIS TV DO THIUE, 7 — D RS O AR
JERENE M SHARWVIRY ~ 22 —RBGERIIRB SNV E V) Z L boRENT, 2
7V Iy MBRBETHET TER . EROORRGSIIAEOE I L LB Z L 2R L
TW5,

ZZTHEEROIEL, a— I RBREER IR LT~ A X —(RIRRESOFE AL S 130z,
FNENLGE L T A Y —RREESRD DIRR G IAE Z T DI 72 ) OIEEDRMETH D
LWV Z L THD, KAFEROLA ., FC 0 — W VARBRGER ORRE 28~ A X —{RRFES: & (A
—EARORRE TIIe. 7TV ADREORRE Th o7 Z & bIEEZEMEIZ L TWD
2h LRV, B — I RBGESR O AR Ry & T8I~ A ¥ —RERGESRA B 3 — L T <
WHMME DD, BLEIZEBW TUTFERORBRRORERIRE L WD 2 L 20T o 0ENH
ol

b 9 —ORRIZE ATEEFI T, v AX—RIRAEFROIZ ) DS — D ARBRGESR KV | & D 45F
EDOWS THEND T2 L WD r—A N o T, BARBICIT 0 — B VARBRGE S T AR
RECILEFICL DHAREOMENGFEL THARNDL, v AX—RBRGERTIZZTDO X O 7
HEREEL TR ST D Th D, ~ILFX—F{EDRBRENE Bt X, 7 AU D
DFAETHEMB LU 200 5 Rv (24EH) OBEER %2, 7 AV A0 wa—J1 VIRBGEESR &~
VR =D~ A K —ARRERI AR TSR L FR, v — D VRBRGESR O HLBREEEIT 100
B RV (1EH) THY ., 220D ORREITZTENTZN, ~ A X —{RRFES O AL RE
KN 2,500 5 RV (25 M) Holcb b b, MEERECILEIC X DHERIRED
HIEPFIEL TV dr oD THEY @ 100 5 RV (1 fBH) BEILTE o7z, EeflpT
X, v A X —RBREERITETL Y A7 ST DMENFEEL TOWRWIRY | 7oz, v A X —
PREREESZ R w7« X7 Z:IH (drop-down provision) 733 > TH~ A X —{RRAESRIT
FEE L7220 PR LT 535,

ARERIL, B — I NRBGERDIE D B~ A X —{REGER X 0 b EOFHBENIANE WS O
THLWTF—2TH D, REFIEKICE LR T A U 80— I WARBRRES: DO RAT
HTHLILGAIIRNCHVEDLZETHDH, Lo T, EENRRBRZAE L L TWDEIC
12— B VARBRGES: 2 AT T 25013, v A X —IRBRGESR & DT U A &gl LFE DT RE
ko TEa — D NVRBGEEO R DOME LW E b3 L TBRETHAH, T/
bbb, vAZ—RBGESR LY b e — D VRBRGESR DX 5 DS E OFPAA L & 9 Bl A
HVHELENSZ L THD,

ZDE I v AF—RERGESR & v — R VIRBRGES OB OFEIL 7 0 — SRR T e

34 Manpower, Inc. v. Insurance Company of the State of Pennsylvania, 732 F.3d 796, 799
(7th Cir., 2013).
35 Flexsys America LP v. XL Insurance Co. Ltd., (2009) EWHC 1115 (Comm).
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TAHEVWZEBAELTLE I DT THLIN, ZHEMRIET HH1EE LTU N—X DIC £

(reverse DIC endorsement) W9 & D03d 536, ZiLid, v — I /VIRIRGESR O i o H#iPH
M~ AZ—RERGESR LV IEWGEEIC S, v A X —RERGESRIE = — D VIRBRFESR O S FIZ
BT 0S5O THD (XK 5-3),

(R#5-3] U X\—XDICHK# & BE ODICH M OBEAX
&% ODICKHK U R— ZDICH: K

FAE MR R

o R RRER o R — (RS
DICK5 1 Y /3 A DICKEH) ﬂ:::::i>

T — B AR EE K AN L i — AR ET K
HARIRRES @TE@KE BB BRIRRESS
)

HIET @ K,

Tiebb, v A —{RREER DK DONEFIZ 030 b THIE D v — B /VERIREESR O i fE #i
P E TR S NAE DX v » 72O DA AT 2, 2DV S—Z DIC FHIKEN &
LR OREO~ A Z —{RRFES: & 0 b FeEr) TR S L7z fififE © D&O R LS
TWAEIZENT S, v A X —{RERFESR O SHAREE O EIRE T, L 0 FPHO LB 1
eI d 2 &b, ZL T U TDO LI RIEDN~ A X —IRRFEZR DR & L THIE S
TV EPMESND, 22 TWH [ZOMRBREES (this policy) | 723~ A Z —{RERFESR T

MEBE S T38RI ERIREES: (controlled admitted insurance) | 73 7 — 7 JLERBRAES: 2 7= L
TWbHZ &b,

“This policy shall be amended to apply in conformance with the terms and conditions of
such controlled admitted insurance with respect to such amount and such amount shall
be paid as loss on account of a claim under this policy; except to the extent that such

amount is paid under such controlled admitted insurance.”

[Z ORBRGES I, PR SCHAMI B L T BB S N2 f8 I IRBRGES R DRI HEHL S 2 Mo D
THEAEND X HUE S, € LT, ZORBRIEFRICHES < REREEERITH L THRER S
BigSEY, 722U, BHSCRBARRGERICE D & bR RREITERE 97

36 Joanna Roberto, What You Need to Know: The Rise of Global Insurance Policies, DRI
For the Defense 26 May 2016.
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ZHT, A —RREEIEN 10— B ARBRGE S OB LR IBRET A 2 &2 b, 7
0 — NURER 7 v 7T A OJFRID DA D IEF I EIUTH D EINI 2RI S LivZaw,

3. —DODOEMTERLESEEBICHST HHHL S

7a—s9L D&O REE7 v 7T AR TEETIZRWI Lk, FEOESOBU, FRaahi] L,
HHLNIULDENN LT L UARTHY . —DORBRBH TEIROEBRHETHE Y 2
I ELIIET D Z LICRARDH D, b5, D&O REKIRD & DR ED L0, Bl
DHOFET HETIIEDNHEET 2203 H->ThH, FRENFTET 25O E Tl
U Th-720 35, Bkl zmwiE, D2 E TSP 2 BB L CIERIC
BEHTHD, ZDOZ L AR, BRADERE NS LTHRETEZ2HDTH D 0BIOETITMH
ENFELTWDZ ERD D,

Fio, T AV B TITHRRE AL E (insured v. insured exclusion) 2SHLIE 415 2
ERBEHITH Y | FRCEREEMEANZRR A TG OSIEERAOE IR ST,
DRETHHIE VIR &2 HRT 2 B CHERBREMFRAT T LIXLIEA LN D, L
L, ZORBEFRBITH DEHTIILE LS RWGERH 5, AIEIZIE, N Y4 —2A
T AL A, AT ZDE I B AT A (two-tear system) ZHH L TWAET
1337, B A RBER CRMICEELZ L7126 LIEGE, ARSI EERE RFnzie
BT 52 ERBHT O TNWLDOT, #RREMFRAEZNHT 20X RET TH A
938, KoT, #RREMFRARLZMET LI L1X, FAYRA =X MU TEHIZBNT
D&O R OMREZ R T 29BN H D, £ LT, b LEERSBEG&ICx T 5 BB K
EROTEGEIR, BOEFRERMLI AZICE6E3NDZ LIhD,

S BT, DVBETIEIRFARRFRO R Cifgam LD Z L 3%V D&O RRTH D3, £
HE B, A VI 2005 FhifTOMRIE £ CHREREFFRHIEIIFEL T iehotz, K
A VEEWZ LTI T ODLBREREETH 528, BB L TIINED ZI Y A
7212 CTHU RS OWNEEE E TIHEA IR TWRWVOTH, ZHE 4 R Y & HARTITE
FEOBMBROMA TN RIe D, T LT, KA Y OB EMOKEFELRR L, HE
X DEAOHAIZ BNV CTHEEFRARETE 5 L LeFITdH 5720340, 1990 FEH) D
HMUIZ L O BER R L AEORBRLOEE D D, Lo EREREFDRELEAT
ThdEWIFEmNE IR o7z, TORR, MENKRFRFENEASATNDLN, £4T
BT AV BRDR—R « VAT ARZF AT ALVERLTND &0 ) #imicidz > T
RVNOTH, BIEfE AT AIFRDH T LT | BHIRRE MR E O EIL KA

37T SEHSESL THARIZE T D EHE U 2 5meE 58 5 160 H (2003 4F),

38 White Page & Willis, supra note 32, at 21.

39 LT IPEOET (=5ThiJ)] 180 B (Houistt, 1994 4F),

40 KLY R 2 — T RN IR 72 4] (BGH, Urt. V. 25.2.1982— 11 ZR 174/ 80, BGHZ
83, 122ff) .

4 gIEELT [ KA YR SHEICB T 2R BEEH O ) SHHBSE IR [BREZE
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THHBIGE N &2 D,

FEOSHEZ, ZOEOKRFEEOELME, BRICK-TRERLIBEEZRLTED, &
0o FA Y T o St EIZH U TS HED D 72 < BB REZE RN T ITHRk S
NTVWDHELEBEINRTNIER S0, 20X ), BEZHEEOY AT AR S
TWbEBbind R Y TE 2, Bk OB B R ORI ERRFHIR R 5720, D&O fRIKE
DOFHESLHBELFEAL L WVITABOERICLEHLSIADL VX L),

F72, 7K (claim) DERIZOWTEH, MEIEYNZHEE) (trigger) SNDITIEX, ZDE
BOLTFORNETHOILERD D, I2E 21X, 7T AV BB 54RO LMk
(subpoena) TIX L F 22, thOETITZED XL S RHIEIT RN bH D, ZDXIHIT,
I LEDENTEH D&O R TEIN T ZEEA LD TI Lo, Lo T, He
DRI T 5 —2D D&O PRIFGES: TR ZME L L5 & LT, FRMFEDETITN
ALEWEARDELTY, REUThH-72 3252 Lbd0, &9 LTHEEGHER LN
ZebdhDH, ZoLHIT, BMAOEIZ S £L<EET D D&O REKIKEED Z & I1EARH
BTHDOHILIIRD, ZNTHZ7e— VUL D&O RKET 17T AMZEFT HHLERHHTH
59 D

I BT, FHALIIZEB W TEEEZ B X 7o S BB L EICREEZ S, REBSGERICED
L O BREFEEDLERONETET L LOEEMHRIILEAADZ L FHERBELELE
OBV LN & D Z ERMEVIFERIIT TH D, 72 21X, 7 AV I OJ5EFFA TIE,
30 HLIWNIZFIfiE CEIUIFIEAZ K< A D 2 EMTED L bl TS, RERLT A
U B OJFEFHE IR (contingency fee) THIFEAZZAEL TWD Z ENE L, YIHIR
B Cl3R S i L O R EEE B ABICHGE L TR Wo T, IERZRIEENFEET D
ANCAfiRET 2 2 & T, w4 FICT 2R 1H 543, Lo T, BIMORBEE L7 LT
TURICHFBLIRT 2 Z LDV EEPEME CE 5, BT~ R X —RIRFEZRTZT TRHG L
X2 ET20THIVUE, TP LBSHITEKNAL Z LICHLFEMZET L, 2b 2D
F 2R~ A Z —RBRGER DL N DT, BRHIC#EE T N E Z 22K/ INRNT
— 2t b, Flo, I A FEHN~ A Z —RBERESFDOFEZEH# L. T & ITRBKRN
ol LTH, ZNEMR LU CTRRFHICZ Y T 20008 9 &l L, Blaiz@tnic
WETHZLEEMET 2O L VO TIERNAI D, bob I RbA Y KD K H72E
WZHTET 2+, ARD LBV v A X —RIRGEFDHFIET LR TE W LTk
LT, KVMEEEHECT L THA D,
COXEIRERIESRD &, KR, FETREFICOI > TEH L TO L HMORREZ
52 D&O RBEFIHNLEE LN E WV ZENNZDE0E LRV, ZDIE 9 A, BlHho ik

O —ERAE AT SmE] 611-612 B (Flitk, 1998 4),

2 BRI T R REUEIC R T 2R (BREFFE) DORBRICE T2 &8 Ry
Ra—T ke Tu T 47 20 TBRERFR —) HigE 27 5 48 H (1990 ),

43 Gary W. Griffin et al., The EPL Book, The Practical Guide to Employment Practice
Liability and Insurance 112 (2d ed. 2004).
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RMFECHIRA TR L E 2D THA D L, HIOEND O D W ORKIZRICE TR
BREKET DL b<lpd, Jo T RERFIKOWE) B LT b BB PR REESR DA
PRFFEfM S TR, £ T HBHEEORBRIEKN H 2720 TH | RRE(Z & > TLLIE
FIRESERDLTHA D,

a4t IME

UbkorBy, 7a— L D&ORET 07T AOFMMEEE 2T L &, —DORBREN
TR OPWIRRE (CHE 2 BN 2 2 Lo L SPEMRTE 5, LA, HEtto
~ A S —RREES: & B O B RGES: AR DR AL Ty REIORISEHAEE L
HbdHsZ 2R L TBLIRETHAH, 70—V D&O R 0 7T A% R
D E D DL, LD TSI OFEREHIOCE G L > TR 20TV A 722
W3 B U THBIDEESC A THRAAKE TIX 2V —H O E Tr — IV RRGERZ A L, T
LIS DI DS A& 72 S THE~D T 7 2 AWK G TR T 5 [E e 815 D B
BEEZRCTxHLT D2 & Th LW EEDbND, —DDIEMELDRW, LS Z & TIERNWI &
R L TEBERHA 9,

T, ED XD BB ORISR S5 NI S EEOMBSUIC b KRE KFET S
L ZABRD D, PREHEN T TEENFENDEHEIL, v AY —RBEEES & v — B VRR
AERZTEHA L2 70— L D&O R 0 77 AR S AN S 0 | Bl ER O R
LTV A EETIIE AR S BE U HMRRGES BIGH Lz A 7 U v RELOLRRR
ZRIDEA SN D, 205G DAREIZET DIRRAFK & NI I1T 2 IRBK R DS M %
Eik Lot S CTh S, Fio, MR EIC L > TR LD HEL L
B OMREZ R DBH - TN RN I LB RIEBL TEIRETHAH, ZODRKHK
RO EAECBENE 2 3 BRAE L 72 (RIRAD R OTE FCMIRIT, 5% 0 HARMIEIZ L - CiRE
Th b,

Z LT, RREFSICKT 2B ZERTH L 25258, RadSEET D L 27 A Y
27 OENCE L CiE, Bihod B IREES: 276 U 7o ERIEEA DIF 5 D3 FERMED @ W&
EBEZOND, EARICITHIENHEEL CTHLEYG COINEREDP A A DAl a=r— 3
> DI PRGRZRFREMER A AR L, BHIOER IO EW R SRS TE 206 Th D, £z,
BUH O IEMRIRSCFRAC BT 5 b, FE O I8, = OMAETE 1T B T i AUEAL TR U
HZENTERY, JLTEL D Z D TE W RRFRICR L Tl I 5 2 & 1dE
HWOH¥THY, ZORTHEMOBFIMIRRFESR O K OBAIEEMEL T L TH A I,
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F6E BINFEHEHRTFICANT- D&O RIX

F18 FH

WEA . MBS ~FEMRAOICHEH 375 A ARBEN X TV DH 03, ZIUTHEWE B ORHER(TY A
Iz 65— & LT, Z/r—r UL D&O fRBRT' v 7T A AT 2 EE LML TV
%, Loz, 7 a— L D&O RE7 v 7T AOBMANEE L L AARBEORHE & L THE
FLWVWEWR DNTEEMZR R b & D, EBRITRRFBD A L TH D & BEIMTED N 72
NWZERDNDLZ LY, Fio, Blath FotoRREL Lo B L Al E
ZTCD&O RBEDOH Y K H B2 DMERH D DNH LR,

FP. e =L D&O R T 1 7T MBI D~ A X —RRGES & 0 — I VRBRFES: D
HiEZ MR L, DBRETIES EVBIYRAZOR T 7 & AR K 5 RE5H 72 5250 07150
ED XD b DI DONRE LT\, F iz, WA SRV T e — IV RBRGEES TlE 7R < |
o2 CHIMRRFER Z R T 256 OFE b BLE L, 20 95 2 CHEEARBRA BT 5 5L
TR T Do

WITBtZ B & TR BORERK T 25 2 BE L, — D> ORREK THASHER
L F AR B A ISR E &5 Z L DIRR A ELE LI\, WS SN2t BRE
BT L b REWGEMNE S 4L, WSSt TRAE LI RIRFS DSBS 2 5
WELEE L D&O RO H Y K HReEdT 5, T7bb, EEORBRELS CITBlat%E
LFEHEBORENKTHZ L bH VG, FICEERRLIE Lm0 K& s Fa1tic
B AR EFR CIIBSOERREICER R EEZRET 0850 T, HSHEED
REFTICHHE LTV, Fio, BISHER & Vo TH&BITIIHSN IR 23\ 2 0 B A
BN L, EBPITEITOROWEBRN WD O T, RICH S OEBI TR B LN 15
A BN —HEICAREICEE LeSaIE, SOICEMRMEICER L TLE I,
ZOXRIBRBEEZ T, WHATFSHOEE bERRE IZE O 72356 O D&O PRERIZHE A
ZEbET, Z7u— UL D&O RETH 7T AZBNTED X D AR BHENBESIND D
D, E LT, EOAREEZWRT D &9 BLED DS F-S0IT K 2 B RRESR DA &
WS IRPUR B BREHMIE S & 5 D TIZAR W E WS Z & 2R L2 e A5,

F2f BATFEULOBEZEHT- DO AR

1. EBNAFEAHREHNT S D&O KRR
ra—rURRT 1 77 AOGBHELIRAZIZERY  DBRETHERMATHEENE L TH
HEEbNG, 7ua—rNWRRT e 7T AOA Y v ME, RERO—FEREADAIEES 720 | Bl
B LW RO CTEERR B ERETE | R A EDI ) A7 v 2T A OB
R TED AV v RSN DL, HDHWE, WS TFESEDFRE L TV ADRBRTRET
Hole D RRETDHIR D720 THEAI, Ny s T v 7L UTHEIET D 2 &M R L

L ERIRE TU A7 <% A2 MAF] 208-209 B (kB R . 2000 4F) .
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LTh 52, £ LT, D&O RBRIZBE L THHRIC /v — SRR T 1 7T AR A S5
Z LB R . FRICHEWEE OB ISR T o SRR A R A L EITE BT
HEWx L3, L, Zu— ViR v s T AOREH BRI OWTIX, £EFER
BEEEICHD EVZ, FTIEEL OFEFIZEL ETEREZRO TS BERH D,
RIEEDOBIAD LB Za— U7 v 7T JMIE DIRREK O~ A 2 — (LRGeS &
T DIRBEEKI D 71— I VARBGESR: TR STV D, T ARICEBW TRBRED G %
FEOMRRE D~ A X —RRAESFEEAT D 2 L1270 D, 2 2 CIHMRICKILREREZ 20 8
MET 25, bbE T, FEOESOHGIZ B8 L QSN F21E T e — IV RBRGER A 3 -
EoNHEORES BB 52 &2, 208 X0, 7 — IVRIREESR ORBEHT—
B SRR AR 1 fEM4Cxf LT, BARMT 30 TG 50 THRREIC/ZRD Z ERE0,
Z DO a— I ARBRGES OB RAE S 0 2 b L1, BAHIIEE O -2 Y% E TREF
D DRSO v — I NVARBRGER A AT D5 Z L 2R 5 2 L2 d, Ko T, MR
BN ML IR E 1T R CHEL BT 2 EERAORRRE £ 720 2 L% 0, Ll +2
FHEORE T DEBOHER & LTI TR 57200 T, b LTattoZaEN
0 —  VARBRFES Clid7Ze < B CEBNIC MO D&O #R%Z FEL L7219 N E L & f)
Wi L7832 O F#HE2EET L2 L2059, FRCDEKEOW DL EFOFSHEICD
WCIEELH O F W CEARERE OB EE T H Z LI D,

—Ji. FERTRALOEA . WEHHIS AT AEE L WO BLAD DB ER BN TR R
WZHRL, 70— 7RIS ZBLE L Cr — D URBGERZIBATH L VWHI 2 b H 0 550
H L, LosL, Bt FIF I LBl -2t o & BOSE THIBTT 513 5 23, 7
a2 NP OBk & 2235 T2 & 0 YEEOBEORIRTIE, SFaflEELBE TS
EVOERTIIEE LWEALH D, EBRICHMO TSHEENEH L RETE RV er—
NMRBRGESR DA Z 2 BRESE T 5 Z L ITEMNCH D L5 Th D,

Z LT, a— N RBEENORTEIL. H< ETHIA SN BHOEFITESEZITI
DTHY | Bthd v — I RN OFERELZ T2 01 Ty, T72b6, v— I/ RER
AL DRSBTS Th 0 BISHHIIREIRNE & 132 5700, Ko T, Blathn
MRS T2 DX AARICBIT D~ A —REEPOARTH Y | ERECITEBRMEG il £
NN OB D Z N E N OE THIR SN AEBIORRER L WD Z L1tk b,

Fro. 2O — I NVARBREERIZI T D SHARER 1 EMIX, ~ A ¥ —{RBRFERIZHIT 5 20

2 BEERIIE [/ a— L« YR <X TRk« Fa s T A REFEMEEE 549 & 90-91 B
(1995 4£) .,

3 NEEFZE D&O D7 m—s3L « U 27 & D&O 1R HEMRBRIFZ 75 % 1 5 73-78 H
(2018 4F) .,

4 EEROMRREFINC BT 5 LR EFEIL 100 7 FIVICRESND Z ENE0,

5 HARDIEE LR —ERTEITLIZHIEAD Z L, & DHWITHETERE T EIRE) L
TWbZ bbb, 7o, BRBURO H HIEASKIENRN 2GR L, #2721 L TV D B R
E 72D,
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(M ORNMEO LRI /2 D, 18H . ~ A F —IRBRFEFR IR ST 2 KL BREFIT~
A2 —IRBREES: & v — W VARBREES: & & 0 72 T O LRBREES: O B EF O SHARERIZ 72 5,
Tz & ZE BRBREEIRIC I T D AL REFHOBMRIT~ 2 X —REREERICB T 5K D L 5 7
FrfisCs TSNS Z 81272 D,

Limit of Liability
“The limit of liability for loss under this policy shall be reduced by all losses paid by

under any local policy.”

SCHLBREERR
[RERBRAEZS I 2D CHEFISHT D SHARERIT, HH0 5 m— I VRREEFRD b & TX
ONL TR TORREICL VSN bDE LET, )

ZDEIBRLFIZES T, B—BRBRGESR T 1B ORRE N HIUE, ~ A X —ff
BREESE O AR EFIT 19 [BEMICHA SN D Z ENHER T 5, Lo T, +at&ZEDRB
ST TH SR B O AR EFENBAE I N LBRICH D 2 & 2ot L TE < LEN
H D,

2. XEARENL IV X REOEHA~

OREOEREB BN T B 2RI E VD L OIXZIE Eﬁﬁbfw@m —J5.
RIS HFRR E VD T RIF R THD L V2D, T2 T, LIZLIEEB TAHALNHES
T, REEHE B 2 WOIXRBRIP B DR A R S & 5 2 OIS AR A TE 35 2 &
N5,

(X% 6-1) THBAT 5 &, — MR HEL L CBITORBRE TH 5 X #28 20 EH O
IARFEEREZFRAE L T D &5, X AEa itk & 5id S8, X0 2 (RBokt 2 efr L7
B, MY AP RES D ZBG LT 52 60355, T2 1L, XHEnER L7z 20
B OSHLREERIZ X3 A REBERS 2,000 T 72 L35, £ LT, Y DR L7 RERER
1,800 T HDHE, Y #:0 1,800 THZHHA LI-WE ZATHHEBMEMEE LT T 57 A
v BB L, XHIRBEEOBERFZ L TH 5 5, 72 & 2F, RO X 405 1,900 /7
M ORBREI IR SIVRRFEOE L LTHLZIT AN Z itk b e +5, 22T, 1,800 /5
MEZ#ER L TARORHICEIRLE Y 2 o< A LARVOIIARFEIHIZRE L0 ) 2
LT, 2O RGHE TR SN Z L%, T7b b, X AN ERRE &
LT 80%DEIA TR & L, Y #1283 20% OFEIG TRIEBIZ 2T 2 & ) SEFRRTH
Do XHDBI&EZFH U 22713 20 MO 80% T 16 &M, Y #EAB1&%%17 5 Y A 71 20
BHD 20%T 4 EHEWH Z L2725, YR, FAEORBEHIBIZEIGIG U T X #hn
1,520 7T Y #1723 380 T HIZ72 5,
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(KF6-1) ERERBRBTERWVW I 2 —NARKRT 2SS A

< R 7 —RBRIE S
20(&F]

| B — ) AR BRGSO U [ 1~ 2 4 — (R S5
80% §X<— D20(EM ONFERDT, Yikz20%0EE T
X# BT D2 LT TR,

~ R & —RRRFE S

DIC: Difference in conditions / DIL: Difference in limits

u — VAR BREE %R
1EH 1EH 1fEH |
: XAt l Xtk I XAt |
H A T[] I 7T A

HAT - S5 1R,

T O XD RWHRREITFEE CRENT LR LV, Thia 2 a— SRR 7 e 7
T LD~V AL —RFFERTERALTLE I DT TH D, a8 b, s +2thicid X
NBEZ T D — B NARBREAENRITENTWE DT TH Y . v — I UARRGES D K HARR
FERIT~ A X —(RRGESR: O IR EFAD NP 72 2 D TEAMEN NN L2500
Thd, T7hbb, W TS CRRERS AL X AED 1 EAORBREIHE LT, 1
— A IVARBRRESR D SCHARERR 2 B3H L 7=, 2298 1 EM 28 2 5 20 (B £ THLFERRIC
720 XA HEERD 80% % HH, Y AEAS 20% % KHA D T L 1T H 0 SR, 1 {EH O KA
FREEZEIE 20 (B O D TH D, HDHWIT 0 — D VRRIES b~ A Z —(RRGES & [F]
UCBIZEAEOFRBICL TEEI THAINE LEZXHBIN, BELLEK EHFEVIC
bLIEMECTH LW TH S,

ZOEHT, Ta—rVURRT v 7T AR LTS D&O RRT, AERR e R IRE %
et L2 W B AR RRR IR A TE W2 L iche b, 20854, U BMZERT 5 51k
ELTE (MFE62) OEHIT, 20 EHADOKIARERE 10 (EMICHREE L T, BITRERE O
KIREFHARSRE LT T4~V —RRE L, T LIl HS 10 & 5 IREE & =
7w AREE (KNEFTIEY ) L LTI0EHO B A REKRE ERET 52 EBE2ED
b, ZOXIREREMICT A LT, X tGBEICEEEEL L LND T B
<\ Y Ao 5 GER R EI 2 BT 5 Z S I2 L0 RIRORBa A hRAEHELTE
Do 12720, 20X D ARERAIEABR A SOAEILL Y, LA Xt Y 4o T
REARE B2 6 L, BFERRICBET 2 HRAFLELERETE, X0 R MRR T n 7 Z
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LDMFFEVWOBLETHEHTHD Z ENRFAINDIRETHAH, REREHEIEA 7258
METHZEE0E, ©DUARMLZENRRBRIGIZHME LTRBEED S Z LR KY)
T®H 56,

(K%6-2) R LA ¥Y—FROERT 1 s T A

< R ¥ —{RERFLH
2018 H

T 7 AR
10f&M
Ytk
< R ¥ — R BREES

DIC: Difference in conditions / DIL: Differencein limits

T4~ )~

10 M
Xtk
v — B VAR R RE S
: &M &M &M
l Xt [ Xtk [ Xtk
HA i [E W E 75

HPT © BB

3. EFET S5 oORBEDERIEL
—Ji. ra— VR T e 7T MCERIKET 25— A L Ta— S RRT w7 T L
IR, AT RO ERFIC L - THMOFEECES 258 L CHIMRREES: (stand-
alone policy) ZMEA L., <A X —{RIRGES: L fLAG D TIREEN ZHMiET oL 0no 2 &
bHVHELEBRETH D, ZOHEFEEOFEBIMWINFSHEORBOER S Rk L 723
?Vx@kﬂtTTGH%’ﬁékgbﬂé
ez, (M 6-3) TS L, mE, TE, 77 R8BI 5 Rt~ —v
a/#%ﬁi&k%<&< BT D&O R Z FELT 2 ETHLRVWEZ X LNH5H
T2t e — SRR T 0 7T DB T D 0 — A VRBGRERZ AT 2 2 L1k D, —
Ji 7 AV T DOFSFHUTREIE S KE < | kxR FEEB 2 B IR L T\ D SRET
L& FOHAITHMOREE 5B D&O R E Tl 5 2 L2725, £ LT, iFnX
EHRR ) FHE~DT 78 A b EG R FEOBR L THAREREZ 30 EHICRET 22 L

6 PREEHHIRIZ 27200 | W o 7o ARSI AR RER A HIJR L T L E 5 & RRMSR Y 7 M
MHAN— REIZIR U7z & &, HAETHE L SN D KIARELE L IR TE R RDERMEH
5o RSO Y 7 M NN—FNba b7 T T X —F 4T 4 > T A 7 IZON T,
BIEFIEE (7o X —F AT 4 T A T NICHONTDO—ELR | (R HEE 542 & 78-99 H
(1993 42) &M,

94



&%, BEtEOSIARESR 20 M KV 20O SFARERD 30 (B ERE S RDBT
AYADY RS FRIESS B 0BT ) A THE,

(M%£6-3] "7V v MIOD&ORKRT v 7 F &

MR BRAE
30fEH
2T 7 AR
10f&M
Ctt
Fa—2NVRRTa 7T A
< A 5’2 &fm@ﬁ# ——— WRBRHEICT AV B OFRAORABE G
I8
H1T T & ARR
=7 & AR 10{& M
10f&M Btk
Yt
< A5 — RIS
DIC: Difference in conditions / DIL: Difference in limits
TIA =Y — &K
7T A= U — R 10{5H
108 M ‘ Attt
Xth
a — i VARBREE SR
&M 1M &M
Xt [ X#t | Xtk
A A LiAES| [ TTURA TAYA
AT« EEERL,

Fo. T AV A THMRERGESR & UTRIREIZZ L CW D IRBEE S, Ath, Bfth, CHe 2
a—VURRT 0 7T L0 Xt Y S IR RO RRE THL L b EERNATH D,
b, REREFIZEGHO Y XA 7B, & DFEDORREIE IR TE D F v N0 T o

(capacity) ZEHLL, 7= & 21X, [R—RERZEKE 70— 20 M 2 2 5 ZHAREXA
ZRRMIELL 2V EHIR L T DIRRE D, HilrBREKE ICEFHORRFR NI AE LT
G TH—HBI L ORMEIHFEZ R TH 20 MU FICIMA D2 ENTELZ LITR
5o ZAUTAAIREAEE PR (limit management) . & 5 W I T 7 AR — ¥ —&H (exposure
management) 72 & WVWDOITEY  RREDOT v X —FA4 T 47 L) A7 EBIZEBNT
BERBRERD, — . RBRERNE L L THORBELZ B L T ZEBNE-7V—T7T
R DSHNBEE LR T DHGARICERZETHL E bR D, RER D | RRE & EEmIR L
IRNRY BRSO D HAREREHEZ T X TED ONRVWFEERLHEEINLINL TH D,

Z LT, (MFE6-3] OHITIE, 7 AU BIZEIT D2t BARRERRES: 30 fE M & Bt
D~ AL —ERIRFEZ: 20 (M OMED Y G5t 50 BHOME LD Z Lice D28, EHEAR
BRE 72 B2 KO ITRBREFES S FEA LT & O IERL 2 7 A ) AIZ31T 5 30 M O HM
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(RIREES I AT 25 Z LI L, RIS A X —(RIBZEAD 20 EHAEMAIC 25 X 51
FIRLE ST DMERH D,

FEHARICE LT, OMBETITEITORBIE 20 $ICHB W TN RTASHER PR S
NTEY ., REEIIMORBEAFEL L O & b EFHEO SOV TR 21T 2 815
ERHIZECRDEESNTNS, 2L, D&O RO X 5 22 BRI 624 T
TE DT, BSHLREFEO GG N EREOBEE L LIE 555612, RERTE 20 SOHEDHHIZ
5,

— 7. sESNEIC BTN B S ER AR L QO D SENE LAENR K S 220
T8 AFICEZ £ 72 CRIROE NN 2 R ET 25 E ICRENE T D 2 L1225, £ LT,
RIS T, MIRBRSTE (other insurance clause) 23FIH SHv. (RERASEE T 55
AOBELHRBEREEIT L Z EBNRALN TN D, MIERSIEOBKEE L L Cid, & DR
AESR DML DOPRBRFESRIC KT L C 7T A = U — (primary) & L CHRIZEHA SNLDN, HDH
X, =7 A (excess) & L THIOMRBRGES R DZITHET SNDDERDTZ0 | B DHWIE,
& D IRBRFEZR DM DO IRBRFES: & —FEIZ & OFIG TRIRG A Z AT RENZ RO T
HZ LT D,

FEERHEFRAICHH S5 SRIEIIE, HeISTE (pro rata clause) | B i# 4 1H (excess clause) .
KHESLTE (escapeclause) R ENH D EINTWD, 72L& 2UE, AIKETHILIZNL 20
TNV | RERE DRSS REHOBI G A L CENE ORI SIAEIS %
RDODH D, D VFRAE L T D SHAREFICEBR 2 < HWFEICHET LD, HDH WMk
W 2 SAA DIV AR R OB B ICHEWVR RS XIS 2D D b OB 5, & LT, #ilg:
HiX, EDOX5 R —AbORREH 25 513F DRKRO T 7 2 & U TRERE % 3
DT EBHEINT WD, KB OBBESIHIIMOF N RIRFES D 8 2 56 1T I Y s PR R
AERIIIENC 72 5 ERUES TV D,

7272, 2L OMRBREE S . R, Bt ORREES O RELSM St ORBREESRIZ
BENDMMRREHE L OFRAE NS H Y EEOMRIT LV BT D, 728 213, Blatho
TRIRFES: & R DIRBRGESRDBTT & b HAIREOLE b 5, £ D56 IHAREFHEDOE
AIE CTIRRE A2 3L D 2 818725, — 07, b LB ORBRGESR S HHISIE T, ot
DERERES DN EIRREOSG AL E D TH A 9 M, TOLHEDOT AU I OFHIFTOFIENIL,
BIREDORBRFESFRN 7 T A~V —& U CHRAINCEH Shv, SCIABREENTE Lo & 138
WAEHORBRGESFE N7 EA L LTHASND EWHI DO THH0, £ LT, bl
BIZHET 27— AN EH 6 ORBKRRES: b EIESREOSH & 2 WITKERIEOGE L 72 5,

T AAE TRBRYE (F)J 108 B (FZER. 2022 %),

8 IR R [RBRIEDRERED 19 B (AR, 2002 ).

9 Michael R. Davisson et al., Directors & Officers Liability Insurance Deskbook 109 (3d
ed. 2011).

10 International Business Machines Corp. v. Liberty Mutual Fire Insurance Co., 303 F.3d
419 (2d Cir. 2002).
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EL LD —ABMEREFENFHEG L TCLE S, ZOEHE, WL O OFHFNIN S DFRIE
DI 720 EB L OREEESR S 7 T4~ — & LA S, ENENRREG A ZHA
25 LS HEZ LTV DI, ZOHEIZHEWNL O0dH 0 | STHAREFEOEIAITIG LT
HEIEZRD D H O, BEIRRE I AT 256 6 52O THERO T A REMED
KL< RV ETH 5,
ZDXOBRFERZERET 720, S F2tD D&O IRAE 7T A~ U — & LTl
ZiE L, Bt D&O RN T 7 Z A L LTHRET 2 &\ ) 2 & 22N ORI
T%%ﬂ’bfﬁ<%%ﬂ%é W, Bt D&O RO MR SR IT IR & L
FERES 2 & ) BIRSRIHIC /2 > TR Y (M2t D D&O PR S BB SRIAIZ /2 > TV D Z
kﬁ%w@@m%@%@%%mﬁé%M%ﬁmbfk<_&ﬂ%ibwow%?%ﬁ®$
MARRREER AT RE CEF & LTIIRD L 5 2 b OB EE S, B b2+t
D D&O RIRAEICHEHA SND Z ENBESND Z &I 5,

Amended Other Insurance Endorsement
“Notwithstanding the section headed XX Other Insurance, this policy will act as primary
to the global D&O insurance policy of ABC Co., Ltd.”

(RN SEVENEET )
XX FHUE DMLRBRITEIC b 22000 & T UARBREESRE, ABC k&40 7 v —31 D&O
TRERFESICH LT, 774~V —& L THRREL £77 )

ZOEIRILFIZLEST, ZFa—"VURRT B 7T LD~ A X —{RRGESR & B RIRFES

FNEN. 2 3EH 25 Z L N TE | [EEEREICE T 2 BRI Z LR L CEIEDH 5 R
BUINTRE & 72 5, BUMIRBRZES ZHEA L TV DTN T OS2 HHIC 8RS LT, a8
MLTHHEIDIFEMTH L bDD, EHEMARRIZCE D T 7V E BT H7-DIZHLED
FUTEZLTBLZENEE LU,

B3 BHAFEUOFHICERT HERERER
1. BFsHBGROREEROEM S
Z< DAAREEITE > TS FEtE 2N L FERMIT. BN TOREEDITEEF L &
FIFT 20 THL EEZATVDS LR, L, I F228 85, HoH0
IR D Z LIZITBB AT LNNTEA DL S D D, oL ZE B H D D THME
TV, BREEGOLULRRRY a a =7 —va UREEL W, BUHIRIERIEN R 5 |
R OHEDTTHNE S | NEIZEN DS < DR E S « OB ST LE D

11 Travelers Lloyds Insurance Co. v. Pacific Employers Insurance Co., 602 F.3d 677 (5th
Cir. 2010).

97



& OBFAEHMOa a=r— a v ERETIERITIWVS 5 THH D,

ZOXDREEL SN LD FERMICEW T, SIS EEN TSt oRE
WCEZETEEZAD DN, DOV FSHERBEDOBEEEESRY & 5 WITEHEREHITRMA
FINCED X D BRNERRDINE WD Z ENHEE 72D, A SR BIZE LT, Hi%
TEHOFRER KT D EEEA S TVWDLOT, BSERNFEEERICHERLIZELT
b S BITEIUCHE D 2 LN FSAEDOFIZRICIR 2008 5 D THIBT T~ & ThH v 12, {5
FINCEB L FR L TREOMNIEEZEE T RETHDH & LTE3,

LU, 1997 FOMPFRHRSHREEDE G 70— 7R % 381§ 2235 E 0 . Bl
DHEEII TGO I N—TRELEORRE R KL T HRETHY | B Taft
DEBIT T N—T OREEIECY 27 FBRICHEE T 24BN H D & Sz, froee T
SHEOREIL, KETH 2 LB O RN 2RI 2 MR d D5\ T X85 X9 72k
EET) ZENEEERERES R T ILICRD, Lo b TH D,

e b L Bk OBERBBIL. SEOEFPITHBEIEICITONTWD Z & 2T 57
DORFINEAHENT THEEL, TOEEL TV DINE I DLV IHIHETERINDIRE L
Wbie, NEFEHI L AT AMERBHEOMEE L GERINTE -, T0O%, 2014 FIIa
FREDNWIE SNZBRICIE, KRathl KA ZBESERES IO W TR SITRB W
THAEh A OTNEFE S AT LEWETH 2 ENBE S (511 362 £ 4 6 5 -
5IH, 416 5 13H), SfyEkafTHIA] 100 £ 136 5 54 ~ 2B W T, BRI H IR &
K2 BEST D2 LT 7217,

12 BRTHIPHIEER 13 47 1 A 25 H I 1760 & 144 HIZEBW T TSt L ot (Rattd
Ee) ITBEMSLOIENTH - T, Faftt (BRath) 1200 THE AR OEBEZ 5 A
THAOMIT, MEOIRERR S BIRICE S I, TNTHRE OB THER & R R
HLIETHZ 200, FRAEOREIZONVTORE, EHHTIX 20 HR HEttOR
TR DT DAL DO 2 AR TV DL A EIRTDOHEDEDT) BPMTH> LD TH Y | Hlath
DOHEGHE L, FFEEOFE DI WR Y | T StE OB DEBBITOM R AHICEEN AT,
SHIZHSICTHEEZ A THETh-oThH, BELICHSMICK UEEMSOELEH D
HLOTIHARV EHRLTWD,

18 KH— (S ENRFFDICONT - FL— TR & T BRENE 9 BEONE
- | REHEMHE 658 B 7-8 H (2012 4F),

U KA - HifeIE 13) 8 H

b AW [ZENRFFDICBT 2 B2 F2AORREET) NHEIEE TE3EE - 4
EOFEGE - mTHEEIT A e A 123-1256 H (REEIERS. 2013 4F),

16 FRIRF RS [t DB AT & IR O BT 8 R 34 & 4 5 14 H (1982 4F),

17 St ERIATIRAN 100 2 1IH 5 B A ~ 2 BW T, BARRICE G- &Kl ZkD LB
LT3,

OF OB, BUTESE DR DOBITITR 2 FHHEOBEE~DO A BT 5 4H)
Q12D KD fER OE I BT 5 BEEZ OO AT

Q124D B 55 DR DHIT B NRINATOIND 2 L& ZRElR T 5 72D DR

@1 =D B % K OE AN OB OB THES K ONERITHEE T D 2 & kT 572
B DA
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Z L CEBNICE, BIattEBII a4 BEE T DIE0HER A R /a0y, B
A ZE U TRt a2k T 28 N 217 L. 2t BRI L T—EK
HWEDONEFEI T AT LEEHETH LT T2 E TEB LR THZ LD, £z,
SAEOFEHFEITE IR EDL DO TH R BRFREDDERE TNV D 1240,
HDHNE, BN OEHEEL LTl L TSN 2B L > TRG LT
DA, BBt E TR OFLIIFR U B D07 8 RO REIC L > TEOEH)
BT | T =T I S 2T A OFEAHIZ OV THEB SR O NEHFH > 2 7 A
L0 BIEWVERENRBD b, D —EKED 7 L—TFNEHH S AT AR STV
ITBASHE B OENEEABEIC 25 2 L3 Shb,

72172, DEIRER O D PO A TR SN F 2 ORIRIC K T 2 R 2T o 1A
X, FEEBITZIICHE ) RETIHRVE ENDH20, S HITIE, BITOSHESCS A
THANZBWT S, T2 BIEH ETH BHLOEB O IE S 2R3 HHEPAN T L
— 7 RERICEET & bbbl Tl Bl SR B OFTRERIKAR L L TEMETH
V. FEDTRITAREARD D Z e LW E WX 9, B, DAEOS IR &
St L ORIEFNIT, £S5 RBELEH > TRV bbb TWnWhZEE2EZD L,
ED LI R ENFEHEEICE > TEE LV OIS HOBRETH S,
ZOXOBBHRB SRR L FRHERBEORMMEZEH L, AL LOLVRWERSY
TRTCPUT H20FFRTIIRECTH Y, 2085 HFE 2T/ a— 1 D&O RE7 v 7 Z
LEBRFI L TWARELHED 2N E bbb, L, ZOEEZKEMO LTt &E &
TR B AR E T HRERNZRET 2 2 3R THL L b s, Bk
LTWNDHDELTWRND & TR, ERRICESE FROM TRESMHEK B ET D L 97k
FHENRAE LIZGA ORIGIZ HEVRTENLTH D,

2. FRUOEHLELHRADES

FAG S OWEIN T BT & B R TR Bk 510> TETH Y, AADEAHA
BRI LA UE R B ARV A X T 5 b0 & Bbh s, 1= & 2E. B L7
ST LB ST L CORER AR L, MR T 300 (5L LR B
REHET D Lo RN D BB, UHHI T A CEBILIRA) THk7 ) &5
SHEEEMAEEE b TRERFE LTV —ARDT, 205 5 RFENFET 5 =

18 [P E [&tE 56 3] 286 H (HAEUKZEHIRS. 2021 4F),

19 Fpil BIE N PR S IERFES TR [ R EANEFO T — A2 T ¢ - El L FpF1] 183 H
(FRARER) (PEFIEHS. 2018 4F),

20 RAZ - HifEE 13) 8 H,

2 s [T7v—7 8] OFE &R ] 46 B (FHFER. 2010 4F),

22 JIBAEIRES MRS Hys 6 8 ki) 54 B (M. 2021 4F),

28 R4k LIXIL 7 v—7 [ Joyou FIREIZ B2 FRRs[H ISR OHEPRIR I DT 2016 4

1 A 18 HBHRSEZ S,
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EETa—T IV Vo ADBEBTRELS ZENTERhote, ZOX ) RERIIBWVL T,
B5 | Je04 i RE 70 & OAEMEE 7 DI Tt BICx L TEEEE B BE S, 20
%, ERTREICB T DR EICHOVTHRASAEOKENRSHER B OREBELR S Z &
DEEIND,

7 a—rL D&ORBRT 0 7T AOBLEDT 5 &  ETIIHBREOMBEILS HIZLTH,

2RO B OBEEE ROV TR A N RAET D aEEER S 5, 12, TRIEAIC
L TYROFEB AL Lt D%, Btttk BTk 2 R 72 BT TB L)
FUEDE, LVERAFHFICRET DI LIChD, 22 THREICRIOT, SiattkEL
M2 B OMENE U D&O RRICE » THREtShTWE Z 2 Th b, AKThh
X, Bt LTH SR BEOELZMWEWGE TH D 20136, ¥k 81X D&O Rk
OfifEEZ T ONHAREET L& 5, WITR LN SHAREREE Bla & A L T E
TEHEL T LIMER S D, W2t EBRFEEH O 7o ORBRE S & 520 il
EIROZANRERENBEESND Z LR N6Th D, B2 TRAET 5 H M TIA
FERNEHE T Bl L U CHEI D&O RBRZFIT L7z E B2 v r— 2 b E S

DT, ZOXIBRFRIIBNTEBEICED X S ITHIGT REDNRETH D,

BOARBEDORRETEH, TR0 T OWSMRTE 2L TRIE Y 223 HLEATHiu T
W2 b b b, RSN L 2 & CERAM S M A 5R 2 RN H O R IES
FHRENHE SN T LE ST — AR S 524, Fio, WA BN L 7o IR T
THHLENOMER S 0 BENBEAE L THDITHL b b, WYRSFHLE R ST
WO e RENH D2, DX —ATHELCND Z &, A TFEHEEORE
HENHM TN D O L RFICHAHEAEORERTE LML L VI bOTH D, 1
N BAEOBFERECTE ERARKEZ TIEREWVIZEFRERIIELANC RS THA I, 2Dk
7T U A RIS, WS RICB T 2 ERARAREEIC OV THEYICAT S Z L E
BRICEZT-HE, Z7a—UER T 0 7T ATHRFAIND U A7 O—mE ORI
ik, fENEOR 72 L &) FIFLE R Z LI 2 TL %,

AR D X 9 22 03584 L7 B IS RO RS I B Wi, Wb etk Blc 7 e —
3L D&O PRER 7 v 7775 I THARBRE 1272 > CWD Z L #5272 72\ TH A H L, i
\Z D&O PRIBDOFIELZHZ D Z LT NTHA9, L L, AFOLAEIZBWTHLMITHE
BB L FRHEBORIERKT 2 X2 BGEIC. TDXIICEZ LD TH - T, FHED
GE IR AT 2000 LR W R R R 2 BRI A 2 72 O ICRR Sl IS T A K
A VEZWHNF SRR LTV | EOMEALFNICHAL TV T52 8 b d
%o KGR, Bl CRIZEAEI 2 3 A TE TR RAET 2 2 L 2 48E T 5 DIX RV TEE L

24 F LT 4 VAR T 4 T ARA S T = FRESMAEREEDOZHEL OGS B DOXf
JZBET A B O] 2017 46 H 12 HEIRZE 2 W,

2% PRSI E [ =B REZOREREELLDOAE K YLD L % OGN NS E
EEOHMALIZOW ORI L] 201547 A 21 HEIREZZHR,
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WD TH D,

ZDOEIFEREIT S T T BHER B E T RN HFRZI2GEH 2 WVITE SN K 2 256
R EEET D L RBKIFRICHRORRFEFIFFFL 23 (insured vs. insured exclusion) <%
tiFEA%e 3 (policyholder vs. insured exclusion) 23FAE L CWRITIUE, & BIE MR
a2 TS 2 & 1272 5, RBEENE TH DB, &2 WVIT -2 Y%k BIC A
BRAf LT RN EB X T, FIRRFIZED & 5 & B0 D ORBEEFERIZILD 5 2
EWTERY, ZOX D RGEARE LIRREE DR X DI T I3 mBEREICL
KPMEIZRDTHA I, L ZIX, UTOX I RESHFFAREEZHAL TB ZEREZ
BORNETH D,

Policyholder vs. insured of subsidiary exclusion
“The insurer shall not be liable to make any payment for loss in connection with that
portion of any claim made against the insureds of subsidiary which is a claim brought

by the policyholder or its subsidiary”

REREGK R F 2 AL DO PRBRE ]
DY, RBEEEE & D OIEZ O TR & - TR SN 755k, +2thomfrpms
(2% L TR ENToiERICEE S 2 AF I L CIERBRE 2 W E A, |

ZOXETHIUR, BEthd 20T+ 5 Uik BICK L TR S 72iERICxT L TR
HEWD) Z LIz RBREEVPLEERWAMELERTEL 2 LICK85, bLIDO KD
REBEFEPRNE | FEITRIC L > THRtIcBE L 5 2 - S BICHEERMEE K
L7z e o Th | Yigk B2 D&O REROMIE L MR TE TLE 5 O THEMEE KT 5
CETORHEE S DA/ LT D, FEIRITR R O TARMFERE DO 72D IS IRIR G 3N
INTEAH Lo TH, BRESFRENMHEENGEE (final adjudication exclusion) D3LE
72 o TWBAEEITE, EHFTOMEHR CILRITAN Do 7- LFRIE SN D E TILYZEE
BtEIE H D 72 8 OIRERE D A DT L E W, 7038 L8 H LR E 3#E L T
HBED D&O R THE S TLE D 2 Lidh b,

2D L) A HEIL. D&O RERO G m— L - a7 T AMEO AL THIE S 7
TW5, D&O RERDBLLRIRFE OFLFHZ N 5 2 L IIHERIFHZ AT 52 & T, — /AT T
A 7R EIITHEDNLDT, REOCEFBHYE GHNTUR LT AFND b EFE RS
LTV, Lo, #RRE O#iZ F 2t E TIAT 2 Z LIIBT LT RTITHB W TH
FLWVWEW) ZETIERNI LT, TNETORELVHLNE L Bbhs,

'
¢
¢

-
—
-

—

3. RELRIRFBHEN & RARETE
7u—s9L D&O RRT' 077 2k 5 L &I, BRBLARELTWD VT U AT,
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BSHHIIEmE i it & D&O RIRICBIT 215 W a A L, (RS A LT
ATt TE 5 L9 A TR b &b s,

—J . Bt 2t 7 m—9r D&O R v 7T L TNt 0% B 2 R
BREICED TV D FERELFBIICH R LRV, H2VIED LAMEL T ZLbdH D0
H LIV, L L, (RERFHRE OB & At OBEED Z L 25 2 5 & D&O R
WS ORBE BHFRRE & L TWHHEEZML LOTEBL ZEITHEETHDL, RER
5. PR HGEE OEIUIF LB OB SN ) FREEZEAIZ Lork7eynhs Th 5,
FTo, IRRE D IRBRGZ FAZ I & FIRT 5 & &0 MIC, FHOBEOBENLFERKTH D
T EMZ RRE I U CHRAUTIRBREF S A% TR F I AR & U FEL
EAFTLHIEOREIZRD L, FHOYFZORBEL YRENTCLEIRELRH L5
Th D, 7o, FEFE L TH 5 ORBAEEE RIZ R EFFRLRBREFEIR O AT REME b SE il
52 LR DOT, TELHREITRERFHRMMALEND Z &I D, Lo T, JE'rb\Exfsbb

BT D FHEBI O TIIIRREAZE & RRE OEBER LR T2 9 2 TL THEEIC
e i’%‘ I, FOBENDERETH WO TREEE ~OFHEEF A i T L, #E SR80 J%Bﬁ
ICELRWZ EDEE LTZRE R TZE DO E 2 RRE 1CEE T 5 2 & THEAMZIY
TTFHZ &b, b L, RRFHICR 20 E D03k 5/13 8 0 b2 T FGEM L TE<
RETHAHI,

S BT, PRARFRAE R Z FBT D70, RIRE OFFREERT A R T4 12BN TR
B O EFRA & IR OB LT E O TV 2RE L+ 2 2 L 23k
bNHZEBPHRINTNDD T2, = 0)%‘(“%@%&@ BT HREE & ORI 0AET
DY FA I T RSN EPNEEITR D, FHT, RIRE IR D&O a2 B L
7% OB H D HFEMFEHNDLDT, %EZT%[@% BB ICEE L T IE ) DN L0 BV
REBoNL L EE D, o, RREMNCITEFROER ZER T 5E5=4 1 i
+: (monitoring counsel) 23\\% Z & & H 5 DT, PhiEFi#E L & —fHl _n)%*’\ﬁ.'ﬁalﬂﬁ ZOWTH
HTOHILLARTHD, WINRERZERT D 2 & TRV TR OED I OffiE
i< T L DNAREIC R D,

ZOX D REBROFEKVEOMMEL S L1T, Blath s LTS 2t FIER KT 256
13 D&O TR Z FERRAI AL D 72U A3 3F|J$ﬁ>*ﬁ(ﬁ‘6fa/\ I D&O RBRZIEH T 5 &9 &K
BHZ2ERIIARRETH D Z R0 D, i RANZ 7 1 —2L D&O R 71 7T A&t
L7=3aid, BEmmIcst ettt oal o =r—v a &b LIERIEA LT <R3
RO LNZ D EGF20,

Flo. WS TRA LT WER TSR EE LW TS & TR
BE ] OEFORSr (allocation) M ® D, FRAIZBW TR EITHABISG TV &
IAHTEHGRTLTNIZY  ERAFICESBEE LTV ZEBEN-T2 D $5D T, 5

BEat&B LB ORI EDRISEN /RN EEZFHRICLTWS EEbhs, Lo
<.

26 AIG, General Litigation Management Guidelines, Effective April 2013 % % 2,
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WRACERMNFFZONTZY | RYEECRADRHFL LN LG EITRE b HEICEE
N6 ENndDH, TOGE, SN EMEBREFT(LRKE (Professional Indemnity
Insurance) <°J& HIB1THRHE =L (Employment Practice Liability Insurance) 72 &%
B ME T D REISIMA L T WG &3, & 81T D&O RER THIE S 5 ST EECRBR
EWVWH ZETHIES NN LT, 2o, Bt EREELMbN 5 Z LTk
BT RETHLIN, FRATRERTEMDOIL S FER IV IGIECHEEED L OFROF
EWZWMHARH D Z LITEETRETH D, RBKFKIZBWTERE L SHOMOBEED
Bl MDA LG ad, YFE D REDE ) (bestefforts) &6 > TR EZIRET D 2
LT TS Z NN, JREIZ D8N L EFFAOCARYFEROGETHNII, £
ZHEMERLEBZTOVOHEIZ L THNTHEFOR S HIRO X 53 en, & LE5I2H
BERRD THHBERZRREE LTRITRD &, BEERDZILICHR Y PARRNOT
HERISPROBILEL 5, Lo T, 2D XD R e oW 233k 00 4 2 Mgkt
2B D FEBAEIZBNT, SN LTEDLZ EIEFRELATL 5,

YL ED X D1T, M2 TIAE LT ARIREF S A~ D XIS & Bl t10 HAT 5 OIFIEFIZ#E L
WZ BB TE D b D, T LT REREKOFREICE N TS 7 v — UL D&O fRER
70 7T AOFRMERWITT N TS & RBRE OB TTT i, oot & BIH RS &
DEMHRBITIZEAVERELRN ELMETH DL, ZOTOHNFEDOEE b IRIRSE
BHAE U EFEMRICRIT L2 L1280 RERONESRBREFD A L2 56 O]
BIEIZONTH, HFEVEREINTWRNE WS ZERELCTLE I, EiF, Fe— b
D&O RR 7 10 77 ADFERDO—DRZ ZITH Y | WSSO N EEHEEHRAE S0 X O IChE
L TW S NFEERBE E 70D, 2 LT M CIRBREEED AL L T b BIHLOIE ST RIS
AL TORWBISE LTHEHSRTE A Z LR IEFICEONTLE O, REFHICE
Y DIETIIR, BEORESEIE, @A, BREE, BPERERA R ORHY . Th
O EOWEFOFREARIE ., RRFEZBITHE T 2 DIERATRETod H DT, BRFEA LI RIR
FHIZXH L THRO Z LR B BIRONTRINZR D B ETH D, Lo T, L0 FE 7RI
)L LTHRRD 7 v —s30 D&O RERT 1 7T LD~ A X —{RERGESR & Bl B ER R
AERZMABGDEINAT Yy MUIRZEZ LD Z L5, T0bh, B CHIMIRIRGE
ORI ZRRET D L&D T &I, Blattd D&O R AAfifE L7c 7 rE X LRIT
Tk WAFRANETT L2 LR AR, BIMORBRE & AFEREA L, WA

21 J2 L 21X, LR DL S R\ EOR 2RO DK LENH H, — KA Allocation &\
IR/ TN D,

Allocation

“In the event of:

a. a claim against an insured which is not wholly covered by this policy; and/or

b. a claim against an insured being also made against any party who is not an insured;
the insurer and the insured shall then use their best efforts to determine a reasonable
allocation of loss that is covered under this policy and loss that is not covered on the basis
of the relative legal and financial exposures.”
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WA A R TR I E CED DI CHERER L LTV, £ LT, RESERS
ERFICHEHDOHRZ HaIa=r—Ta Uil U CREBRER P HIRF TE 5 2 L I2b i 5,
FTo. PRBREFEHCHISICI T 2 70 LB ORBREFERICOWVWT S, HIERFE TH D 0 IRBR
B ORGES MBI 72 H DT, HIRRE & RIEE OEHEBMROBE L W) A TH, W11t
MEMRRREESOAZ B L CEEMHELZ L2 EbHEBETH D, i L ORI AN O RAEE
TH, RTINS, ENIET ORI, EDO LD RIEEDT-DIZERL L, ZHUIXLT1
BEEIS 720 OBFEIIN RO E W) ZERHREN TV DLENRDH Y | H&LICIRRE
DMRGE L Tl E CHIVUTRR BN Hhbivd, T DX 5 27 vt A FEGFE TRIT R
TR/ OV TEAH, ELTHR—, BIStEE L A EBEORENKT L LD
IREREENRAE LT E LTH, B— I /VRBREES: X 0 (TR REE: CRHLT 5 1F 5 23F4R
FEI % [B1EE L 03 < RHSIRIZ 2 MRS Th D, 43K, 7NV — T 2ROEFHRBEH TN
DMWY AT XA MERUERHDO A Y v & LOSARS 5356 bIE LSS,

Fa /ME

D XD, St CRIRFS D H o7 b Vo T, 0T Ly AARDBSHOMR
BREFEUC D23 5 01T TR WS S-SR R E ERRFEICS R 82 &
ETFERPECTLET. RTINSO RBREFES D B RO B SHORBESIZ S
WD ZENRESND, £ LTO, BaHKE L FRRBOMEDPHLYT D L O RHEFD
%6, D&O RBR T OIS b EMETR H S22/ 20, £ 2T, KFaTIEIANA 7Y v RO
RREF 2 RETL2DT TH D,

VLY Bt L F 240 D&O RRIE, ThZA BREAISHAEL TV DIE D BEMEE
MR TE 2HENH L, BERZ LT, I F2th0R B LORRIEHH L E D, Siho
EARVEB LR E 2 TRRE ERWT 570 AN Y FEEHREEER L, EEOFR O
THRIEICKIST D2 Z IO RND 2 EThH D, o, BIHOBRBIES 28T 58LH T
b, B BMPRBRGESR 215 5 2 EBWEY R GE 085 5 L b b, B F2tto
B PERUROTE L@ 28K & WG B T B ERBREES: OB A TRRET O M2 5 5.,
EFERHEIERNIL N0 EOITHEMNTRE 278 L Bbh 503, Blat L FatoRiEH
RFEFNZEE L7 D&O RO H VD F3H EViGim ST IR o T, HHWITIT L A ETE
HENTIRP-212T—~ThH0b LARWN, EERESIER ORGR L WITL TS HI
BRI MA 2 _XEHETH L EBbh b, FICFREOREFRERE TITIS THISICE L
TREADELDZLRHDHDT, FHMITHHEELRATHS 9,
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E7E DO RKRICHEITHEHOEZTNDHIMESE

F18 FH

WE4 . D&OMRIR DG R I E OIERICE ) ST A A H L, LAl 47 L b AlifE O
PR BB AORIEZ RIS D Z LR LRI —ALH 0 | FAHICE > TIEEME
ANDOHEDOH L Z BT bH b, Lo T, MERHEOILRARETH Y NI THE
T _REMBETHD &) BEILDDLERNHA D,

—J5. WEIEORAOEEMEEZGET DO TIE ARV, EROMBRE R ARAE L2
A, KO EERBFRALE L GERFRFRCBIT2FHOBZENRH D V2D, R
D&OPRBRITHEEL DR AN IRBRE DAL T D 5 =8 D72 DI T 2 HERBRZRK (PRBRIE8SR)
EWVO BRI B U | IRBRERKIE o K OMRIRBRE O FHOBHUI A 25 & o T2 T2 IR A
D ESHBE L RWVWERBIAE IN D, ZOHRFBFTROFM ML, EBEOFHFADLHE T
fLOFREPKIERMCEZ DIZEHETHY | UFINL M TREXHoTZHbDODHED
M OHER D VKRB BV T e, 2 2T, BIERFZ I 2 D&ORIR D FE i o R &
HEHETAEERRATLH Y BREMFTROFEL RDFERTHLHDHDOT, REIZENT
Bat Lo e,

FRZRBICBW L, IRRENFROBZNOEMEZ T3, RREIDORE D
WAL D & D ATREMEDN IR A SN D, IRBRTE145 TIE TRBREFE SUTIRBRE 13, (R
MU X D2BENELCTZZ LR MoTo L &iX, Bl RIRFICXIL, ZOEO@EMAR L
R bR ERETRESRTREY, 22T IFRoBZn) OEHEMNFEL T
R, E T2, iR ET AR FS R AT L Vo EIHEER RIS T D IRBR A T
LSS RRIETEHR RO EICEZRONTNWD & ZARH YD | KIRMIRKE T
TRIRDOZNEN R E B bN D RN S D, o T, AIFEBD&ORMAKIR ORI FS
JAOBEEGRMR THD Z LITHHER L TB LERHAH I,

28 FEREFHAXLEFHOSTIOBAR
1. EJ)-NF— FZ2EET HHIE
FRERBRZEAL, RRTE 2 55 6 BV T HRRE N —EDBAROFKIZL > TETSHZ
LDHLLHEETAMITLZLE2MTHHD] LD, £ LT, RIRIE 5 & 1 HIZEWD
T, bR E HEERBRENICE D TAMT 2 2L L SNHEFELET LI LOH HER
DOFE L TYHBEERBEZOTEDLHDEN D | L LTS, 20X 5 IR EDE
T L TR BEERREEN, T2 BRBARICEZR O TEB Y | FRBERKICIBWTE
DIEFITHEA ThH D, IRBRKIFKITIT, IRRFH O E R 2 OREICED 54— U A7 J7ED
HoTe v | [RE L TEBNCED DREINZEF D o720 T 205, KB BRI D DI
FRINZ o TRO BN TWNDLDONRBLFETH D,
Z L CTEBEORBKIK TIE—MRANIRBREF S 2 FrE T 2 7o 018 O ST AL L T
W5, —OiEFEHEEE S (occurrence basis) &6 9 —DIFiERF# T (claims made
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basis) T D1, FilgFATT AT, BWEEHFHOKKIFHRD I 5 ITFBDFEH LSOV ERBRIC
HLUTERHASNTWD, 2E7R 5 PR LBV E O BIH C© B 3 MRBRESHAFHIZS B
SN LZBMTE LD THL, —FH REBIAK TRICLIZL LT b EED Y X
7 BT D & O RO GE TR AT N T oS TE R, R EE LR
BRCIE, PRERAE DS RIRAE DR BEAE DS AL S D K O 2B REOUIE, & 2 W IIRSEO
DLz PRLRTNIR 6T, LiXUIDRRORHERMEZ B LR E 2 L7221
NERERNZ LIZRDINETH D2, ZOX I BRFMEZR 72U A7 ITHER 25 & FFREHL
FHRERM LT21E D BRIRG I Z EH SRR EFHI A 2 L0 2 E BBV IRERTE H 13072 0
BB LENR D, D&O RERS Z D 5 HO—> THERFEH TR ST 5 BURIRY 22 R
LWr D, £Z T, D&O REAGFHERFHGTXEEM L TR DIT, HDOFFEDFERN
HC D & PRBRAE DS HE 2 HEfR T D DICNEENE U 5 FPI 2 MEEL TH D 2 LI2T 5,
FT. SRR O 2 R L TR BED D 5, s RFHETANEH SN TN LRI
TRBRBALE H AT O FE DB LU T D REVMFEL, RO LI RFEZSDITHR-TVDE,

(R4 % LD 72 WA

[ OERBREA ORI OBAE B2\ T, #ERRE I3 2 B EREE RN a5
BEND B DR EPIRRZE D3 F1 > TWe GG (Fio Tz &l & 2 58 72 8 28
HOLGEEEHET,) I, FORWDIRRE & 72 21T 2 &K T 5 —HEOHE FFHEGE K. |

EMENATR 2 L TRBERP LB b HMbETITHIE L E < L TR 2/t L. £
DERITHEFRHEFF RSN L LTFREWMELZG L S & 2 BERERRE 29925 2
ENZOREOHFERRE LTHASN DY, £ LT, MRAYRHE & U TEAR I RFHER
EZTWATEHEPRMSNTWD25, EBETIE IBThRH LRI 26 90 LK
A CTHFBEFRICERT TR H 2 FRITEMT L5 LN e Bbh s, B,
% TR T 2 & O ITHRBE OHE OfER DO TH %,

Z LT, ZORBEFRHELEFEELBERENDH L O & U CHERMEG RS OB O LHPFAE

U NAEFISE TD&O PRERIZIS T DafRkFlr =0 HERBRAFZE 71 % 1 %5 107-132 B (2009
) AZBNT, FERFH AT ROEAEENEH I TV D,

2 Mark Cannon & Brendan McGurk, Professional Indemnity Insurance 16-17 (2010).

8 {RIRZESF OHHFERE | FAEORBAGKICK E REWVDR A B D K D IT72 0 FIGFEOM
e, T L TEEZSVDBE—DOLDIIFELRIRoTETND, LoT, KFRTHHT LK
ARIE, EFRICBIT LMK TH 720 FENRAFTELY LIEARESE L LT
RTZEIZT D,

4 REEARIR TR FAREKFRL & & B E SRR ORI ) KT 2 =R fm TRl
FREFFRARFR] 428 H (L3052, 2002 4F) . =il EACRIRBRIRA S AR TR AR
Ltk BIFERAERBR (D&O ) Ofifail 41 B (CRERfE: R AR, 1994 ),

5 HIREE [ EREEMRROBELRI) IFEZ =Tt Bm [HhR R RERFRKR
R 443 H (GL3CHE, 2002 4F), =HifE L - AiHEE 4) 60 H,
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T2, FELEOEXZRVIIRODLEEBY 7o TW5,

(R FERHERE REF OE%N)

kOFHEZER R, FoTYSthicmmd s &,

PRBRHIRI FIZ BORBRE 1Ok L CHRERMEGE R 2 S BZEho b R (72720, BE
IHERE R 2 SN D Z EMAHIIC TSN DIRIUCIRY £9,) ZHoGAICIE, 20
W72 b NCZEDRN E 2D FREBLOITAICONWT, BAEBB I OBRESICET D5
RN, ZOHEITE N T, A SN EEEIIATAITER LT, gRRE TR LT
SNTHEFREG RKIT, PRERRKIE F T2 T ORBRE 23 2 OARPL & T - 7o Ry (o 72 & A EERY
REBICEDSEHMTE LR ZVVWET,) ZhoTREINTEbDEHRLRLET,)

72 Z21E.20194 1 A 1 B2 5 20204 1 A 1 H £ TOLRBREIM OLRRIES A DN FEE L,
Z OMFEEKINT 202041 A 1 B2 5 2021 4F 1 A 1 HE CORBGER B &35, b L.
2019 £ 11 A 1 BICFESBOBZNR HIVL, AREEITIEWIRIREES: A ORRE ~FiLD I
TNEBATINERD D, TOK, BROBENIT TAHES FHER 2T IUE, RBROE
A 72 < RIS T <, —J7, 2020 4F 2 A 1 BIZZ OFEBOBZ NS HER
EFERICHE LIZGEIIE DD Th A H v, 205G, HEREG R S L7z B ORI
& 72 DRBRGESR B Cld/e < IRBRFEZR A IZR » TIREBR@ D 3L b Z L1l b, Zoft
KA Ko T, HORBRE DMRBGIESR A ORI ICES OB ZN 2@ L., D%, &
BREES: B IZHB W TIRIREME A AR L CREWHE LGS L W O TTRI3R S D Z L2
%

RIBIEIZBWTIEZ O L 5 RFREICHT 28E T <, FRIRICHEEI LTV, 72
72, PR OB LT, PRBRIE 14 IRV T MRBREE SUTHRBEE 1, RIR
FHIC K DBEPECTLZ L Mmoo L &3, B, RRFICH L, £OE D@ Z %
L2 hide b2 LIETHESNTEY . & & I3IRBRFAKICHE LT 5 Liniauy,
Z b B IRBRIE IV TEERFER T LTI A ST EOMSITES N TV RNTH
AHIb, FER. FEREFETRORBERKICB N T [FHikoBEh 2E%# L GRMES
T MERSLDITTHD, LN LEBRT DL, EROBENEZERT D2 EIERSL T
ECAAAN

2. BRIRENBEZELNAGVER
RFMGTROFAEERITOVTITE TV - NP — ROPEBRBIEFH SN D Z ENZ VD,
— 7 CLARID B AR D D DR GEDFERUZ Ko TIE, #RBRE OME LR T E 720
bR SN TWes, £ LT, ZOMEOAKREIRL Mokt in) LiFmn, LnH 2

6 YHIRE S T2 B B SRR IR & BURE DIE SRR ZRARLLE ) [ 3 D2 M iR
L EE R OEFME] 393-408 H (HZEM. 1997 ) IZBWTENIOIEREN S, F D%,
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LIRET D, AEMEEREOBMIET LS 1T, HEEREFRN2END Z ENE
A FREISNDRIUCIRY £9,) L0 BA-TEY ., FEMN - SEOICHET L CR%
MR VERIZOWTETHlMA LT HHFEZ I T, £ OBmARE R ORRGES:, Bid
DB TV ZITRBGRES: A TS LN E WS ZETHDT, T72bh, BERERE RN 2
SN DERMEDSILE S R T ITEROBZCIZR LRV E NS 2L ThHY . BiK
BTV ZIFEESE ~OIRFFHE RN 2 IN D 22 EMERBFRNRE SN D Z L NITIFEME
EEND XD G EEE L, MO CRREICHINT 5 OBKFIERE OB THAH L
D8,

Z DRI THE 2 5 LRBGES A OHIFIC, & 2 IEMEKITAD & D T ORI IZIFFEER
X7 E T, RS B ORI R e SN GE ICTHIE 2 5210 D e 22 [ fElk
WAL D Z ENRFSILD9 RER D, RIRGESR A 2> DIRBRFES: B IZPRIFEZK A3 kT S 4L
D TR CRIREAE L RRE ITEABENR SN TEBY | EDEMTASIXEMOEE
FIHFE ST 2 O TRIFGES: B OHHIARHIER L TW WA TS MBHER & L THRY
PRBRENTLES Z LR 06 THD (IRERIE 28 55 1 HH), 2D & 5 e R & [mlkEd
DO, FERD L 2 AEERIRRAE OHWIRRE 13, PR DRkt 2 14 S 5 Alhe
HERH - TH, FERICBWTHEREFERD 2SN BENNELTEZ L 2R LTHA .
ZOFTRTERREIHEM LTI Z L2250, TORKR, FoBZ L LTZITHHT
SIVTITERBEF AR S ALIUTIRBRGES: B ICBWCHIEER B O D Z LTk b | Fiko
BENE LTS STVIVTRRGES A IZB W THiEN Rt S D Z &1 b,

Z L CEBIZBNTE, RBRGER A I W TEHESZ M LeSa, —BAICRIREES: B (2
BWTHEFRLZMEFH (specifice matter exclusion) &9 A LYk FilD 8%
FUTERBRAES: B TIERHE LW 2 &M LT 5 2 L1270 b, ZHUTHICRIRAES: B Tl
VHEROBZENNRE THD Z L E2RAMKICT I2ME T TlEe . Y%FHobsths
TRBRGES: A ICTHEECHIET 2 Z & 2MMICT 2 BERAEVEZTA TN D LEX LD, T4
bbb, EORBERKZ M > TRIEE ITRRE LA E T A2k S/ 5 72D ORI TIE 720
TThoD,

LU, BRI & o TEMMZRRIUTE R OB Z N2 BT 5 b O ORRE D FH
FEFIC, B0, £ DOBITRRZR OGN HES S NG A ICMER -7 Hohk
W, HDWVIEREE TE 72 & LT HAIENAN/ D S B EaIc, (RIS K Do 2k s
BONZVDOTIERDINE N ZETH D, 12 2R, DALOMBNE R BIRIZE/L L TV
D86, B2 WITH LN FRHEGERICREE LE 2 A% v 210 PL i3 584 LT

(L FAGH TD&O RIRZESfRDL] 113-116 B W), 201-205 B (HFIAAN] (FEHE
%, 2005 4F) IZBWTHimaBERI TV 5,

T =R - e 4) 60 H,

8 YNIFF - RIHETE 6) 396 H,

o NI - mi4BTE 6) 397 H,

0 (LR - BiBTE 6) 204 B (HFIZA A,
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WA, W, RRE IR A BT S, MERGEFEAHRET D, HDHVITRREL
ZDOLDEWDZENEZDBND, T LT, FHIRREIZ L > TOHRED VTV A IIRREK
DIEMETH DN, TOHE, FMOBENZEML TWDIZHE b LT HZ AN S v
W DIRIBGES: A TOMERELNT. S DICROEREITRGES SN TnWb DT
HLMB, MR, RBIHIEE TRISHERFAEL RN L2k D, Th T, Moldic
D&O RERZZH L TV ERD LN E <25, 20X 5 ICHROBZNOMHKE T
TRIRFE DB A FE SR il A T LTRSS Bk D Z L3 ATRRIC e > T L E
7, Lo T, D&O RO EFR L KDOE RN -DICYH, BRI LD BZNOMIR N ME
2720 EORBRGES: THEEHET 2 0 OHIWr A E 2 1243 5 7212 b D B Z N 0
DN 72> TL DT TH S,

3. REHK Y RULEROIEKHR
AR O 2 B E 2 T, BERMEGERZZ T 2 FBRERNNETEEE > TORWVIREEDIES
ERAT AT FROBZENICEZY L& T 2R A REM., HEREFSRICORN 5B
END D HDIEMERATHFITEM T REHEBEREBICHEY L, SOICEATREFHIILZ
Mg 5 & T DR ARG LI LT, JERHA BRI BELZ LD H 2 L DIRE N7
SN TWBHI, A FETOREICEBW TUIIREM 2 EEICEEDED SN TNWTZDTH A 5 13,
PR DRGSO T R RFINEICEE 2 5 CIERN Z Y Th D, e b, FOBELD
WENCRE LR I L 0 BEMIC AR SN2 AR LR T L DT, REBRFIZL > THFiK
DOBZENDZAD D NFZMEEREBENC R END ZERBEINDINLTH D,
BARBIARE SN DG L LT, IRIRE KT 2 IESERITADEMEZRFOE TH 2
M- HERESE 20 U CRIRF DFID & 2 AL 720 | RERZEK Offkfge 23 S S 4 2 55w AR E S
NLHHIT T, S ETOREREZEAT DR MEOZAERA ERICHD L Z LT TE R
WZ LT D2, FRCKESIL, IRIRE DT X —F4 7 4 7 b EMEBSCH MRS EED
HEWMIL BICA 2 =3y 2B L TCOHFERNED D VITHM DO a LT o o 72 s
RSN D RO FHRLFH O =2 — A ZIFH L TiThiLd Z LAl > TV 5,
ZD XD BREFIZEWNT, RIXVIRRSIZFEEDOWFETE N T 4 7T RIGHRBAFTENIL,
OREIZBW TGS IO T LW L THOMEERTOEFT I+ 0H 0B 2L TH D,
7o & 2. RRGES: A OPRBIIFICIE S ERITAEOFB OB EIUTHEY LE 5 RFER
B % AT T, HRRE DMRRE ITBAT 5 b OO RERE DSHEFRHEE R EZ T 21E L1
BERUEREE o TV RNE WD ZE TEMEZZITHITRVWEAPHETES, 52501
TV 5 9 BITHRRZEK O3B USHARREEREDS 20 (8225 10 {EFCHHE S 415 50k
LR LTH DX RWEDIT, FER, RERGESR B IZE T 5 IHAREEAR 10 M OHE Lo
R TERW, LS DI+ H IV ELIMEFHITHAS I,

11 Ui - FiTHETE 6) 396-400 H.,
12 YHIEF - FiETE 6) 398 H,
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I CRBEICR > TV D DI, IRERZKIBE SRR EDE T /L« A PF—FE WS K0 bk
B ORI A & 6\ 2 DRGEKARIR O TRENE TH 5, D&O R & & DI BRI L@ H
1R TH 20, BHIEGANARBREIN EH S D 2 & & BRI R & i LT
HYENZN, E OFEHULRIRFT 13 A E O E R OTEAb O A CTEE ORISR % M 2
BEEF DT L1372 T2 & 20X, B4 500 1 1 OPRBRELZ S © T D LREREZRKIAY 10 Ak
SN TWND LT 5L, BET 5,000 5 HORBENS b TnD Z Lilkhd, 22T,
HARE T 1,000 5 H OPRBRFSDFEAE LIRERD 200%(278->72L LTH, 10 F LW HHF
MHhCRAUE, R E L TIRERIT 20% Th D, £7o. BEITITRERIMMELS & 5 O THRER
B2 RIS S > TEATE 2RIRE L LTE, EHICEOHOIELBETE D
b Thd, VT L ThH, RBRED S & T HERREERN 2 BTk L T < D RRE
B IIMEDR & 0 | REZRAOE DB R T H RER UIRBRE IR 2R BT, S d -
TBRICRE S AR RS OREEZ T HZ L 2B TE D Z L IMERH D DT TH
%,

TRBREZK DR Tty IR S RFOPE BB ESME Ef S 4v, E7o. HMOIERFRM:
RET I A= RE VST RFE LT SN D DI Th D, RN E P IRBRE & R mE
DINTITR WM 22T THAEIZEMRE LG 5 FEHBRAER I TR Y | BE, RN %
fifE 9 2B CHE L RS R/ E L EH TR0 | AEROIERIFRIE S #R 2 ITHEE ST, PR
Wb LT DEMRERFAE L TV D, Ko T, 72 E ZRBREMN 1 FE8HTHDH L L
Th. ZORHRIITEMICRRZIDS MG S D Z EBNRESNL TS, bHAA, 14
T EITRRE A 2 DR E b FEERIITHFET 2000 L na, 20 X5 2EEAT
I EHEBEROMEOBE T, D LAHNETH D, ZDLXIITEZX D LREMRICL- TH
HMOBENEHS R L HHGRM 26 L CRE RN, ZORORREIZZHEH LY
HEZ B S0 T 21T 4 IXERAOBANS bHEFEHR & L TRO LN RE TR
WV, ZOGEOHERIER & 1X, FERT 2 2B EER AT O IR CRRE SRR E H D\
IIBEARIRTE 235 2 2 B ki 7 PN AR LS5 = L 127 B L b 515, RBEEKICIE, T
ZHORBRRLM RN EDZT@EHHINDRRH 20T THY | ZORER, MiLdH 50
WAV FTIZEZ T, YRELDTHA ORROAICKT 2R 2 EO D X 5 22h R

1B RFRER TRERE IETHO] 84 B (FZER. 1985) 12X 2 &, W33 EEmIT4
WCHEH XN RREMRH AT, 2 EFIET 2 R & Epik 22 BRI 38 5 1. (BRI &
STHRPIRED Z EORENS, ¥EFIIK L THLHEOEE T4 %2 IE T 5 72 D%
REAFI DR =TI E RO D Z EICBERDI D T D,

14 RARER TR OEEE] 169 HLLT (AZEM]. 1952 4F) 12X b &, RO
FEEZHIMEORTHR L LT, (R HT- > TYEZ I DOERBENEEINDL &
Al
15 SR)IHE THEFINE AR ) THERIR & L HERIRE ] 1056 B (CBiESE, 1970 42) Tik. HEF]
NIEHEEBO LN TWHAEMBEMICK LTIl &7z & S ICHEROBER RS 5 = LT/
0. BRI RERNC W TR, fERTER A O HEATRIZB T 2Bl oM fT & #2435
L9,
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ELTOTITABIIHENOBEM E Vo Tl Ebhs,

£, PREREK OFAERT-OM R, £ U CORREFER AR 22 LIRBRG SRR IC BV T
WEEEIMERLTFERAMEIT IS & | FRHORBRA IO L TRERAINERE S D L 95 R
DONAERTH LD, Lo T RERE & L CERERFSITRIC L > TEI 2T 72T 22713,
B ERAT RF O DIB LN - TR ORBREESR: TEEL b o> THFSLHICH 725
DRYURTH Y | RRE & L THIRBRGSHLAE & D WIISHMg & 2 51 B L7212, fREREEAKD
HERDRBRBRI DM ZW 2T LD H Z L2 d L b D,

EI3H EXRZROEICHTSHHFHG & BER
1. BEVWEHOS TN ERRVRDOIX

T AU A TIEERDOBENOEHPIRREE DO 7= D2, fMEOZEAEREED Z L 28T
H7bDORIEE L THIEL TWD E Vo TEW, £ LT, bREOFEKOBZ D@
T 5 RENRMRICIE L CHEEOBZhO@EME L2 TWD Ellbild, 72721, i@
T REZLICHEL TR EIICHR L, b LEYREM L2 2o 2583 MEN SN
RN LD, & DT 2007 405 2008 A4F ORI G T T A U A ORISR A
BRI 72 STz & SRR DR S 72 o T3NS B W CTEAIFT AR L 72 B30 0T,
TREREZKIE « PRORBRE AR TR ICHEEFRMEF R RE SN D Z LB BES LD
Thiud, RREFICLTEMSE D Z 2R L, —F THAR D MBNEDE(L-CAE# ) 722
BRE 2T o7 2 L2 OB ThHIVURX, FiuEm L L TZIIfTT T _XETERNnET5
BXThHoIV, WTFHICLTH, FiloBENE@mm L CHYES M S D Z & 0 HlifE % i
T DEMOAATHD Z LITHENTHY | ZD%, WORYOPEEREGE RN 20 &0
D 2SI FNIZ EEE TR, FRICORREAIE ITEIPEE DN E ] S v7e K 9O 7o fabgi 5w
TliX, HRROFEELZ L THEROBZENOW@AET 5 ENFETH L, 28R L, &t
DIMEHE L 72tk T3k B RS t0 6 St (corporate indemnification) 1352 1F HAL7au L,
BER 72 S IXEHES (creditor) SOREFEEAN (receiver) 72 EWNW L THWNDH Z LT
0. ZD%, REBRZKIDHEGE S AL ORFES 720 H Th D,

ZOXEIBREFMNELTT AU A TR, DREO K D ICEARDETGE KA 2T TR E
MOBENTHD EVIREMZERICR->TE LT, FHOBZNOFMII 0 LW
HLODEH ThHD, TNTIE, HHWPHZ Epn@EMIIVUIEROBZERE LTI X
NHDTHAIMENI EZDE IR LB, £ T, ZOFHDOBLZNOEIIIE L
TRIFFRIR OB S ZfRET 570D TRB L SN TV DL EBINRH Y . ZTO—fFlL L TR
D XD RIS OREFRENGFET HDOT, ZNERIEL THAD I EIZT D,

16 M2z MR (RARFEE O ) RERFHES 607 =5 18 H (2009 4F).

17 Victor F. Mustelier, Notice-of -Circumstances Provisions in Claims-Made Policies:
Some Considerations for Liability Insurers of Financial Institutions in the Subprime
Claims Environment, 18(4) Coverage 3, 5 (2008).
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Prior Notice Exclusion
“based upon, arising from, or in consequence of any fact or circumstance if notice of such
fact or circumstance has been accepted under any policy of which this policy is a renewal

or replacement or which it may succeed in time;”

E G TIRGVSIRN =,

[ bW HFERFEIILRGUCIE S BERT D0, E700TZOMRERAE CT-HEFRERS RO
I H, D FEERRMN, ARBRFERIC L > THEH S L ITHK SN eh, iRk,
ARARBRFESR I L > TEM S NG D DTN OEBGERICE SO TR Enzb 0, )

ZTCHEBERI LT, REREICL o TRITMIT Sz (accepted) FFEMRPUTE DX}

BT DN, LA OFRRDUIFEMAE ARt s L2 & lbfwé_&ﬁ
b5, B UToRERGES: A & RIRGESR B OFFICHT 5 &, 7o & 21X, =20 FG 4l
ﬁL\%®9%®#Oi$ﬁ®k%mkfofﬁféﬂtkLioo%9¢ék\%®§
FAHT ENTZFGIIFROIB TN E UTRIRGES B THRE L 7252, ATOMRKREESR A CHl
EREOND TR D, —FH, T SNenro5%0 O —>OFELRIZEHL T, £
BAMEEREGERICEE L HAITRBGEES B IO THENS LN DT, TORH]
DRIRGESR: A TIIMENAREIZ/R D, WTHUCLTHHEROBZENLE LTI fITan
DT ENTHROWDIESE | 8L 0 ORGSR CHEZRET 2002 RETE
5D THFEICHARTH D, L THEOEABEBIITERVWE I RLRA/RINATVDD
FThHD, Flo, REEAE - BIRREICE > TH EOFEREFEHBMT RENEKS 2L
<, ARBMEOH Y Z 50 LiIFFEROBENE L THEBICEMT L LD THA I,
RIRE & LT HHEMDOIBE I OB THRAEN FREIZ72 2 O THEBMLIEO YT R L LD &
IEHRTHEE LWL, EEMERAICBWTEIZEED T DORFHEE LTHA MR
BRI/ D,

E DITRBREADF U IR S LT D 2 & 2 RIS Ofkfe (continuity of
cover) NEHEENTWAHZ LRI TWVWD, EO X ) RFmEMNEWV D & [F UIRBRE TR
BRAES: A D DIRIRGES: B ~ & kit SV TV DR Y | PRERGES: A ORI IC 2 S D X
X ThHho T FHBEANCEHOBLE OB ZM H0OBBA TRE L, &5 W IEREIM
DN > = O TR OBEMN TE e o X2 RGAETH, RERGES: B 128
DTN FEEE R RAA A RTIC 38 L TV HO G B ISR SIS, RERGER A 0%
TRIZHE > TIRIREZ LD LW H DO TH D, FHERAIRID O IRRZZE 2 g T 5%
REFRFIZ, RBREEAE 2[R CRREIC SR E L O LN D5H L 12D,
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2. BHROBMICEET HT AV HEHIF
ZNTIE, ok ERmE TIUEEROBETNE LTZII TSR0 THS 90,
OREIZBWTEROBZENOBEANCE L THLIZBHBNIFELRVWA, TAU BT
X, FRICERIERI O D&O RIRIZIE W TV DB EHIBIAFIET 2O T, la & E Sz
FHLBEMEBESNTCREHEZENETNSHT L, HOLXETBEMOFELBBR L THDL I &
29 %,
FP. BANEE SNTZEF T, PR SEERICRE L0 2 5 72 50 ORE L —E
(laundry list) Z#ft L THEROBZNLE L TRET D 0D, Z0O—& 1T B /25K
WRIREBIC L D RFEDORYITAICEAT AFANIN TR -T2E NI b ORH D, #
FIPTILH 72 5 — B O 4 ) CILORBRII I A& T % Rk PE A N O FH A PR At (FDIC:
Federal Deposit Insurance Corporation. LA F IFDICJ) (2 X » CTE S NZFFAICk LT
g & W T D120 D+ 07 52T LT D STV 2 0N EHPR L TV 518, Z o FHff
I3 R & L CBBIC— A (R, T 0% L THEoBEhE LTEZITMIT LTS
OWHIE DR ZRA T L B b, BERMEICRIT 27Ok BEEKE L TROD LT
UAYATAN
WU, WEPFEE N & 72 572 FDIC 1T & » CIEAER B ERHEGE R 72 S D B A IR RE
DRBE BT 2 OO, FEIIIEE DT 572 &0 ) AR YAT 4 OFLH AN 22\ 72 bl
ELTEATDTHD EHRLTNDY, ZOFFITHLHERLOFINE 725 ThH H BRI
TAOUHN RN ENRF-EE 72> T D,
b O —ODOEREIT, WIRBRE DB O B b 2 m T AR & R 6 OIRRE 2
5 AR U] RS R AR T S S E A R 1T L7223 2B I3 B D174 (act)
CiEmFR (error) . A1E% (omission) Z/RJEEITIE7e <, MEEZMET 72000 L L
THEARFDTHD LHRLTNDN, 265 (B DOFREDITAD ARSIV TR O TlA
ELTROLILTNZRN,
UEMBWZ 5 Z &, @iz BorEao BARERVNETHY | SREE SN HEE
BFEFEROFR E 22 2 AU TAZ TS XD ERTRERHLEVWHI DL I THD, H
725 BRI IRI OB H D MTY B0 D OB FE T Tl & 20 53,
RIIVEEDEDITHNED K O R BEREFE RICHEET 200 T LERDH Y £
> ThD,
WA EE SN FFITH 528, FHIFTIAE R @ o 70 = B AN BRRE 12
£V 2 SN IRHE TR 7 2 R EREE RO —R2 ., fPkick W RGNS+
RINDTHA S BINEFITEET D PRRE ORRE IRk, EERBENZ 7R L

18- American Casualty Co. v. Wilkinson, No. CIV-89-1609-W, 1990 WL 302175 (W.D. Okla.
Dec. 21, 1990), aff’d on other grounds, 958 F.2d 324 (10th Cir. 1992).

19 Federal Deposit Insurance Corp. v. Calpan, 838 F. Supp. 1125 (W.D. La. 1993).

20 Resolution Trust Corp. v. Artley, 24 F.3d 1363 (11th Cir. 1994).
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TWVWHOTEME LTROLND EHIRLTWA2L, BAERESNZ—BIZHh~5 L LD
M CRAEMERRO N0 L Ebh s,

F o, BRERE OBMNE R H8TIC X 2 EHKBRO—E TIER <, FFEDOFF—

G N T HERMERREEET 2002 R L7100 THY BHME LTRDDLELELD
DY | R IT 26 O 2 BA UIRBRFS & 13580 b n e FiRT 5500, #Hefl)
FTIT B EH I O RZBHI RN O T2 & | RIRE IIHARRE O@EEIOF N Bk D Z
LIETERWVWEHIRL TV 522,

H 9 —olk, WRBRE N ER TEMZ TS5 00, RREDEmMONAENER THHDT
FHOBEME L TEIARTDTHDLEFRLEFEDR DD, L LEHIFTIIRERAZR D ZR
LTCWHIBAOEMAEED LT LT Y | #RRE IT@EmEH L FL WD DT
g & HefR 9 D70 D@ E LTHoTh D LR LT 523,

LLED XS ICi@mEEET 2R EBET DR D BT EEERSNETH D Z &
Mo D, £ LT, HIRRE O BEPRRLYITHICER SN TVDLZ ERNETHY , £D
ITANRKE RS> TED XD RBEERMEFE RN R ENDDONE- TV RTRERNHDH Z &
272 %, DREO X ) ICEERICERIFE RPN 2 SN 0BT 5 &) B2 Tl
<, FoBEnO@EME )L £ 2 TEEMEDO S 5@ ER 2 Ek T 5 ZENTHhi T
HENHIZETHY, MEEZHELI DTN THERFTRETHD Z ENBEMBULI LT
HEWNWz LD,

3. EROBTNOHMEEEZRDT

T AV IO S DA D EHIC, FHOBEZNCEHLEZETOZ & 2 RREICE
HTRELRDOD, HDOWVE—EDOEER D D5 0NIFEFICH LWETH D, 72& 2E, A
X U 2B 5% < OFERFS T RORBARIK TIIBIRRE ORISR 257 272012, 1k, &
RS E LZ ) THRBRE DR L T A FEEOBZO@MIZE L THES LT
D8, TRTORBEKIKDED X TR STV D LIFR G220, & D REBAIFKIZIB N T
I3 (occurrence) DIBMDHELR L FHOBLILOEFIIER L TORWGEDRH D
24, ZZ TV HEEE WO HEEOHEEL SIZiX, IRIL (state of affaires) &9 L0 & FHff:

(event) EWVWWELFEENNETHDLZ L ThDH, ThbE, HRRFILRFEIZRSE
THH LNVRVIRIARR L CWe & LTH, #Y2 SHHEE & Mk 3 2 S 2 58 L
TWZRWEDIZBEMATERNWI EBHVFL VW) T &I b5, & 21, D&O FRR

21 Continental Insurance Co. v. Superior Ct. (Bangerter), 43 Cal. Rptr. 2nd 374 (Cal. Ct.
App. 1995).

22 Federal Deposit Insurance Corp. v. Interdonato, 988 F. Supp. 1 (D.D.C. 1997).

23 Resolution Trust Corp. v. American Casualty Co., 874 F. Supp. 961 (E.D. Mo. 1995).
24 National Employer Mutual General Insurance Association Ltd v. Haydon, [1980] 2
Lloyd’s Rep 149; Forney v. Dominion Insurance Co., Ltd. [1969] 1 WLR 928.

25 Cannon & McGurk, supra note 2, at 41.
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THIITEE D H 2 e Al 3 ME CHEFEG RICREET 2 /ethnd 508, £72, Ak
BICEBPUTHA R SN TE LT EERIRHDRFIC L FHICH . HOWITFRTHHE L T
WIRWE D e PE SV 5 BIRBRTE & U CIEBRMEDMER D) s LIV, b L
L7 OIRBRESIZ DR D000 LR W & o TIRIRFIZHEF L TH, ZAUIRRE ICF
HOEE & LTI shianZ Lichsd, 262 bEEEMOMIIRREICE > TH
FUVBRE CHBGRAN TE ., LB M CHHEREL G K> TOW DB TITEIL, 2 L THIR
EER/PRICTAZENRTELZEREENTVDIZ LD LTZEDOL IR ENAET
%26,

Z 2T, FL D2 < OLRBAIK TITBRIRRE ICFi DB E A (circumstance) &A1 5
B MNP EZ BN TS, ZZIZBT2FOBEN LI, HKF (incident) . FiL

(occurrence) , F3 (fact) ., FiN (matter), 172 (act). € L TAfE# (omission) 72 &
TRORIBEREGERICERBLZ ORI & LERSIL, FHED IXDINITAFRER LR
S T3, £ LT, FZ D&O IRRDGE . 13 & A LEDRRKK THBLDIBEN DB A
HELTWD Lo TEIWTHA, X T, ZOBENLLT 5L TFHK (claims made) |
DFEREIT, [F5RPB LOF @5 (claims made and reported) | TH2H EWH Z LN T
X528, WL, FERIIVELICZIT TV ARV, FOBZNEZEMT D Z & ZRHEIC
REREE & 72 LTS 2 Z L IC > TV E DG, [HlaEm | HR e H EBHNMD S
bl Th s,

HARH 2 FEOBM ST D K 5 b ONFET 5,

Reporting

“If during the policy period, or extended reporting period (if granted), an Insured
becomes aware of circumstances which could give rise to a claim and gives written notice
of such circumstances to the company, then any claim subsequently arising from such
circumstances shall be considered to have been made during the policy period or

extended reporting period in which the written notice was first given to the company.”

BlEEpAI|

MR E 728 S D H 6 D IERIEF I IS, PRORRE DR ERHER kA4 U
SELHAREMEN D DKM ZFY | T OHTE L7201 B AMHESRE O 1 E 72 ITfRERATC
DD RBUT DN TEHEICTY S @M L2GE, YRICERT 2 2% AE Uk
PERHEGE R IT, T X 2@ RN Y AR S A7 R & 72 1T R @ En
iz shicb DL R ENET, )

26 W.I.B. Enright & Digby C. Jess, Professional Indemnity Insurance Law 720 (2d ed.
2007).

27 Cannon & McGurk, supra note 2, at 42.

28 Id. at 29.
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ZAUT BN T AN, BREERIERICB I 2 RB I THY . FRoBEORENED
EAWCELTUTOLIR=aT V ADEVRDDH & SNb,

“circumstances which could give rise to a claim”

“circumstances which might give rise to a claim”

[T . . . . I
circumstances which may give rise to a claim

“circumstances which is likely to give rise to a claim”

“could”, “might”, “may” Z LT, “likely”3&% 523, “could” 23 —FHH D ZHIRMEITL <
JEY = < 720 | “likely” 728 Z O H Tl b FHDZH RO H S PMBIT 72 529, & H A AR
BB & > TFBFREMELS THFHEM & L TROD LD “couldDLENLEE LN &
(278 %30,

WL TH, FRROFSOZRMEZIRRE 23R L TV DRV X, £ OHIRBRE T
AFRE 2L DD RE TIERV, FRROBFERHEGE RO WREMEZE C2BARH LR | &
M@ EZ LTI T 200 LR ONIRREIHE S 208 3 H 5 &b
Do TN D&O RRZFNZB VW THFEENERAZ H LICEM LTS ZETHA I, b
B A A RERE D BERNHW L CHEOBENZZ 408910 O O RIRGES T
ME ARt 3, ZDOBORBRFER THRE L T 5 2 L0, & D WILRREEK Ok & 54
L7 DB Z B LSS TEL 72D T2 K9 R 2 b o> TT R b0, b LI &
LTEDEOIRZLERIEDE/RVEGEEIE. FHOBZNDIEEN & > T RF O PRER
AER TR L LTI RETHA D,

a4t MME

LLED K512 D&O PRERIZIS 1T 2 DI Z AL i@ HN B U CHER ISR CRIMEZR iR Al
DT ENbND, F LT, HIRRE OFERRE G LITIRABIC £ T & S M- CRBLH 72 T
FEMEZ RO D OB L, 2D LD 2 AR & 360 FEH TIEMER & 2 P72 /03D 1
%ﬁﬁémrwék’%f%é

—J . REBRIEOZEFIZEN TS, A=A M7 U T O 1984 FLREEZFIE (Australian
Insurance Act 1984) ﬁ’ﬁ#ﬂ%%’i’%fﬁb“(b\é & 2 CIIARBRERA D FE T = B O fifeRE

29 “likely”i% 50% LA EORIEEMEA R T & SN D Z ENLV, £ L TRIZ, “may”’’y 40%,

“might”7% 30%. “could”?’ 20% & L7 & 2 A THARBEE 12l 2 DFROZIARNEZ I =&

LZOEEETHD, BMNTWVIRD 2505 2L VKL LWH=aT Y RAEFGATR

“could”75§fﬁ)§Z1'%Kﬁ% EoTHUITHDEN) ZENRNZDIN, ZTUODOHEOH NG % b
WHWTEEZ RO L DTN I AER LD ICEDNS,

30 Adolfo Paolini & Deepak Nambisan, Dlrectors and Officers’ Liability Insurance 32

(2008).
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PR LTV A3, B—1T, RIREAIC K o TREE S TO D RIEAKE T 2 BN BRIRRE 12
XL CRENTE =ZFHD D OBRERHEGERDEM I N VRY | REEOELITRR I

DMBREEAND Z & &R L TV D, BB 1T, b LRI A RREZEA T O FH 2B L CHli
ERRAL SN2V OTHIUL, REFITEmIC L > THRIZZ D Z & 2 HRRFITIEZ D
VENRHHZ L 2TR LTV D, HAD, HRIRBRE 2N PRBEREE RICER L Z ) H3E
ZRRE L. EBHICATRE R IR 0 U IC 2 O S FE A I CRIRE ISl LA, (R
KT LTS Z &2 AIRREIIRE SRV I E 2R LTV D,
7L, ZOERIB BT LTHRBRFEIDET LIz 0 i S LicgE £ T
HLHEL TRV, 22T, WS ONORBERFEKTIEL A7 LELE (deeming provision) |
EVIOHLONPRIEINTEY . Vol AFRBOBZINEE S TWOIUTRRZO DT
LTh, A SN RERORBREESR CHIEN RIS D Z LT o T3, ZLT, 20D
TS T DL OICA—A T U 7 ORBRZFNEOBIEDN RS SN TWnD, T ED
&L BIRBRF I T OB TN AR Lo, BRI AREZRBR 0 RIS EFH I K AT
HZE CTHIBEDPMACTE D Z L2 BET D, 7272 L, BRME XA T1% 28 H LN
DEME LB L LTWD, Eio, REEIIRBRIIFE T 14 BLLERTS, #ORBRE 128 L
THAE LD > TR HEONREEBF L2 TR bW L2 HETH 2 LRSI
T 533,

ZOF—ANT U THREEZEESLER THIUL, GBS T4 USSR Ei o fE
FITB L ZRTE WD 0 EBbND, 7272 L, BEICRRE O FE AR DD DN
HRTHY ., ZOMR, RBEE ORBES I EA GBI e DO HIERRFHILE TS
59, —H OREICBWT b HF DI Z N O@EITPRRE D TIT R < MR & LTHE

31 INSURANCE CONTRACTS ACT 1984 - SECT 40
Certain contracts of liability insurance

(1) This section applies in relation to a contract of liability insurance the effect of
which is that the insurer's liability is excluded or limited by reason that notice of a claim
against the insured in respect of a loss suffered by some other person is not given to the
insurer before the expiration of the period of the insurance cover provided by the contract.
(2) The insurer shall, before the contract is entered into:

(@) clearly inform the insured in writing of the effect of subsection (3); and
(b) if the contract does not provide insurance cover in relation to events that occurred
before the contract was entered into, clearly inform the insured in writing that the
contract does not provide such cover.
Penalty: 300 penalty units.
(3) Where the insured gave notice in writing to the insurer of facts that might give rise
to a claim against the insured as soon as was reasonably practicable after the insured
became aware of those facts but before the insurance cover provided by the contract
expired, the insurer is not relieved of liability under the contract in respect of the claim,
when made, by reason only that it was made after the expiration of the period of the
insurance cover provided by the contract.
32 Paolini & Nambisan, supra note 30, at 40; Enright & Jess, supra note 26, at 728.
33 Enright & Jess, supra note 26, at 729-731.
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BT RE Z LD FRIN TNV, 0%, HFE Y im OUERE /2o 7z, LAL,
N D&O R OFR MBS <R SN TV AHIES | FICEHE & Bbh b imaa ik
ZliFTEhnE Bbing, D&O REROFERIEITTERZ 2L TWDH 4, D&O Rl
Ko D WVIIRBEIEICB T 5 FYRMEROIFH LN TH D, ZO%E ., REEITEMN
B A I SN TV A EREEBE L, FOBZNNH - 7258 ITHAWTh
ORBRGES: CTHEYCHET 5 Z & &, HDHWVIIEREKIA/K T LTLE Y HAITIE, TS
T RBRIE - BIRRE N KET D 2 LNV E ) ICHF OB Z O B O % el
THZENEETHD,

34 NI - FIFETE 6) 402-403 H.,
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H8E HFIELZURBIEICHITS D&O RIX

£18H FH

PRI Th DK BEIZ L © T D&O IRERDS A ITHERE L TRRL W & LS B i stk BInE
EVOERBICHER Lz L X0, DN EINES NG A R AR THA S, ZD XD 7%
BHFIZBWT D&O RRIIEEZ ST DT DICHNIERET DD TH A H D,

TP, AFEL V) FRICBWTHER AN R D D&O REEZLE L TLHETHDHITHL 1D
L3, RN bHEVERINT IR o7, RS, D&O RERD G151 OEARIT,
FET DHERMEOBOWEITBIEZ T RN E WS ZERFAHEICH S H0nE Lty R
FHOBIZEE, T2bb T v A =TT 4 7BV T O MEOIIIIEFICEETHY K
ERREICE D X9 RFEETRVWNE I DOMER D S D T L6 AWk, #FEL 720
BAETHENE I DORMINEEI 2D, T 2T, bOHREWRENEFCHHWN TE 5
\ZDBRRREIZ DN AIREIZ I 5 DT, BIERFOZRBOMEL B LI ViEm LV 52 &
BB RIS T2 LIV,

Z LT, SR ENESN D5 O D&O RROFEw S 7 A U IO LS ITEHIF RS0
TEPHBICGFZAONDLZ bR, T ZLEANEFOHELT AV W LT 5%
IWERhofel nHZ b H Y, HFEVFEHEIC/ S TRV, £ 9V ) B TEINEBE DK
LTV Wb ET, 2AEBEINEFICRIT 5 D&O RBEOMLELR b E ViEmIn T2
RIS T DG LIV,

Z 2T, REIZBWTHIE L SHEEINE WO AFEOLHEIZH T 2 D&O REROEEEIZ DOV
TEEZDIT L, ZOXEHIEERFTT 2 Z &Lz, E0bir, 72U BEFEEICRGT
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Extended Reporting Period Following Financial Impairment

“In the event of the financial impairment of the policyholder during the policy period,
this policy shall automatically afford an extended reporting period of six 6 years for all
insureds should the insurer or the policyholder not renew this policy.

No additional premium shall be charged or payable for the extended reporting period.”
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Payment of Loss
“The insurer shall:
(i)  first pay covered loss to or on behalf of an insured; and
(ii) then pay covered loss paid by the company on behalf of an insured; and
(iii) then pay covered loss incurred by the company.
The insolvency of any company shall not relieve the insurer of any of its obligations to

prioritize payment of loss under this policy.”
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RIFROME L L\ L b s,
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HOH DEO RBORAL EMOHMER

£18H FH

2015 E 7 A 24 HICRRIFEEREE LV Ta—RL— ]k« IRFUR - AT LDIEY HIZH
T OS] MEENAR SN, ZOREFEOT T D&O RERIZE L T, OEMREZED
BN, @& L REFHONEE, OFREHAORHLVEE, @SN EEREER LIS E
DHE, ORBRERIM T 1 OMiEkE, ©IB(ER B OME . ORI O #iE Ok,
UL EEoMmER EOBFIRA > b LTEB I, 2O T, &b HERRE OHE O
WCBWTHERREENRH D EBONDDONRQTH D, — AT HE D4 BESIA (severability
of the exclusions) & &EHD57HEESRIE (severability of the application) & WL T 5,
BREIZEEINIGE TINDDFRENRELENERTFT L, EOXIITHIETRENE
P L CHIZNEE S,

FT. 57T D&O RERDOGESFREDIRUZ OV THEI L, HIRREIZE > THEEL
WHIEDH Y FEETT 5, BEFOEHA) D&O RO B ESRFUZIB VT, D&O RO
FRMEZE RV ORER A BN, THEEET2RNDBLETH D Z & 2R T 5,
Z LT, AR EOSHEENNETH DL Z L a2, 7T AV I OBHIFICKF IR L & &
WZEEPEL TN Z &2 T 5, RERE & L3R E 26 T 5 alREMED e & 2 i O oy
FEOBRRITRET 2 E ZATHA H D3, D&O LRIE D FZNMEMR OB DIINETH S
Z CITREEV R,

W, EHOFBESRIE DO VLEMZ D&O PRERDFFERMED B L TR E S friRiE
28 5= 1 HITITHMEHIERC X DMRBHE SN TV D2, D&O ROV A K A 23, 26
ZHEOTOITT HHEEFRRZK (RBRIE 85 ThH V| BN OEIDOFIE N LT DR
BRE DAFAET DR 72 D T, HHIEBEKICE L T 22 ST Z L1225, 2
D& 9 Az RS DT DI b EMO S EEREO LM & dm CTAHTZW, AFICET 5
TAYHOFEBNIAHTHY . A XV ZAOERLHENRH Y GHTH DL, ZHHOFH
BIRIER 2 b L ICERMODEESREDO DREA~DEFEA RS L2,

28 REOHMFEE —EDRERHER
1. RBIShE-REFEORE

DS E OPRBRIE TITHGE - EIERIZ X5 FHARECE L TRIRF ITEE 2 fE T 2 B4
A7 (PREBRIE 17 4 1 H, pAl5 826 57), 7o, ML OMOEE L IRRE R L LT
BUESNTWD (BRBRYE 17 4 1 HHEE), £ L C. ZhBEEDREFHLSNTHRKIC
WANWAHRBEFENED SNZY | 550 D&O #R72 & TIRIEEDHE TH AL D
MOEEORENGFEL TN THZ 820, £z, 2001 9 A 11 HIZT A
U A TRALEZRBZRE T aFH4:LkE, 7r ) A L0E (terrorism exclusion) NEEA I
D — AP x| KRA R TIPS A T T r U XA AE L LTl bans 2
EMBEZ T D, LovL, D&O RIEICIRE - TiE 7 v ) XARBENERA I TN 2 &R
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—fEAI L Vo TH XWd Liven, 20X 91, fRERIEICE 75%%%&3? BNV WA
xR FHBREZO OB TIIBRA SN TV A EERH VD | REKZRICEB O THRE
DTSN VEESNZVHIBRESNTZDT5HZ L1k D,

ZIZTET. DAEIZEIT D D&O RO BEFIHDO LFITOWVTHRGEL THDH, —ixH
ICHRBREICOW TR ORI H 0 1551,

1R - BB OB S D5 B4R
(D%Lﬁﬁfoc%mi TR O G 2RI - Z LSRN T D IR EREE R
QFLIRAT 2 TR~ 2 H B R FE OK
OEFITERT D Z EE2BIM LD OIT-o AT AIZER T 2 HEERHMERS R
@I £ 72138 54 00EEIC K bz 2 S ISR 58 E R E R
OA A F—IE WA EECHA Lz 2 LSRN 2 BERERER
FoRM . FERER ST ROBLED D ORESRE
O OB S | 32 BAARTICAT b 7 AT AR 2 — @Ta%ﬁ%ffééﬁﬂ%
QU OLRBRE| Z BAARTNIC ST 72 TV B B HHE S
OFRBRAAHIRTIC R 12k 2 EREGERDB R INDBEZNNH D T & IR RE
DHE S TV E, EORWDFE & 7 51T ALK T 2 — 8 O FRHEGE K
OURBRAAHARTI PR IRE (25T 2 B EREEFE RO P THILTHALTWEATRHITER T 5
—H OB EREREK L
B3R . MMORRTER & O ETRIED - D5 ESRIE
OBREFERICERT 51 $E4‘1Enﬁ
QIR INT R R T 2 B ERHEG
@HEDMEE, MY OWR I ONIEHEARFIKRTT 2 HEFRHEGR oL
A BINAGWIFR IED 7D DRESE
OO REE . Stk ZOTERHFE TN 5OFENEE LT, 02012t F
MRS 2 B L7280 B 7p S - R E S
@—ELL EO KBTS CIC KK ENBE S LT, 2H0FMESRZBUG L& LR &
NI HRERHETSR el

INHOHRBESFRHEOBMAICE L THERE LZ2TER SRV DIE, ZNENOREOFEED
WEIZhRD, 9, F1EMOGESREEZIIRO L) BREBX LR |THR-> TV DL,

U RBEAR IS TRRFAREKFFL & & BRSE R RO A ) IRTs 2 = AR TR Bk
FRFFDAR] 424-425 H (5L3CH:, 2002 4F),

2 MBEFHOPIISEDRH DGR H LD T HEICTHH N TWAIEZIILT LHFE
CTIEARWZ S IR,
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PRI 4 % S 72 WA

YT, ROWTINICEE T 2 BEREF RN SN2 Lic k> T EEFICK
LTk, BRBEE N EH A,

2B, MOOONDL X X ETORTRIMINTNDERELIIITAD, EEICELLEE
T ONTZ EROLNDLEICZOFOHENEAEIND D &L L, ZOuH oK Wi, #
TR Z LB TN D DL LET, )

22 THRIRAEIC & o TRYIZR Z &35 TR OMTRICEI LT, #briE 2 LISl 24
WryoZl EEWFELTNDHILTHD, LT, HORAMUTHZ Lize LTHREL
ENTHITHE L TORWMBORBIIMES GO D 2 812D, —H 2. 83,
B AWMORBRELEFCIANY =2 a v nib | KRHEBICHLNDOPMROLFIC
8%,

RERG % D e WS

PYSHIE, ROWTINITE S T 5B FREF RS RSN 2 LI K-> T D BEICKH
L CiE, R Z W ER A,

2B, WOOOML X X ETICHEHSIN TVWDLFEREIFITEIZOWTIE, EBRICELE
FIATONILRBOONLGEICRE T, ZNOOFERELITITAN D 572 & DHRNIC
FEDNW TR E I L CTHREREERA 2 ENEEAICL, Zo&oEIEH S E
ERY

TR, BIRBRE Z L ICREDEN SN D O ERRE REICET S D DR E L
220, KIFBERIC BN T, 8D LWFERR S 2 A3 AR L2 REBRE (ISR, 7o
FMHE TH D RBREKIE « BORBRE ITAFNC & W O RS OMERYER S S 5
THIFE, 25 - ANORENHRERAICHEY LLL LTH, OKREITRERBEITZ YT
THENFOND LW ORI THAS D, 1212 L, TORBREIEFEORKIC [F7,
AREDOHEIL, PrBRE Z LI NCER ST, TS OFHELIIMTHN DT L H L
MTHNEEBICHE LT, TNTOHFRREITEN SNET ) L0 RS FET D,
ZOHE. D EORBNREIIIINCEFREG RSN 5 2Rz m-> T cgEE
(2. TORPUTTESW THEFRHEFE RSN D L UHRMZ O RV ORBE ETHREL S
NTLED Z LT D, 2L 2T BIARE TH o720 BRARXMGESOIRTE TH 729 |
B DV ETHA ODBIEREZR E 2 Mo TOWTRRERWIZIZ S b b3, EOEEDR

3 b HFR—AR [ SRR VE R O 1L RS | RPHIEMERE 118 & 6 5 755 B (1998 4F) .
AlA DREFERIZ 3 2 REREIR R B2 T ARE L SmUEmEL B HFED
BUCHIRRED 37-38 H (FPaufigtt, 1985 4), B2 4 EmES KR OMR) 2Rt
VED VESECE RO RE - P17 A1k (EZERE & fFs) <GThR> 1 202-208 B (&
FERE, 19774), B2 T4 [RAEH (5T ) 118 B (FPoftsstt, 1994 4),
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B DOFFERE S CE N SNVTITRBEZEO DS S, T OFEBOIBZND, % HIHERME
RICEE LFEEASIE., ZORREH > T HEBIREOEELMS Do -4
1HHmEERH>TLEY, INTIE, &V DITEHEGNOLHBEDOH DK BICIIEECTH D,

m T B

v

2. TAREICET5REDHRMEIA

U EDORENGT 5 ERBEONHRBAITEE CH D, —HEBICIETERZRER L0 572
SNIEARMERIT AR DT, LD X ) R BIITMEN RIS D & TRV, —77,
FEEOHKBICITMEN RSN LIRETH D1, ZOA, DHREORBKIFKTHATRDE 1
BRORET, —HOHMEEOFUYRRINTND, ZOH 1 FROGRKEE —KIATA%K
# (conduct exclusion) &FFATEY | IT2HBFITIT D o0 BEGRIITHLORBE (25T 2 i fE
DR D L CIEFINZEHE TH 55, —FH TH 2HHLUBORE TIEITFY IN TN NI &R
R E 72 %, BIRIZBAELZ S IR E LTI, HOHENIESERITAZ LT HER
EFRP R ENDBENNRDH DL EERBML TWHEE, ZORKE 2 H1TAICERT S
PEREF RIL, ADROSE 2 FHUOIZ L > THRETH DM, L OETERKITA bR ERE
KB ENDATRENES E o2 <AL RWERBDOMENHKR SN2V ONRMEL 2D, &5
WX, BB DITHICOW THERMEFE R LI THiL, ZOITANLIRE L Tlo#
BREREBEER Z b 5E6 b —EOBEFHEE RS LE2FEDIC L ThrEL S
LD ATREMED B D

ORISR EEFET LT OICAHATH LD, DBRETHOEVEALLNRNT A Y R
D&O PREEFIR OB ST K H (retroactive date) . #ft H (continuity date) . fRFH 35 KL
WEATHFA H (pending or prior litigation date) 23% W EFE THIRALNEL D Z L3 H 5,

FT. R AIE, HEAUMOITRIIMELZGONRVE LR 2O HLEDOTT A1
L CITHIERSOND LWV DO TH D, Wb D TITAHLR (prior acts coverage) 73
L EINDT=DICEDORERE TR TEXDO0ERDDH E72D, ZOHATITAHLRIL, 7
BRE S DIRRERIE DY 27 2D THIEZ T 2RBREH A K0 bRToITAICERT 5
RS O RE L RIET 20D ThH D, RERIE 5 4 1 THIZH D L O ITIREREZKIE L kiR
BRE DT TIRRFE DI EL TND I EEMo TV DIHEAITEN L 2503, £ 5 TR
AT THRIEZIREE SN D, £ LT, SHEREE LTS 21O L - T, Hi% B LT
IZATONTATRAICER T 2 —EOBEERHEGS RKIFREL WD 2 LITRD, 2L, BEESD
D&O fRERTIZ, MR AZRELRNI L HEL &2 ETHMEITH > THRATIT AN
LI TWVD Z EBZW, LFNE, 30D 5 FM Mk L CTHEN It SN D Z &% -5
7o, EAITERIRICH L T2 R 5, 7272, THERD & 2 O THEFIRICT 2 Z LI
& L TREMMERITZR,

4 Adolfo Paolini & Deepak Nambisan, Directors’ and Officers’ Liability Insurance 71
(2008); Ian Youngman, Directors’ and Officers’ Liability Insurance 37 (2d ed. 1999).

5 Martin Ramharter, D&O Liability and Insurance - A Comparison of Directors’ and
Officers’ Liability and Insurance in the U.S.A. and Austria 70 (2010).
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—J7, i HIE, BEPICBWTHEROBLNZR# L TWeald, TORIUTER T
HHEREREFERICITHE RIS AN 222D | Ao 2\ Lo ThiEE L
THIE ST, RIGRFEH (knowledge date) & HW b TV 5b,

Bt AR KOSEATIRA BIE, Y AICEBWTT TITRS LTV 2 aFAICEE L TIEsd
ERREE NN &2 0 | fifR 0)%2fﬁﬁ”@ THEBEE L THESN TS, ZOHIZ
—RAVNCORREZE 3 F O T D&O RIRA A LT ARRESND, YL L0 A, Hie
A, i JOYEATHRA B OBESIE. BARICEHIA S L7z & &I BHH) D&O PREKIKIZ 9
FLMVIAD DD TIERW R EBbid, FrEREH ., T72b BRUEEH B & v o H
FEDMAHEH) D&O PRBKIEKIZIZA BNV D T, b LD RAEE SN TVDRWRH 5.

ZOXIIT, HEERE OO & R DB AFICAT 2 FMOIEMST AU D
D&O PREROHERE DAL H BT Dm0 72 o 1o To DI/ B SR T O BRI T il & &
NTEEARERSH D, € 2T, bBREICBT 2 BRI ERHFIIFE LRV, T AU D
IZBWT IO DOFmRITTREE 52 51BN H 5D THEREL THALZ LIZT 5,

F I, BRI E IS BB T 5% FE7E (ERISA: Employment Retirement Income
Security Act) (ZBI3 5 4EMFFEA (class action) PMEEINT=FEZNH D, £ LT, TOFF
FA D JRRIAT 25 1 XA OPRBRFESR ORI Z oW THRE SN 7-RERSE TR (securities class
action) 2 ->7-, FHFTIXZ NN —HD (interrelated with) 4174 T, FRBRIAHIRTIC
Aok L CW e OB T RIAISEE Y LIRS DR TR W E ZHIR LT 56,

F 7o, BIOFEZRE TITRBAAHIRTIIIRE STV 2 3738 & R NICERE S T 5 A
MENEN—DTOTHIZOH Y | ENENOFFR L FE M IEMICILR—TIix2 < i
JRIA® RE & 72 o 72 %%ﬂﬁofwtobﬂb Y% O OFFRMT A4y BLIE 22 BEE A 7)S
FAEL TV DD THIVUX, BLOFFRIIRBIAHIRTOFHOHTE & L TRIRE SFAD XA
TR BN EHRLTWDT,

ZL T, HLEUTOERTIEZ, RNEPERBMEICHE L TRERRELIZENW) Z&T=
DOFAMPRE STz, DD H | EE G RE SN 72iFiAd L ORRGEA D b S 75k
AL, ATORBREEZR ORI CRE SN2 TR EZ O OFR L FRRERITE LRI D
®., RUAT#% (same conduct) I[Z K> TIREINIZFRTHDLZ L EEBETLH L, %ITHE
fl ST D O OFFEALRRAAHIRTI R E STV D FFFA & B Ol & A7 SRR
BIFNDIGIMNT T2 D LR SN TN DS,

DX DB ORRDEEE SN TV D & ZITRRCEMEC 72 D08, @Tﬁ%ﬂ%ﬁ@%ﬁ?‘]@ﬁ%
LA R & T 5 EEREF RO RENEZ & 2 BB L TWeiEE, £01781Ci
K 2 AIZBRIED B D Z 9 ZRFFAAIT T R THREOHREIZA - T 639 T, FORRZ

BHORBERED 2V & RTITHEY T OHIRRE 1TLFIZ > T LE I, HDFEITAN

6 Zahler v. Twin City Fire Insurance Co., 2006 WL 846352 (S.D.N.Y. March 31, 2006).

7 Zuneshine v. Executive Risk Indemnity, Inc., 1998 WL 483475 (S.D.N.Y. Aug. 17, 1998).
8 Community Bank v. Progressive Casualty Insurance Co., 2010 WL 2985932 (S.D. Ind.
July 27, 2010).
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eI DM ORI EFEOLRUTHTEICG] AT ZOREL, HEDORRE BFET D
D&O REICEBWTEMTH Y . & 572 TIT A% ED BRI O AL 2l 3 5 LB
b5HH, REDHEEREOXEHE LTUILTOLDONRESND,

Severability
“In order to determine if coverage is available no fact pertaining to or knowledge

possessed by any insured person shall be imputed to any other insured person.”

Iy BfESRIA
THETE O p S 2 W3 B 7= D1, B ABRBRE ICBE 3 D5 £ 7 138 AR E N5
kX, oW A EAFREE IC O IRBE LW DL LET,

ZNTHLDHT N0 ML RO RIS OFFHRLCITAICL > T, HELHREESND
FAREREZ RGBT 52 ENTEDLZLIZRD, WBEOEFIZEBNTH D ORI
FHORRERITAIZEL > T, BEICEBPITL CWERAELREE SNFEHLH LD T,
REHEOFAEITEETH D,

3. RIREIZEHCTHALGRED A

WICHIR O E O 2 FRICE L IR E O DBREIIRE TH D, L0 ) RN H 50
H LIRS, RITY EBEEZZZ GG 0% 2 FAIC L REBEOHEEZEHA L2I1E ) e
FLWEEDLND, TTEEEOT AV BT DEABI 2GR L TR,

2006 FITHRBRE & B & O CREIPE o —  OFEIEFHOE O RKBERIC B 2 Fm s
A URRIMC e o7z, £ LT, WHRBRE L. 2010 4EICBHE B EEBRICIA LTV 5, BB
Flx, URRFERL DG HRE L 2010 FI2FA Lo FFanic i) 2 I ERHMERSRicx L
{RERE (R AEE R &+ 2 28, EEREFE RN L 22> TV HITAIE, —HEOMET 51T
% (interrelated wrongful conduct) (25443 2D THRIF L SN0 T72bH, 2006 4 &
2010 FDOHLRRE L BE DR O —SOFFRIE, RERZKICER SN TV D —HEOR YA

(interrelated wrongful acts) |Zi%% LMEIIGEIND Z LilleoTc, ZOHEHFITIE, [
U CHE CFEEE [F UK, R CAEERS I A REIZ R > THRY . ZO0OFAICIZILE
DN H D Lo TEWERIZR S,

b O —OOFEFHBNL, REKKIZI T HBEEST 544174 (related wrongful acts) DE
T Lo T 28 DRI D RNIEIRIESFNFD, — DDOIRBRGEFHR D AR EFERTE L L L
THERTH D, PRREIL, 2007 4E>5 2009 4E, 2009 475 2010 4F, 2010 4E725 2011
FEORBIAM O =S OLRBGEERPFIE L TEY | 28 EOIT4IXENE N =D DIRBRGES T

9 W.C. and A.N. Miller Development Co. v. Continental Cas. Co., 2015 WL 9487938 (4th
Cir. Dec. 30, 2015).
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ST TIRBREFERTE 5 Z L2 TET S 0D, #FHHFNL 28 X TDIT41L. 2007 4
2D 2009 FOIAMDIRBRRESR D I IRBREFER TE | £ DM ZOORREERICIE, 28 £
DITAITT R CEET D AU TAICHEY T DO TRIRETF R TE RV EHIRL TN D10, K
FRTIE, ZOORBGEROSHARELEN, ThZh 1,000 5 KL (10 EM) Thozo
T, #HERBE XA FE 3,000 5 F/L (30 (&) TixZe< . 1,000 5 Kb (10 f&H) £ TOA
B LR TE RN &I D,

PRI, SRR O EFITH 523, 2008 HIZ ARG O REY) 72 Hiw R E 72 EICER L
THRAADEL SH, TD%, 2011 4L 2012 412 5 FOFFRADMEET TR S viz, SRR
HThHHEMERIX., T ThOFRTIIRAR DY, B ot B slot, s e
P S S G 72 o TN D DT, b O FFIFBTH T 2 RYIT ALY Lisn & TR 503,
FHFTE, 2N oEM4ILE CBE T 2 FFE, R, BEICERT 50T, ThThoE
FRHEFERIT —#HOBFERFERICHEY T2 LHR L TWE1, ZOHEFIO X5 1A K
o2 E13% < OFFICKEOELBBINFEITIND DT, ZHFEITHIZ 5 8/ES| % KUK &
T HEBOFRICBNTL, BEET 2 AU ITAOmAITHEEICHEL T2 b0 L b s,
ZHRHOFREFINS, —ODOFERIZIE S IREMICHEEOBEREGRICRET S L5 7%
T AIZBWTC, BETAARYITAOMER DD Z L3 HoEBE L T RITEebd,
—HEOHEEREGFEROATICOVWTHEEARED THBMLELRHA S, £ LTI LITHEM
TEDHZ LIE, ERARBEHEOCAT ¥ VAP AE LRI, REHBZMA LI L2 G AIC
RUENAE T S, 728 213, BB ORRICHA LI RRE A, T OBRWHRRIC R 5 Rk
MOFROEEN R INDZ ENH LN, IBEEPEET 2 RNYITADERDT-DITHE
YT 2L LTH, FifkBICiRE SN HEEREFRE TF 2 RO L - ThEL S
NTLEIZEEZED LT H2NTRETH D, 208, REOBBERENRH LR |
B BB 2 F 30T, Ik BICITIRE LW 2 £1272 2 O TIHERB OFF 85K
BZEENIT L LITRNnEEXOND, T2, B 1EMOGREDOARLT | 2%
B B afE R BT ONHERENREE LWITT ThH D,

HoLlZoE N L LIEFHITEZD L 2L X, HOHTERATEHLARE L, DK%,
BENRARZIZ o1 LE S, ZO%HE . RRE b IRRZKE bR AR 2 % OB EIC
LT, TORBICEL HHEEFHEFHRIT D&O HROMEONGHEE LB THAH D,
el 21X, BARHOFERLEORFTHEEbHFA NI Z L bBESNDEZATH
Do LinL, H2BHORENH D EMENHERTE R, &I T, REO/SEESRIE 4 i H
TH0, HDEWIE, F22EMOBELZHIRT 2 EBBExHGD, BZHL, REOIBERE
AT 2720 0F 9 BPRFRERET ICBWCHECIERVW M EBbh s, 72, 20 X9
TRFHI T, VT RREFRROERN (specific matter exclusion) Zff# L, FFEFLDE

10 Previti v. Nat’l Union Fire Ins. Co. of Pittsburgh, PA, 13-56368 (9th Cir. Jan. 22, 2016).
11 Nomura Holding America Inc. v. Federal Insurance Co., No. 14-3789 (2d Cir. Oct. 21,
2015).
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RrEYEBTEE LT, TOFRICERT 2HEREF RITOEL T2 LN —NT
b D, 727U, FERIICYEEATHRICEN LT, FRAIEOINEAH R & T, HiEA Lk
MO EIZINDZ bbb i5d, TOHEE, AT D&O R TR -V, &
BHVTE D TRITFIUR, FIERBEDRY FRNWRNEW) LR HETE DI ThD, D
LAt RBOSBRE TIHER LB ORBEOESEHEZ M HU S| H 2D WITFFEFERE
FICIHE B DR M 0 | FIEBIIREFRABEONGN THL Z L EWRT o772 L
DXIENEZFFD, Lol RIT D EDBESRIEIC LD RIS DIE D D3 KR CEERR D I
THETHD LD D, WTIUT LT, REFIFROMEIIEHEC 2 b S5 2/ —
AT DT, PRIEHE L RBREEE ORI T, M E Z E TOMEZIREE LV O, BEVWOE
B (intent) Z Gl L CIRREKIZH/GHET 0 Z L8R EN D,

F3FH SHMOHEHOEREHHE~DER
1. 7AY)ARHBIH B 5REFIE

DOREORBRIE 4 SISO TR E F 72139 13, BERRZEORREICE LT
HEORADOAREIEICEAT 2 EBERFHD O L REENEME RO HDIZHONTHEE
OEME LT iudzZe b7av, [HRGERMRIIE M5 2 B3I S MeRms & B L e s,
RRIEICB WO T RREOERM Lz Z ST EET U L v & v ) BRUSE #E~ Ltk
ESiz, 2L T, HHMFRIZOVWTKREEZIFEBRICI Y FEOEMEET, £ITR
FOHEME LI A TS MRESER A I FRREO Z MR CE 5 (fRERIE 28 4 1
), Z OREROHFILIFRICE N> TORZ DN EET D E SN TODHH (BRI 31 £
1 3, MEPRANICRAE LI FHICB Ll L TRIREG IR Z A DR N E SN TS
(PRBRYE 8152 21H 1 7)),

Z 2 CRIBEIZ 72 2 OB OWIRBRE DFET 2 D&O (RIRFEKI T, H 5 — NOHARRE
DEMBEERDMUOPERBE IO FBERIETONEINEVNI ZETHD, ZOH, H
SHOTDICT HHREMBEIL, BRIk 537 LOHE -HDOLOICT R O—MEfESn
TWDN, PRBRIEICB W TR S X, BYE 53T & 2 HIZH D L 9 K OHIiE & 529
5B BERERRE ST D HEIT RN E SN TV D, RRTE 8 5 TIE. Mk iriE X, 4
PRI R E R OFIR 2 22T 5 Z LIl > TRY , —20 D&O REZIZE N T
i+ AL o2V E AL TN &0 D IR 2322 OB BFRR 72 SHRIRBRE 122 V155
b Cchsd, MEIX, 2D SHOMRRE BN D EMERY (T2 2 & DSBS A
RREWVWS ZEnd D, £ LT, OREOBITIR TIE M OWRBRE I HMBHEX D & -
727 B, WHRRE 2B OMESHIRT 2 03t 2 S0 B0 D B Y bz, HaEs
EDMERBIR T & D AR OHIRRE O BRI E L2 WG aITid, o RRE O

12 YIRS TR B E TR R & BURER DRSS E | BRARBIE )R [0S
& Bt D] 405 B CHZERI, 1997 4F),
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PREREAA) F TR T 2 MBI RN E WD RRb & 513, £ LT, ZOREICEAL Th2ET
FFEHFNIAAE L THRVOPRBRTH Y | REEZEFFE I LOIRERE & L TIE, ZOAR%L
TE S T D T DIZRBKIFRITA N L D FY TE LTS RENTTL 5, andEm
D4rHfESTE (severability of the application) & Wbl Db D THLHN, OBETIFEALE
i S D Z Lo T,

— . T AV B TIEEESEE (full severability) & BRE/7EfE (limited severability) @ —
N B D L WVbIL TV D1, TERGHRIITHIAEZ TN E 0 L2 A & Z72 LT
DD ZEITRDD HDVE B D — NDOPIRRE OFERRITMOPLRRE (ZIi)E L&
ENnb, —F., BBESHLHEOLAIIHIAEICY A U &2 LIZEED, HDWVITEEDEE S
NI B OBEDT X TOHWRRE ITIRETHEShbd, LoT, b LHAEICH ALz
TEDEE SNIZEBDAEDOEME LIZHEIE, T X TOWRBRE ORIE SRR 12 &
ST E INTLED Z &I D, 7oL 21X, IEAAMREARE FRE S TMERY, 372
HhH, YA K C (Side C coverage) NIy SNV TWAA, YiZfpfIcB L Tld—H o |
WA B OFETEIZT RS HIRRT 2 L HESNTND Z ENRZ VWO T, BRESBEDEHH
ENTVWDHEEXDLZLENTED,

BARRIZT A U 71 OFAHIG TIEBESRE DO G RMEZ 5RO 2R DBFIE L TV D, T2 & I,
B A 15D T2 DI 8 D WARRFE I K > TREHl S A7 HIAFEONEIL, MO BRE 1213w
J& L7220 ERBGERICHIEICR RSN TV 2586, DBt L7ZRIRHFIAR L e s d 2 &
IZED ., REOEHEMEZ LTHIRRE & 2 WITRRE 2 O IRREZFER L £ 5 & Lo #IRBR
FHDOBRBRRESR 2 BSHZTE D LR L TN D15,

Fo. HOORDWG | Z LTeSUTO/RD, FERIBFHEGE R S 217800, NMES
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misrepresentation in the proposal or for any non-disclosure (whether such

misrepresentation is innocent, negligent, fraudulent or otherwise).”
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10 M OZFARFERE 2 HEC A LG5 30 (BHORMRICT =7 v A HFREBEZ D L,
—HFTD 10 EMAZLEZ TV EEZ HRBEE S X, 10EMAZEZ 2 10 EAHS %
BIEZITTNEBXHRBELH D, HDWVIT, REEHNIDEIC /2523 20 (BEMZ B2 5 10
BHEZBIZZ TN EEBZDRBEE DL VDD TH D, ZO8%E, HiLzE L CIUTAIZEL 72
L EEINELS LD LRIC X DIC, IAREFED B LRI EARDIZEY 27 &3
K RDOTHRBEEI B R 725, £, ERYE SN DRBRE L —F T ORBRE I HEL L TR
JEENZIRLS 0o D Z & b VDO TRIEEIN L R DIXURTH DL, DX H1T, RR
FHOY RV EIFNE > TRBERMAEZEBT 52 LT, LY LE LV D&O FREROZKIA
AIRE L T2 D,

1 Scott M. Seaman & Charlene Kittredge, Excess Liability Insurance' Law and
Litigation, 32(3) Tort & Insurance Law Journal, 653, 653 (1997).
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2. TR DO RRLE TOEER

T 7 ¥ A D&O I (Excess D&O Insurance) 73HMHEAE 7200k R L 0 2
DY A7 EHRORRTEANMEDNH D Z &t Lz, =27 v 25T b RIS
%, =7 A D&O LRI, Bl (stand-alone) F & 7 4 17—« 7 +— A (following form)
HRRHD L2, —RAICER L TWDONRT ra— - 74 —AID, ZOHFLTH
D ERBRSAE DN B EIZ —F FORREIWED Z &I >TWD, ZO—&F F RS
TRt L TV D IRBENEZETH  RIRORBEENZ ) — F T DM EICHFET D 2 LIt d,
ZORBEEDZ L ET T4~ Y —REEF#E (primary insurer) & W, —fEENC T T A <V
—RERE DT < EICALET HRRE 25 1 =7 & ARRFE (first excess insurer), % DK
\CALE T DIRRE 25 2 =7 2 A {3 (second excess insurer), = L C, #H 3T/ =A
TRERFE . B4 =7 B RRRE . 5 =7 B ARRE L i< 2 &Il d, Tnrb, ERER
DIRRENDBELZAIEEZ LAY — (layer) LRILTEV3, F'I7A4 <) —RIREMNOEH
5 T & AMRMRE £ THEET HREENTIL, GFtR20 LA Y —RBFEETDHZ LIk D

(X% 10-1],

(K#10-1) BEFADDL A ¥ —IT Lk BIRBEEK

5 =0 AR

%47 ARBRE

3 =7 & ARBRE

%2 U AMRBE

1= & AR

TIA < ) —RE

AT - R,

B 7 ARRORBREERITIT T T A~ U —RRO Z L3RS TR Y | YiET 7
A~V —REDHERF STFTE L CORITIUI R BN ERIIRIN TN D4, T a3
HEFFSTH (maintenance clause) &\, 2F 5 T B ARBRORRFESR ThHILRX, 774
~ U —RBRUSMZ, 5 1 =7 B ARG 4 =7 B A RO Z & TR S, £ b
DIRRDBAN THLHGEITIRY |, 5 b5 =7 B AR OHERET 5 Z LB TWD,
BRob, FTOLAY—2 T XTHENES7ZBZTIILOTH S =7 B ARROEER L 722,

2 John H. Mathias, Jr. et al., Insurance Coverage Dispute 1-13 (2004).

3 2D AY—L W) EFEORBIL, GER M KT 25607 T U AGED T =
(tranche) CEPILTWHEEZDHZLHTEX D,

4 Seaman & Kittredge, supra note 1, at 669.
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I CEERMEO—2IZ, b L TFO LA Y —OREEDOWT 0 e LA 13 o
FORBEEIZE D RDDN, EWH ZEND D, — AN 7 & ARBIL T ORREESR A
IICHERET D Z & ZRMHRICRIEEIE A 2 ST Y . TORBRE ORIEA (guarantor)
ELTONEZEMED) Z L BEL TRV, LoT, TAUVIDOEL OFAFILITFO LA
Y — DRBE DEFE L 725810, =7 B A RBREFII TICRED o< T KW EHPR LTV 56,
ZOTDOLA Y —DRBEORDOVICTIZHEY THIEZ R 2EEE key 7 - X o v
(dropdown) &WWx 2 & ZLRBROFHED—2 L 725 TWDH D, T OLRERE DIHE & W D
BRI, =7 B ARBRORBEIREEICB D TER I TN2RYY,

Fo, b —OOMEL LTT T4~ U —RBRE DA YIS B L7256 H D D I3k
RREN T T A~ ) —fREE LR L CLE -G EBNMEIC D, ZO%E, 774~
—RBRE DA D RN EWIRRE N HE TR L, TNE B2 5 0% 7 & AMEREIC
PREREFE R U CIRIRG A EZIT D Z ENTE DB MEE R D, e 21X, 774~ —
PRERFE 23 10 M OSHAREREZ UL L TV | =7 B AREE D 10 EHEE 2 25 10 {&H
AL L CHE 20 MM OSIARERE R HH L35, £ LT, RERHE & HIRRE CHREZED
REDIT D B DN DIZHERRE D 5 [EHORREEZ b > TRIRE L XM LTz L T2,
P OEFESD 5 BEHHLIDIT THLINZOREEWRRENHCABR LI L2 - T,
TIA~ V) —RERD 10 (BN ETE (exhaustion) L7ZEWH ZENRNTELDMN, HDHWE
T 7 AMEBROFEE A (attachment point) TH 2 10 fEHIZELIZD T 7 & A{ERD K
BT ENTZE VW HDNEI N THD ([MFK 10-2), DBRETHELLTWD 7 +
H— 73— L GROT 7 & AR TITHRRE I L > TERRWMMATHL2DIT7Z08, i
DIZEHT 27 AU I OEYME 2> TRAEL TH D Z 12T 5,

(K#%&10-2) Fifglc L 2 BECAEIIBHEICR D

20fEH
=7 ARG Ky 7 Lo ?
10 M « | TIEARBRORES
TR\ X 2 BeRBRE (attachment point)
A A5 EN
A el B {0}
FRBRA B E
HIPT « EFAERR

F9°. D&O B Tl7e < W (Burglary Insurance) DR TH D HBHIRRE 2N

5 Id. at 670.

6 Continental Marble & Granite v. Canal Ins. Co., 785 F.2d 1258, 1259 (5th Cir. 1986);
American Re-Insurance Co. v. SGB Universal Builders Supply, Inc., 532 N.Y.S.2d 712
(Sup. Ct. 1988).
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FA< ) —RRE R L T LE -T2 OIS KRS O M 2 (R ZETE 9, 2%
ERRBRE NAE LTz, 2 LT, RRE L HIRRE 0RO EEEBA 2 a7 B
TRIRE IRRBFE R T 2 b DD, =7 & ZLRERE 1L T IR O SCHA R BERR DS AR R A 5
M E o TEMEL T2 & A BRI RIRG SHA R 1E/ET 5, Lo U, BT i
DIFOfiE L CARE D DA HE T (paythe gap) . £HUZ X > T2 7 & ARBRE OLRRA K
IADOFEEIETHZENTEHDT, =78 ZERED LETHHN &9 LE DR
IRV (unnecessary stringent) Td D T 7 & ARRE ORI A A EEN A
THELTNDT,

F 7. BEREHMEFTLRMR (Commercial General Liability Insurance) D HZETH 5
N, TTA~ ) —RRE & RBRE OFRIZ T T A ~ U — RO 3L R EEAR SRR 1
HLEZELLRUT, Ko THOEHATH T T4~ U —{RIRORBA: & PEIRRE O Fifii
BOFRFHI L > T2 7 A RBRORE FICZE LSBT 2T 2 L 1c2 b & LTV A8,
I HIZD&O RBROERTEH 7T A ~ U —(RR O SCHAREERH & Frfiga o A U 7= 725055
ZRIRBRE D33, T T A < ) — RO RERE & PR OB O GEI N = 7 & AR
PR FEE) A E TR T 7 & R RRO SHABFE R T2 S5 & LTV DS,

—JF., ZNHOHPBIHED IR WEEIBI S R0 BB, - & 2, WEED DEMFRS TR
i SAUBLEEE F & FIfRAE ORREEDSK 2,900 7 KL (29 &) 127257 F4E T, 2,000 1 K
V(20 M) OALBREEED D&O R AL L TV a7 T 14~ U —RRE & 1,600 5 K
V(16 &) TRIfE L., TOth, BRRE S 400 1 RV (4 EM) #HCABEL =&
ZMREEE T 7 B ARROELrTH D 900 7 RV (9fEM) OIRmeGERE LI-ERZ1H
Do FHUCK LT BEARRE X T 74~ U —(RERE DT X T O REFE L D72
WIRY . 7T A~ U —RRAEYE L2 SR b R0 DT 7 & AMERO LI EEIL 2
WETELBO LTSI,

Fo. T4~V —RRE NS 2,000 7 RV (20 (EH) @ D&O {RERZ #{k S 7uTu 7o gk
TRIRFE Cd HEMTIE, FRx ZeiERaEIkICBI 9~ 2 ERTERAIC IV TRA & 2,100 75 KL (21
BM) THfEL-, £ LT, fRBEILT 74 ~ U —(RRE IR AR T 528, M4, &
HEFELT 74~ —RBEEIISHAEER LT\, T0%, ZHOfERE LT 1,400 )7
RV (14 BM) 23805 2 L1 Uie, #IRBRE 1, fRBRe & LT 1,400 7 v (14 {&H)
LHOAM L 600 5 Rv (6 EM) OEFEEABA 5% 0 OFfigd: 100 7 RV (1 £EH)
L. ABIFASTEBEEH D 260 J7 RV (248 6,000 1) OFR%E . SCEABREEER 2,000 )7
K (20 (EH) o= 7 B A REREICX LT Lz, LrL, 27 BARRE XIS T4~V

7 Zeig v. Massachusetts Bonding & Ins. Co., 23 F.2nd 665 (2nd Cir. 1928).

8 Koppers Co., Inc. v. Aetna Cas. and Sur. Co., 98 F.3d 1440 (34 Cir. 1996).

9 HLTH Corp v. Agricultural Excess and Surplus Ins. Co., No. 07C-09-102 RRC, 2008
WL 3413327 (Del. Super. Jul. 31, 2008).

10 Qualcomm, Inc. v. Certain Underwriters at Lloyd’s, London, 73 Cal. Rptr. 3d 770 (Cal.
Ct. App. 2008).
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— RO AR RTINS EE ST N2 & 2 HEBIC KA AT, BepIFT g
REN K 2724807 D AT FEBE ORI 4 3 #, (actual payment) E1XELR5EDT, =7
B ARIR O SFAGEM TR T2 SRV EHIR LTV D1,

S BT, ARG DFEZE T HHRIRE Th 28T S LIETER Z BHIZ SOk
AR S 4, 218 6,300 5 RV (263 {EM) THfiEL7=, £ LT, &5 2{& K/ (200 (&
M) OXILREFED D&O RRICIRRATE R L7 b O d 5, HREREKORERIT 5,000 1 K
V(50 fEM) 07T A~V —{RE 5,000 5 K (50 figH) #i#E x5 5,000 75 Kb (50 &
M) OF 17 BAER, 512, F27 A RKBELT1LERL (100 EM) 2825
1{& Fv (100 fEM) TEk2{& Fv (200 f8H) @ D&O fRfRE 725, LarL, BT T A
~ U —RBRE TR A R L CHAEES L, ARRIC 1,500 5 R (15 M) 395 2
ETCRfiELTZ, L L, R D=7 B ARRE LT T4 ~ U —REE DT X TOIARELA
XS TWRWO T £ ARBROFBENRIZE TREL TRV EERL, HHrs 2
B WRRE D 3 h o 72 & LT EEORRE SN STV RWELE, =7 & 2k
W O XIAEALITFEAE L PR LT 512,

DX, TTA U —RERE D LR ER O RF A DO 2 R s S A
LT B ARBROBEN IR EI T L) L) Z Lk, 774~ U —{RBROSHAREAE
DEBEL TR, HDWIEEBRDRRESFAN 2NN D T & T ' AR SHAE
BEHTIZSRNE SN TWD, T7bb, 774 <1 —RRF L FfiE LT72Ga, =7 B AR
Bix ke vy 7o Lignbif Ths, ZOHBIITEEMENS D IHIRREST 74 <
—RBRE N7 ARRE A BT A AN ERRICHRG T 5 Z L 2l 5 Z L2518, £,
TIA~ Y —RBRICHAR T 7 B ARBROREEI DA 2 < 725 2 & OFFMEITANR L T\ 5
D3, Z OLRBEVE H O LB IR R E & 7T A ~ U —{RRE OFfED FIREMEITE 4T
W, ZAUTRERMIC = 7 & ZARRE ORREHR O R CoH 2 R4 YPIOAE X
DVHBIE TR ELEOT LR THA I, T LT, HDOFMPHAE L TR
FEWPFRIZ K > CHEESZART 5 2 E P HREFHOEMNIIHET5 L Lizh, R
BREARI C R B OFESENET L L, I 7 B A ERO LI EFERNEAEL TLEN, =
7 ARRFE N & o TUIBEIMRBROFE S DMK - T 2 2122 D, Ko T 774~
—URBR D SCHARREEBRLL T OFfE 3 KR EEFA DO BIEIZ 2 BN E WO RRITIEY Th 5 &
Bbohd, £, #RRE & LTI 7 B 2ZRREZ AN S 72 DIZHHRIZ T T4 ~ U —fk
W & W LTIV RN L b, ZORNCHLT =7 B ARBREIHR L TT T4~

U — B OF IRt B O FHITIC DWW C b R Z R LRGSR A & 2 20BN H
Zap

11 Comerica v. Zurich America Ins. Co., 498 F.Supp.2d 1019 (E.D. Mich. 2007).

12 Citigroup, Inc. v. National Union Fire Ins. Co., 649 F.3d 367, 373 (5th Cir. 2011)

13 John F. O’Connor, Insurance Coverage Settlements and the Rights of Excess Insurers,
62 Maryland Law Review 30, 74 (2003).

14 Id. at 75.

158



3. Fay7 - &Y &mEF}EDICAR
U EDXSIZ, =7 R D&O R BN b 0 PR & 7T A1 ~ U — R DS Fnfig
L7z ARe, 774~ U —REEDBE LIS E ORI OV TR L TR &2 &
2705, ZNETATELL)ICONE T REFEHFEFIEE LTRSS =7 A
HRTHLN, — 727 v — 74— LR THIERARH L Z LB bh b, 22T
BIOFHEME & U CHMGRERFTIT 5 Z L2258, ZUCb W< O E N H 5, £77,
HEREICEMZE LT IDIC)) FBihd, TbhEtb 740 — - 74 —LNTT7(~
V—fRE L =7 B ARBEOHME D EZZ 72 TTEDICZ 7 BEARBEN T T4~ U —RBEDSE
RIZHED 2L L LD TH L2, DIC FRUTHA THRIEOENEERT Z LIThD, 22
TIE— 7 & A DIC fRER & MRS 2 &I 205 FRICHHIEHIFHICRI L T2 & 2 DIC fRERD 7
NTTA <V —RRED BIRENTNDZER R THY, 774~ U —{RECTHifE
DI TERAVERTH>THT 72 DICHRTHETE S Z 030 5,
Z LT, FRCB A& B OME 2 MIEITHER L72WIGE1E, =2 B X DIC fRER O E
PRIZHA R A ORI D Z L, BIOERRE O BSHEBEOARITRET L2 L
bVEDLHETHD, 2T ZBEOMANEELTD Z 2 ERICEWZSEEY A FB b
AR C OARBERMETHD L, FRHOKBEZHRREICTEORNWI LICK ) F2HT
AT D/PMEFICLDRREILFRZHRL T, &bV A7 0Em0BattoZBEHERO
R E L TR TE DML TH D,
T AMEREF O EX E (K 10-3) TRLTWDD, ERB 07 +ra—- 7
F+— LG CHRN Fa vy 7 - 0 o LHfF & DIC FRAOFIZe 5,

(M*£10-3) [Z7xwm—+T74—bFK] & [Fry7 . FUUEHEMEDICHFR] OHER

—RH 7R IR BRAE 4 BB B ERORBRE
50 H L BOfiEry
*
40f5 1 T 7 & ARR 40{E M T 7 & ARR
INHLL = :
‘ 1 zswamm BEERROH [ g |  kmyo-
F2ttE SOfEH - T ru— - 30fEH S P S EEth
N | | o
DRER| omm T 7 & AR 7 g — LR ) 20iEm T 7 AR | -} &DICH K
A | |

- T 7 ARBR " =7t AR — TFa—-

1041 - Taite | 100EH ; B
TIA <Y — R RS 75~ Y~
v A4 A A 4
* 44 FA, B, C (FREED) * 905 £ TH A FA, B, C (FRHAD)
* 20 M 508 M £ T A FAD L (Bltho )
HFT - B ERL.

— AV RIS SLE, oL AT T T A < U —fRBRE 10{8H & L, M3y KA B, C

15 DIC: difference in conditions.
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CIELS PR OFIPA L F 2R EE SR LW Z ST S, LT, D LT AR
A7 +m— 74+ —LGFRIZT DD T, FORKARBRFLS CRIRGFERFRZNHAEL
AR, TRTOZ 7 B ARBEEESTLE D AREMR H D Z L1270 | Btk B oW
STIEA L OXILREFENRD LT LE D 2 &1/ d, &2 T, Blatts B EEORBRIBE
X 20 BAETHETAr— 74— FREHEH L F2 5% B bHFRRFTICED D5, 20
EBAZBEZ2 57 B AERIL, Fuy 7 ¥ 7o &EffE DIC FRAZHMA LT, eEho,
SHEEEZEDTHESHEBOLEREE L T5, IHIZ, Y14 RBEHA FCIE, &
FEOMEROTRELEI VYD | 20 EHBEO LA Y —TCidh A FADOLOHEE LT, #
BB ESFLZLICENTH L b EZ D D FHIEILRD,

Z 2T, FO LA Y —ORBRE MRE L7z 0 RS2 RIS L2 0 LIZ3EAI
A TCRay 7 XU UFEENKLEILR D, e z2X, Fay 7 - X4 (drop down
event) & LT FD LA ¥ —ORBEDIE LIZ5HA. RRENSEBmICL Y ALK LR
LTSS, &5 WITRRE PR & ) & L5670 81, =27 2 D&O RS K
By By UTHIRBRE IR L CHitE AR5 2 12/ 516, ZOFERHH Z LI
Lo T, FRBIRRE OMHERL XHIEENH o172 & LT H X EITHEFEICHE 2+ 5 2 &
MTELHZELILRD, LT, Fry 7 - XU U FREICEAL TUT AN E R WAL FO X
IRAENEEEND,

Drop Down

“Drop down event means when one or more of the underlying insurers:

(a) is unable to indemnify an insured person for loss because of their financial
impairment;

(b) denies coverage in writing to an insured person for loss, including where the
underlying insurer wrongfully refuses in writing to indemnify an insured person for
loss;

(c) rescinds or avoids, or provides to an insured person or an organisation written
notification of an intent to rescind or avoid, or files a complaint or initiates any
proceedings seeking to rescind or avoid, any policy of underlying insurance; or

(d) is unable to pay loss because a court or tribunal has ruled that such proceeds are
subject to an automatic stay, injunction or order, or that such proceeds are otherwise
deemed a part of the debtors’ estate in connection with their financial impairment,
and an insured person or an organisation has requested that the underlying insurer

seek relief from the automatic stay injunction or order.”

16 Joseph P. Monteleone, Directors and Officers Liability: Exposures, Risk Management
and Coverage 175-180 (2d ed. 2013).
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A=A NG

[Ny 7« X0 HL LT TIBIRRE O —+EE 72 1TEEHR

(a) MBHIIHHE L TV D 7o DITHIRRE ITRRG AT 5 Z e N TE RN &

(b) TIELRBRE DIORBE OB EITR U CTHEE TR ITRBRE SHLA Z G L1256 25 7,
TN L o THRBRE OB F KT D MiE oMt A T2 2 &

() HHW L FERRE OMELTBIE LBz e 352 & BUE LR o B A EmIC
TR DR E IR T2 2 &, BUE L ES 2 RO TRERORNLTE T 5
e

(d) FHIPTE TP EBERE Y, BEIAOE L, Bk S, fh. &2 WX BRY ZemkiE 2 B
B L CIRRBFE RHEDMEBE OMED—H & A7 I, ZDX D R FRROPREN R E
NWTRRE SN TE RN & 2 L THIRIRE & 2 WIS RRZZKE 23 TR BRE I
*F L TCHBREL, Zikma, HDWIEMTOMEREZ RO D Z LA KIE L2 &)

ZOFRETHNE, TROBEBREDIGE LA, RYICEREXL 2GS EA.
THIRERIZ X > TR Z T & SNT-BE. H D VIE, PRIEEE DMEFE L CIRIR AR5 RHE
MM DB & Hde SPURBREFE R TERWEGAICH . HIRRE Ch L ZEICE > Tx=Y
T 2 D&O RN ANMEGET D Z L1272 D, £ LT, BUN™ES) (non-rescindable) D&
HHIC & o THHRBES TR O R ER R &2 BB ICRR O ) & — Bz T X 720
ETDHONRL, WTHIZ L THRRLEICE L CIE, xRN H 0 | HIRRE 12 X
DERIRILENR D120 | RRE ORSFRIRBBZ IR LI LER & o720 T 25 DO TRVWIK
ETHAHI,

St SREHEDOFRIZ X - TIRIRE OMBNAEN CIICET D Z LR 20N EIEE 0]
N7 L IETERZ KR O FTREMEDS B B 2N 72 o T2 556 FIaKAEBRIZBE L CIRIRE LB,
DBV IRREILEZZ TN B 0b Ly, TO X5 REAICYA
R A OHOHE THWIRRE 2 SO EDOHIZRE LI Re vy 7 - XU U REMOT Y
T 2 D&O RERIZIEFICEHERMHEIC R D DT TH D,

3 KEFEICETHIHFEAEOHNTMER
1. BRER|E] Mo HEEFIRRE] ~

DOETHEE I E (final adjudication exclusion) &9 SEIH & s & Eb
ALHH, FHEME (in fact exclusion) & xfbk LT D&O RERDAH{E D FRPEIZIEF IR E
KPP DLLREXLESTH D, FICHFEOIBBEIE CRENEE M 2 MkT 252 LN TE
HNEIMTRERELIBETHY, HEE L TUIRFEL LA L TEBE 7 WEE S —FH T,
RERE SRR E Th L2, HOVIRBITITE T2 KLY LBRWVBEREBE L LT
IR Z A D Z L IR DABEFHTHLH D,

FT. DAREOTERBAKICE LTI, 89 = 2 #i CAE 1 FM OB ORE 1L

161



WCBWTHEBERRANH D, FRLFITBWTRED FHRELIFITEN, ERICAETLE
TIHTON EROONL GBI ZOROBENEN S NLDbDE L] EHDH, ZOHA.
HEFRICZYT D008 DIIRREDFEE S LICFRET 2 b0 L Bbivd, —H, H2
ERIN G AR OAEEITIE, BB [FRELIFITHICONTIE, EBCA U137
P EBOONIEAICRL T, ZNOLDOHEHELIIITAND 72 L DHSLITHESNT
PORBRFE 5 L THEFHEF RPN 2 SNHEICs, ZOROBEITENShE T LH
AR FHCITANERIIT LN LRBO LN THRTICHKE T DL L9 ITAMH L
TONERET THREFENMEN SN TLE I, KB E L TIHLRRERBITHELE LT
RN EERER - SRETABEE L HE I DNRWVEERANR LR TND EWND I 5 Z2E720)
18, ZL T, H1EMOGBEIZEHALEZORKD S LIRS T LU T ORISR TIX, FE (in
fact) L9 LENEDLITWD (EIEFIRRDOHRE LILRITRHDOREDHFIR),

Exclusion

“The insurer shall not be liable to make any payment for loss in connection with any
claim or claims made against the directors or officers:

(@)  arising out of, based upon or attributable to the gaining in fact of any personal
profit or advantage to which they were not legally entitled;

(b)  arising out of, based upon or attributable to the committing in fact of any criminal

act or intentional violation of law, common or statutory, rule or regulation;”

PRI % DR WA

MY E, S EICR L TR SR OBEERETE RIC) 0 2\ FIC OV TUIRK

& E NN ER A,

(a) FARYZeRIAS F 71 3ME T OG- 2 8 E IS - FRICE R - 2 A FRHE K

(b) IATZR ETITLFHITANETIOER T 52 L 20k LR bIT o 12AT4AD
FRICER T 2 A FEEFE R

—EEICEFFEME (in fact exclusion) & WAL TV DN DORBIEFIEIZIB W THER A
REEELEROIDEEBROVESANRHY . 7T AV DTHBITHEHPITIE =207 71 —Fin
FIELTWD, Thbb, REICHPDLIFEFEICONT, OFEENSH LILTHAZKAT
RRENREZ TERTE D LT 200, QFHFTOHRN I 5 F TIIRRE TR E L TR

17 REEARA TRRERERFFL & & BN E R LR RO A IRTs 2 =B THhR
FREFAAR] 431 5 (BL3CE, 2002 ),

18 Z D, REOSSRHENVLEATHD 2 ENFHRTE 5, 28 203, FED BBk
FARIKIZHFZ DAL, £ OMiiRENEERERE RO S BEonE GF 2 HE0)
WZZYT 585G, FOMIRREIZ OV TR L TW Wi BIX 0B SR O I Tl
BREONDLZ I D,
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TERVPHEEN TIUTARZ ERTE DL THH0, ORMRE D REDOILZ IR T D
ZEMMETH L NEHFTOHIRE TIIAEL T L6000 5, ORI 28HF & LT
1L, b LRSS DIT 8 K o> THEE D RIERFIR 257 & i LS Ceda . MESREN
HH S TR SN RN Z LIZRD EHRLIZbDORH V19, EHZHHEENLE S T
BHHNEND ZEbERIND Z &<, REOEMHWII R IERFGR 2572 & LLT
BN E W FEELFI/ET L2 LI D, —FH, @QIZET 284FClI~r—r &Y
v 7 DRERFZTHRIREITAIRES (guilty plea) DX HNZREE THIO THREAZHPTE S
E LT 520, FIREFRMDMEE I & [FS5 L Bl SN FRTHRITANERIC RSN
EDEET 2 F THRIRE ITFFRICET 2H bW B 2 S WFET 2 2 L2 b, &
B OITET 2HHFNL, EEFIEOFER THIRRE N ALY AR A2 G Ll v ) FE
ZRRE DSIEMUC S ENGRET 5 2 L AR L TR Y | F 95 RHB R YEFEENRH T
LD T L ZFE T EARWIR Y RERE 13 O HI N T O A 2 ARYLIZ B e ) oD 32HL % FEAE
TERWE LTS,

OREOHRBEDOEBNIODOEREL @D IEDH O L 2 THE ST 5 & b s, 7
bbb, FEOERE RS> TV LHFRIRRA BRI Y LE D 2Eh AR d 0 RRE N
REEFELDHGAIL. TNERBENTE L CTRELZEAT VW 2 & ThHDH, ZDGA.
T UL S W B ER T enw e Bbh 2 EH b H 5 L Bbitd, i
[ TIE D&O PRERIZEI L RIRIFIR & 60 < o THARBRE DMRBRFE 27k 2. 5 FFI2 B E D 720
DT E BRIV, T T, RRE OIERE CHORIRE 25 B2 H O i 2 D&O
RERCHEDR T 5 Z LN TERWNWI LA ERT 5, FrlZ D&O RER Tl oo HE BT MR & 2
720 BhiEFER (duty to defend) DHEN 722 ENRZV, D&O RERDIGE . #HRRE X
TRERE DARIRE ORI A —ICEZ TVRNEFE LT TND Z LR, HIRRE ThH %A
HONFELORMELED CTHRREZEHE LW EE X TV D Tmb22 JEARMITIREE (2B
BEDTIRWKIBERRIC 2 > TV D, 2D XD IZE R D LRRE B 25 B AU ARER
FIIEEE OV ET HR1THEEHOMEZZ T 55D TEL WD, D&O RED
HEEPEBE R 2V O THIIB T D MEELHERT D ENELVE VR D, LT
D15 5%K & U CUIMsErNc i H OV F#  (duty to advance defence cost) %49
HICHELTHH ) ZENBERALND, £9T 5L THRIRENREICEY LE ) RER
ThdenH Z &M O AT Z LN TE T, 72 & 213, RRE 5
A HOT A H e SRR R & RIRE 332 T A5 ToN D 30 H LINICBAEIE H % SCHh
DR IITR SR OBUE R &S AAHE LHEE RPN S8 5 2 LIS D,

19 Brown & LaCounte, LLP v. Westport Ins. Corp, 307 F.3d 660, 663-64 (7th Cir 2002).
20 Pendergest-Holt v. Certain Underwriters at Lloyd’s of London, 600 F.3d 562, 576 (5th
Cir 2010).

21 Wintermute v. Kansas Bankers Surety Co, 630 F.3d 1063, 1074 (8th Cir 2011).

22 Tom Baker & Sean J. Griffith, Ensuring Corporate Misconduct: How Liability
Insurance Undermines Shareholder Litigation 130-131 (2010).
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—J7. ZOX ) RIEICE L TR IC & o> TR E LWVRBRFIER N FEET D, 380K
2B 5 AFEHRE (dishonesty exclusion) 1%, D23EDEEFIZE DGR ECILIRI TR D%
HEHEUTL2HDOTHDLN, TOHRBESFREICE W T EFFRARER K& OMERER (final,
non-appealable adjudication) THEFEINAE TITREFELEH L2V ERHFIN
TV bDRH 528, ZOWE, SaEOwEMAPHEE S FLRWIR Y BHEE AN b s
HIZREE T2 2 E I CTHEE L e a3, SOV RBREII A GFIG L L TIRIES N
L2 LD,

— XA, DREICBWT HIREREFERONBRICE S L THRERICHEY T 5 ERMENE N
EEZ LNDGA RS I E RO E R TEL B2 TNH2, Lo, fif
B TRBEFHICEYT D2 EDMESNRWRYRRE IR EL ERTERVETD
IR, DAEIZI VT HHEIRRE OBEE R332 /MEOMKRICEATH L, T7obb,
e E IR CHREFICHY T D Z L DMEIT D F TIIH RS SPEE A 2 R Rae & LT
TN DHER» SV | ZORREZ S &ICHEEIRBENER 2 H T3 2 2 LN CTEHRFEE
RMETHZELTE DI THD,

TRBRTTSIZ 31T D PRERE T OB L WBERORE R, BORRE 12 & - TR KRR Z OHRESFEN
L U7 o 203, BARBRE D3 e HI 2 e > CTRIfiE L C L £ o 72 HIRBRE 1T E %
ROTIHFBTHZ LB TERNEWDND2, o, HHPITHHEEHRNFWVESI R
2, RERFE DGR EZ RO TR ARETH 2 LI TEX RN E I TWAH26, Zhik, FER

28— LTUTDOE ) RIENHESND,
Dishonesty Exclusion
“The insurer shall not be liable for loss on account of any claims or investigation:
based upon, arising from, or in consequence of any deliberately fraudulent act or
omission or any willful violation or breach of any law, regulation or by-law anywhere in
the world or duty imposed by any such law, regulation or by-law by a director or officer,
or a director or officer of the company having gained any profit, remuneration or
advantage to which the director or officer was not legally entitled, provided that this
exclusion shall not apply until a final, non-appealable adjudication in any proceeding
establishes such a deliberately fraudulent act or omission or willful violation or breach.”
RIMFELE

MR L, RIS D, BET 20, 3L OMBRICE - TAEUTZHEREREREZ
FERFAAI S U TRBRE 2 AV EREA
BB LOBUTHRBIC L 2 H B DL MEORIEITA, b LUAIAMMES, iR fodh
LW HLGFTIZEBIT 5 b HiEME, HAIS L IFERISHT HEEOEK S L < IEIAETT,
FE 5 EE, BHAL LAXERICL > TGRELNDEHICH T IHEDOER H LL
IEARBEIT, & D WITEES I K OME BB EAER] O 20 MENBOFIZE . (HE 3 7o Il 2 15
e L ZOREIR H 5D FHEEITRIT D RAY T LR ATREZRHRIC & - T,
MNDMEDOARETE S LIIAMESL, ERITMEOEN S L IERBITHNIESINDS F
THHEHAENEE A,
24 JBEAE G [BHERIRZKINC I 1T 5 B I O T AAH ] PRR MRS 624 75 211-212 H (2014
),
25 Monteleone, supra note, 16 at 158.
26 Atlantic Permanent Federal Saving & Loan Association v. American Casualty Co., 839
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FICK L CTHEEHIRAE  (final adjudication exclusion) & WL 25725, ANk AT 235 H
INDH LR & D ORI G AR Ok L 0 bR 5 2 & 2 LA &

D EHIRGEENFBEZRETIRGH DI LV LY, WTIIZ L THOHRREICE > TE
FLVOIMEE PRI L D0 EOREIC DD THREDSHGE L by TR & E
RS SURARY &N

2. FEARZL-0T HEEHIRARE)

I FERFTOTER AR OBMAICEA L TiE, 72& 2E, ke WV FEIFAEL T
D EEENT. EOTHER LTHIRREIZ bef%lﬁﬁ%&%ﬁ%fékﬁ‘é ZENTEDEESH
521, L., R ESIE (fraud exclusion provision) (2R3 2 #HIGICTIlX. =M
ﬂi#Uf)H: W) LEEZFTRRRBOFERTIT, EBRCFEATA L WO FERRBEL TND L

« FRREIZOWTHEEHIRDS T SN TWRITIVZARFEOHEHAN TERNE IR TED
imﬁxo)?l EROTVDFVRMFESNTLED &, BITPFEREEOTRIT TS 20
EHRL TV D29, £ LT, FEE IR K 2 S5 H O D 72 D IR IR 03 8] T4 9
ZEEREMET AL DI, e XFFITADBHA LN ThHoT L ) G ETHRIRE L L
THERIC KL 2 REZFRTERNI LI DD T, FEFIIAREHRME LN Z LIk D,
Z LT Z < QAN ERA DA UIEEHTRD T S5 £ T, RBE IIBEE T Ok
Bads % AT 5 2 812725 S HPR LT 530, (RERE & U CIIRB& AR OJFIN & 72 -
TWAHFFIA T TR TH D Z & OREEHIRD T IS4 5H £ THRIREZ SHAOEET 5 Z L1
BT THDEN, ARRE TR L 72 o TV B FRRAICKT L THEH TIE2R W 72 D FIRI AT
DRBNERIETZENTERNWIEAEBZD L, RIREFIZE o TR AT EREL VWS Z
LD, RERE L LTI OLRICEERTHDL LW O EEEZ b > T e e LTHMH D
FRRNDITTh D,

— T TR TIX, FEEHROLE DRWREREOFER T, MeEHR O 2 \WITA 72
< EBHRHMUIEEDS K ILZED EH O EERT D b D03 - 72 0 31, fhE#EEAIC X 5 7EkDH|

F.2d 212 (4th Cir. 1988); National Union Fire Insurance Co. v. Seafirst Corp. 662 F. Supp.
36 (W.D. Wash. 1986).

27 Michael R. Davisson et al., Directors & Officers Liability Insurance Deskbook 118 (3d
ed. 2011).

28 RO KD e HEIEFSRIZNE L S LEITR> TV,

“any claim brought about or contributed to in fact by any deliberate dishonest, fraudulent
or criminal act or omission, or any personal profit or advantage gained by any of the
directors and officers to which they were not legally entitled and providing any such
finding is material to the cause of action so adjudicated.

29 AT & T v. Clarendon Am. Ins. Co., 2008 WL 2583007 (Del. Super. 2008).

30 PepsiCo, Inc. v. Continental Casualty Co., 640 F. Supp. 656 (S.D.N.Y. 1986); National
Union Fire Insurance Co. of Pittsburgh v. Continental Illinoi Corp., 666 F. Supp. 1180
(N.D. T11. 1987).

31 PMI Mortgage Ins. Co. v. Am. Int’l Specialty Lines Ins. Co., No. C 02-1774 PJH, 2006
WL 825266 at *8 (N.D. Cal. Mar. 29, 2006).
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Wit bo CTREEMLEFR S -720 T 532, b LEEEHIROLE DRV FEIREFIZE L
TH BT OHWNC SRR 2 ERT 5 O ThiuE, FHIHEHBE L HEEHRGEOMICHE
BHRMEIT 2 <725 2 LT 5 DT, FE ik DS D720 B IZE L CREALUZ K-S <
NREERFERTHZ LI Ko THREZEMNT 2 Z LI THA S,

TR IS SFER T4 2 & THREOEHN TE 5 L 2hiE, REREIZE - TRk
HOEM THBEAZRRISA ATRRIC R D28, S EIE, EDO LV DG AR R T 5 2 & 33
RO S 2K Z EMRBBEIC D, Ko T MR B TR I & > Tl LW
ThHDBMEDOHMDHBEChH 2 SUTERERH VD | #REE I & > TIHE MR O T
FLUATREMEDN S E 0 | RRF XL S IR E 2 IR TE 20O THERRE OREICHE N &
R Do —H7 FEHUZEED S SEREIC X D FEAFIT, BIRRE 1Z L > THIE DR O ATREMEIC
BRSPS LT LEWREE TH D0, RREIZ & o TITHRIF O rTREMED @ W IRBREF S
*FT DR R R TR E R ST DITITEE LV EWVWE S, F LT, 2D LI R
TRIRE OFILE & PEARRE OFREDKRISLICKF L TANT v AD LTz T Fr—F L LT, #ik
R D 7o IR B HIR S I K B ME OB S I3fER LoD, —F TREMOFERICBE L T
B & 2T ) D & HREILS 8 2 55 1T IRRE ICRE RO B o 72 Z & ZFFFRIC L o TEHIET
52 L EF LIRRE DRBE D ATREMEZ MR T RE L WD BER S H 534, DEIZBWTHEE
HRA T DOW R IT Z ST D NEF TOEM H 5 WITFHF OB ABERNEHFEEIND
EZATHY, T AU IO LD ITIRBRE IR L BT gk LV E P50 35 O T F 23 4 IR0
SNTLED &, L LADLBEICI T DI O L 03t £ 2 W BRI 72 5 O Thf
F LR, Lo T, RO MESREITME R RE & Lo MRS 23 b 0MZFERAT
FHEENFETE DA H 2O THIUE, BN L > TREFRCTELINEZBETLT HZ
EEEZONE S, b EL MIRITHICHT HRRE AL W O NFERKORES & 5 D
TEBEICXEZMHT 2 08IH 5,

DATLRBRAE & BRI ORGSR LISMZ & REDNFAET D, T2 & 2R, #IRBRE Th H1%
BT & o THRIRKIRICH T 2 BRI TR AT 2R T 52 ENEE LN—F T,
TR F OB & o TUIHRBE & FIFNKL LT L EWRE S mIC BT 5 2 &
DD, HHWIL, RS CTh A& BRI T-OFENRL T 25w LARE T EHE e ME %
WA25Z 12705, R, AIETI CEmA -T2 L ) IR 2SR eFEaH x5 2 ki
720 D&O RER D LR EFI A I N DI H 0 | RERZZKE © FZIMED & 5 D&O &
W& a2 T 7 A U AR D&O RREZEAT S Z L Bhdb 5, £ LT, RmES
BOWGEE T2 2 LR KOV THEEHRGEZRA L TLES 2L b B0, S, —
AT A Y 1RO i) D&O R Tix, AahFE%HE (dishonesty exclusion) CFARIF]

32 Nat’l Bank of Cal. V. Progressive Cas. Ins. Co., 938 F. Supp. 2d 919 (C.D. Cal. 2013).
33 Monteleone, supra note, 16 at 159.

3¢ Fang Liu, Applying the Fraud-Exclusion Provision under D&QO Insurance Policies:
“Adjudication” or in Fact” - Which is Better? 17(3) Western Michigan University Cooley
Journal of Practical & Clinical Law 248, 262-263 (2016).
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%508 (personal profit exclusion) (ZHEE HIR LT D XS AHEAER)ICEL A S TR V35, 7
B OR3P IR FIFFFA O & B S TRIIEHIPH ML IR STV D, 20
X 9 72 D&O PRERIZ I\ TRATEIE F ORE 12 L - THTHLIZ D&O {RER O HA R EEFEME i
TLEIZ LTS,

7ol 23X, BERIEIZ L2 ERRDONDEENBY | H_EEZERORME LK TRE
f Rz Gite LRV e SHIFRLICHET D/ RMEN D 2564 MET 5, £0HE. Sl
HTHEDIIDOFEL G AR 6 RN E A B 2 FF 2 2 U3 b e Wi 1
THZEbHDH, LT, SfheE LTHEEKBZ AR, Mtk B3P 1 2 itk
572012 D&O RERICIRIEAFERTH Z L1225, b L. D&O REICSFEFFRAHELR RN
I SN TEY | AEFEDHEEHRAE Th 2D ThHhiUL, Yk BlTxh LR IIRE
EERTDHIEDNTERVEERRES LAY 2 LI D, RREHF L L TUIED LD
PG EICE TD&O BRIRZME S Z LIFHE L TW o7 Th A ) 03, #HRERFIE D & 7%
B BIRRE RS R S ALk X 9 28720,

HDHWE, OBV THKRZRITAZ R L TURENLIFRZ b D08, £ oMok BIXER
BBER DO EZMDONTRENPOHFAONDZ 0D D, ZOGE, BEHEFER O Z/M
PR, TR0 HFFR 1T 4128 L TEE O (white hat) KB, FERIRITH %
72 L7EE D (black hat) % H & SHAREFHLZ AT 2 2 LIT2 237, Z0O XKD ITHEICA
ST BRIETHR USHAREREHD & L ICH S FIENRLT O/ RE BTEOT LT D,
7R 6 B OB NI SEABREEFH DN 72 > TW D DT, FRIRHITT 2 % 70 LT 4%
B oV E M ORRESIAD T2, BHICEREBEEN 2 M 2721 0% B O AR
MBEASND ZLIZRDMNOTh D, T b, HIRRE R L CSHAREHADOENE VS
ETHDITFTHD,

3. NEMRZMBHETH-ODFRE
PLERARTE 72 LS RFSHKAE L, KONRNT RO ENET 7T —F OB 72 &
TG, T2 b 2 E, MEEHIRIZ L o TRER DS E L7238 13 E & LoD, b LiEEH
N TFTEINTWRWEETH-TH, OEEDNTHEREZZ2 L2 LIZET 5 HREHT

35 Alan Rutkin & Robert Tugander, Dishonesty and Personal Profit FExclusions as Bars
for Coverage for Suits arising from the Subprime Crisis, 43/44 Tort Trial & Insurance
Practice Law Journal 169, 172-173 (2008).

36 ALARRAHELRICIX, 7 A Y W PSNOBFERHEF R ThHNIT, P ERBEZRA T kA 7
HRICHE AR T 20FENRbORH L~ T, &5 —EDWRI T OB RERIN —E A
BT 2606 H 5, ANRTIFERx 2B R THiE 22049 5 | cliER RS arin e 2 e
LTW5%,

37 Stephen D. Allred, Key Issues in Evaluating and Negotiating D&O Insurance
Coverage, 35(6) Notes Bearing Interest 21 (2014).

38 Bailey Cavalieri LL.C, Side A Policy Enhancements: Has Coverage Gone Too Far?
Publication 5-6 (2008).
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(guilty plea) . & DV MIEHEIZ L 2 HFE (written admission) % L7241, YEKkEE
& L, — CHOFIERBRO LN B OB 5N 0RE 0w % e & L-5E1.
HIREREEZ LIEEBICOD DO TRBEN b D &9 539, 7L, AIRER &
HENC & 2 AR ESEOME AW ORLHECBINS D Z ST RREIC & > TREEA
DEMMPIER L7zbF Th D08, —FH TREOHEMAZ L L& 27 EBRO 20
TBEEDL RO DLONNREEE 2D, HDHWE, AREARCEmCLIBR L LT
L8 BN ORI ERIR D7 W BBMRBROFIH 2R L TR VO3 % D, AFof
Y520, RROFIAZFF LIFIEORWEBOHIMNCE L CEEREERK A b b
FELFEESINDDTIERNES 9D,

2D X oI, FIERMERIEE DT OHRELE OFRITREEL O D, 9 Thoeb, i
MAEBZTE D DHEEHRAE L FEEOBELERORBKIKOMEE TENT L2 &1FT
XRNTHAID, ol ziE, 774~V —D&O RRICEB W I EHRGRE 2 VT X
O BRI 2 & D IATS WA & LoD, KA Z B L CERORE LT 57
DIZT 7 A D&O RRICIBNVTHEREF L T2 LNEIGD. SHIC, HFEBIITEER
Th HHSMER & EHBITEBITLRICFIFER XL T 2 AREM N @V 2 L 2 RHEIC, &6
IZ= 7 A D&O RERD LRt & L THAME B DT OIHeE I T 2 88 Lot B
Rl 7 & A D&O R A FELT 2 2 & b B X G AR TH S (X% 10-4), fRERZ
FIOTFETHMES DY bOOREOXLFICHAL TIBFEO L OEZFIHTE 2HEARH 5,

(M£10-4) % HE ORISR & BT HRRT 5 7 75—

VA % —Z L ORI BRIRBRE HEHN
A B RHERID&OMRER (1 FA) Bttt B O A IS
T 7 & AD&OR Bathok FEREK
77 A < ) —D&OMRIR Battb LUOFattok 8 - Bk T IR A 3T

HIFT © B ER

ZD XD BIRBRBFINCB N THEE SN ARBRETERO TV HIRO L 22t D TH 5,

89 7o 21X, LFDOX I RILEDREIND,
“based upon or attributable to the insureds having gained any improper or illegal
personal profit or remuneration or having committed any active and deliberate fraud or
willful violation of law if a final judgement or adjudication adverse to such insureds in
any proceeding initiated by the insurer or if a guilty plea or other written admission
under oath by such insureds, establishes that such insureds in fact gained any such
personal profit or remuneration or committed such deliberate fraud or willful violation
of law; however, this exclusion shall not apply:

1. to defense costs;

2. to independent directors; or

3. by reason of guilty plea or other written admission under oath by such insureds if a
majority of disinterested directors of the parent company elect to waive the applicability
of this exclusion with respect to such insureds by reason of such guilty plea or written
admission;”
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FT.LRITRE R LIz BN A2 EENRE N O REREFE REZIT 5, £ 2T, Yk
ENEE A OMEDIZDIZT T A~ ) —D&0O HBRICHEBREHERET S, 9414~V —
D&O 1R ITHEE RS BRI STV D 72 OFH TILIRITA TH 5 Z & ORI N
TEND F THRRE ITRREZ DT D 2 Lic/ked, LT, 774~ Y —D&O &k
DKFAREFENEN L%, 5T 7 & 2 D&O RIS &R T 5 Z L2 b0, —
7% % D&O RBITEFGE DN STV D O TR E NS TR LS < STEFIC L -
THREZTFETDZEICRD, ZOLHCLT, 774~V —D&O MR D IR FEEAE % fifi
S THIITAZRDN D EEBIE L T SHIC, tha ICFERBRR LI 5207 0 FERUR
Lol Z LT 5, ZOFHUNEIZIE, REEICL D2 b D ERREWETH LT XD
LObEEND, HHEW, T4~V —D&O HRTHRBE 2 Lo, HHENKIEE
WAEIEET 5 Z & THRITAR D120 E I DOFEEBAFR LI LN ADOT, =7
D&O R OREE b H EEOHWHIRS D ThA D, o, 2t LTHIIEITAE
BONAENERETHL LR ED | DthE L TUYRKBZ I\ T RETHL LW
oI A T X T2 AT, BRI SR & A FEREILOE A (RRF ISt L C= 7 ' R
D&O PRRAFEDOH M THAT 2 Z L A RREFITBE T L2 L1 AH 5, £ 95 R,
HEQEBEOBEER S LW ) READTIFR E 2> TTRTOYEEFIZE > THEHEMNRMER
L ZERARRIZR D000 LIV, KR, =7 & ARBRE & ORI E DS 1A 5
EBZFHLARH L CL 25 TR EE AR T BRI c& el kb L Ebhs,

T, MAMEERICE L TIE, At a—FR L — bk « HAF U ADIEHALDO - DI LB 2
AIIEBIICEFPITEEICR LTS L, 32 LT iude 5722 WEGE L2 5m b 2
TL DI ENESI., HDHEM, D&O REICE L TIXEBFPITEE & R UAIZHE S T
D2 E ARG D, 22T, FINCHAMEEFEROY A B A A0 D&O IR %
T2 ENRREESINDI &R D, 22, ZOHIETHIURITANRONLEEIIT T
A~ U —D&O fREDOZIAREFZ B D Z STl D2 EIED Y X720,
UbEH<ETHHAMTHY . 4%, EEHAE L FEOFOMOMAE LRNIND
b LIRS, B CRIZEFI 2 T & 5 721 MRS DR OMAEI2 2 5, 51,
DRETHNANARRRALNB 72 X D&O RBROAIEH e mEAN SN D Z Lo s
Do

Fal ME

A1, D&O PRIROD SCHAREFEFR OB AN IR 2 ([THEA TV L b 503, SHAREEHE
B OEBPHRA L TORWDREICEWTARBESh I MEERG Lz, 3. =7 %
Z D&O PRERZTEM Lz b A Y — ORI 2 R T 2 EARKE LA T 5 LD
OB, DREICEWTT TIZ—HTEL LTS 7 rm— T —LGANR, 7AV D
B 72 &2 b SITFERIE Z 2 & RO W E R a0 K B ARBR IS K 2 SR K
STHREZTDITTNRWAREEDNH D Z L 2R LIz, T LT, TRITHIST D Fr v
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7 oGO DIC FROFAMENBHFH S LD Z LI b, 4% KRCEIEZNWAN
HIg R = PNHBT 200 LW, L0 L OEOES oS B0 i E
BLIZbDEERLZENEE L,

F o, B2 D XIREFHOMEE TR ARTOXILBREFZ LA Y — Tk T2 Z LItk
2T, BEAIHIE ORI E O Z S 2 THRD L2 TR AETH 5 Z & bR
ENHRETHA ), —MEROICHEHBEOIRIZLEE L EBbh T a3, Sthick -
T FHEZ DT . T2, WAWARERI SN TIWE b s,

Z LC, KHARERHORAAD FH 03 K LT < fe T IR0 35 O K b R Te
Th»H9, LU, RERZE CPIRRE D e E B T OMREA B L7 EE K L,

YHER L TR0 EFIZSHEECIRIEIC BT 2 et o 2 2 & bk SN 6 XETh
5o ZOWE . UEE ORISR 2 HE T 2 58 R 0B CEILWVELIFEL THRND T,
ZZR L LT D&O RO LA ¥ —Z L ITHEEHIR AT &L FEABLENTTH2 05
2155 2AHTHD, DI, BEUFFITFISMDGFIET 2 Z & &Rt s LooHAMEE
HHOYA KA DHD D&O RRH A %OMGFHRETHDH, T bitiMe B DGR D7
DIZHEFHITERE L 1TV B L7 HAMEBFHEIL O A B A ORMITERD H 5 THE A
2L,

P bEDX oz, bAEICBWTIE, —2D Y ZA712% LT 2D D A TRIGT 5
ZED—HITH o728, el D&O RO FEH NG LT 2 Z LI X o> T, LY
IRRBRAR D BRI VBN I D, & L CHH, DRETIIEFNZ LinoTehy, HEORER
DRI A A, TNENORFR DR ZTE» LB FER L HEmoERNEE
o, Fio, M HRARE DR FZEDT-DIZ BIRRE D S NI TAFE LA TE HDT
DU, RREDPEH THEEZ TR TE AL ZICTIIEINEEMTHY . bREICBIT S
e EHIRADE DWW RIZET D EBbNADTEE LV,
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£18 FE

HAME B &3 IR e oA AR (LT THAMER ) 0 Z&ThY, Sthik 2 &o
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BRIT 2, BN L7 CEBPUTK B ZERT 5, o WITEAT %A
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RANEAEE U THRERE SNV TV D 00E, E(EIRERK (Sthik 427 §2) SOotbafiE (Sthik
430 52D 2) OFFTE &[RRI EE 2R EHIZ e > TL b,

ARETIE, HAMEBIFHE L 728 O D&O PRER D MLEMEIZ DN THAME B O FLL U A
7 DB OIRGE L THTZW, £ LT, M BRHM U D&O REBROA I & fGE L, 25
AT R S 1308 L CHARE DR ESFD LWV O BEREEZATRIC L7 Z OB Z 5o
RRICEFHE SN THAI ZLAIRELIEVWE RS,

FIARBRE L, RE ORI, Fln, AFE, R, BPYEEO SRR Uik O EFL o
—ARL— R« INF U RN E 5 2 5 B 2T, D&O RROLREEL S T 22 &
Do Lo T, #HAMEEFHEM D&O RROIEANIZ LV | Skl Ny 7 7T 0 RER o4t
FEITHELTH H 9 2 LA, D&O IREREIRDIREE 2 & B 22K HEIZ T 200 R b & 5 45
o L TR E 0,

F2H HNBREADEEOESLIVRIDKES

1. #NEADESR - EESRHOKE
FARGESRBS AT Cld— R E 2 AT 2800 6. BSIcR L TN Ex 140 F
MR35 Z & AJRBAIT T D (BRES ESHE 436 520 2) 1, I 51T, 2021 FiiER
HIEICBWT, BEERARERTETH - T, 2oRRKIc oW TAMGES RS EORHBHE N
b D 2HITHABFHR 2 BT IR R DRI EichoT- (BHIE327T%D 2) 2, 22

L FlGES F AR 436 S 2

[ ESBNERREORITE L., B ED - R E (R E L RSN AL D
BEND RSN EGGE (SHEES 2 555 156 S ICHET 25 B T - ¢, 2tk
TR CERk 18 FRIEBEDH 12 7)) BB 2 558 3HE 5 HICHET 2 HAMEBRIZE Y T 5
Fra\nd,) XFIAEEER (SHIES 2 &8 16 5ICHET 2 ERER TH-> T, &t
FEREAT AN 2 455 8 THE b BICHET DHAMREICES T 2E5 20 9,) 2\ ), LT
U.) % 140N ERESR L2 T R 5720,

2 S4EYE 327 50D 2

EAERESREST (AFSHETHY, o, Rt THLHDITRD,) Tho T
fEE VAR 24 555 L HEHOMEIZ L W 2 ORITT 2RI >0 CHMRESR SRS £ 2 N
KREAZHRE L22T R 5720 d Ok, HANGRE 2 &0 72 T AUT 7R 5720, )
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TR D DIE, #AMER L EBHITERER L THRERFOEBIIIR R 00 ENWH 2 & T
Hb, HAKEITHIET D ZLZRHFLTVAHICLE>THLEDRED Y 27 25D
2, HENZEE L TR Y 27 TIERWO), 0V A7 S 5 5EE LTED X H 72
FRP&DDNIRN D EZATHAD,

AN AL B O BEIER R ORECM OB BT 2 B EH O KT — k0%
BERROERVR HAE TH L Z LREFHITICHE LWL TH L2 L H DWW,
HOLHMPBNZHDON TV LG EREX, TOZ LNBE SN TELOFEL I
HZEbHDI, Flo, Vil L BHANEBOERBE OKKER, —FOKEEDKAEL VK
WEWH ZEIFEZLNT, FULIICERABRERNDHD EEZ LD
HAMEBORBRBEOKEL, HEVICHE LW EHAMEBEOIEBINZMH L TLED L,
HEVICHESCNTH> THEKRNRWV, LoT, ED X ) REEOKENEE L)TEE
AHNCEBPITETICEEN L 2EB L 50T, & L CHRKROER - BB FEICo
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STVWDIEBH D, LIrbEMZE (DIC) 1I2725TWAHOT, [(IXFE 11-1) OEFIOSEE .,
TREO 50 [EMORKR CHRIRF IZREFESCHED A RS- & LTH, #SMEERHMLEA D&O

50 Coyle, supra note 19, at 38-39.

51 2—7RL—h« HNNF U R« VAT LOEY FIZEAT HHER a—FRL— |k« T F

A DR~ REME FICm T oA e T 0 7 e~ B 2 Tath ik BIHE TR R
(D&O fREE) DEE EOMFIARA L~ 48 (201647 A 24 H),
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RERDBAA R CHITHAMEBIZH L TOR ey 7« X0 UTHEZRET 5 2 & 257
REIC 72 %, — 77, #AME BIBIMSHAREFH DO Y6 ThiE, EHBBITRADHERE TH 5
Z L a2 FIRICE W RERE TRBAIR DR STV D720, MifES S RERE S
TWD AR B D, £ Ol IR S AT 18 & AR (S RS BB AN SCHA R R A 12 ik éﬂf
WD 72D T B 6 R D&O PRERDIX 5 D3RRI E CTh DM RIC
STEELWZ LT D,

2. ﬁﬁﬂﬁﬁ’éﬁﬁﬁﬁ%(:ﬁﬂﬁﬂﬁ(:

D D&O PRERAIK CHE S 4L 5B EFRIUTIL, AaFE5E (dishonesty exclusion) X°
FLEOF]2E %2 H  (personal profit exclusion) . %EZ%I@Q% MIFFFa %= (insured vs. insured
exclusion) ., 2fEFFiateE (policyholder vs. insured exclusion) . %f A « xf#% 5 (bodily
injury and property damage exclusion) . BH3#%E (professional services exclusion)
BREBHDDR, WIS EGHHITEREDPERRE 1TV D005 Z 2 RRE DA O ITHENR LT
BELWERSHREREIIR D, —F, BRRE DB EFSHIT LR WHAMBE O A TH X
PeORBRE FRRA SR PR ARt B, P - s 70 & & ZQHIREE THIBR T & 5EIH|:‘T$75>
mE D,

F 7o, RRFELBSRAIF R AT R E1T4% 5 (conduct exclusion) DXEH, L0 4}
TEIZE S TAHRRLEIZER TE D AMMEMEIIE £ 5, 72 & 20X, 7 AU AR ORI T
FL BB D EIRRE T L 2 RBRERITHIEES S BIRT 200 H 25 WIEZ ORERIC
X > TA U7 (based upon, arising from, or in consequence of) >R F 7= X IEXFHAE %
L CIIRBREE W ET AL LW REBELEIT, RIFERITAICH LT (for) 237
R F T ERFAEICIIREEE XNV FEREAL] LI BRBELSITEETE 5000 LV
WV, T, #ixffeiE (absolute exclusion) 75 REFHEEE (“for” wording exclusion)
BADEEL 720 | BIRBRE DMRRE N O RBE L FRIND AL RO T2 L ICHET 2,

PR 2R 7= DICFISCRIRIC S E MR L CTAD & Mk BRIl L TnWbHdLE & LT,

EHETHL EMBETHD & 2D X X X XZRRE L THlIRBRE I LT Sl F:
IHEFERICER T 2 FICH LT, REBREZ AN ERTAL] EWIHIRBDRH DH, it
L, Kﬁiﬂi%mﬁf P HXE L LTI, TRIRBRE TR L TR SN X X X X OEHE
HEERS R ICE R 3 2 F ﬂb‘(f%ﬁﬁ’f’%i%b\iﬁ/vj LD THAI, Tbb, Hoxf

BOLGE, HOREBEITAICER T 2HBELITICRE T, £OITROMRA U IRER2H
WICEA L CTHHEE SNDAREENH TS A2 &I d, — ., REFHAEIL HOAH
ITAIZERTLHEORIIRE L TRE L TDHZ LR DLDTHREDORMBI, 720

LRVEKIZIR T DME AN T 12725,

52 HERT D56, ‘S L TLERE] ETHLRHI0D LIRS, f@ﬁﬁ%a&ﬁtmfﬁ&
LbTFEEEZRLTEY, AEOENZRILTWA BN MEEFHGME] 25
T 5,
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HARW 72l L TRRETEX 500%, JRER S BB OFEKRD X 5 72 R EIT AL DWW THE
FEREGE R LG G, B THIUT S EARABEIT A LT oI BE N RE L 2D DT
RELT, ZOITRHERRCE S Z ENTETICEREL LM - tho&k BICE THRE
DRSFREMED D 5, 7282 6 FEIRE W D FEZ LT E 20 o I EEHRBEE D R i
TWHDT, YLk DM 2R E L TOBERBFER bREELE SN TLEY, 772D
HEETHL LMETH D L2 T . FFROMRICE 2 H 5O 25ERITH L TREDR)
RBIEB>TLE D Al ENET 52 L2725, —J, IREFHRGEE ThIVUL, FEIkEIT
S e BB ORERFEFEROSLIRE L THREL T LT, £IbIREL T
FR7e S BEDORDBILR SN D Z L1720, Lo T, #RERFIC & > TITARBE O LS 13
KRE TR REFHARELRMT LI ENEE LY,

Z DR, e 0 P CHEME R TS D0, BARIZEBWTH T A U B RIO TSRS,
ESCKIFRK e _R— A2 LTSGR 2 8- LT D D&O R DA 1T, PR & YRR
T RAUE, 7 A B TOFERD B RIEOMIGHIC bR EL 5 2 5 etk +aicd
%88, T L, FEE & LTI AT 722 b O bR EIC 2T UE, £33 o FHL°
R AR & L TR mEEEHE I L T2 THA D, TOR, T AU I OFHIFIR
Bkl 2 e Be¥ olp A tel = A AV/IVAS AN

Z DM R ENPRRE IZ E > TARRITH D Z L i, HPZERE (professional services
exclusion) I[ZBWTEVIT-&E 0 &BIND, HFMEBGE &IX, WIRBRE DRI 5155
RMEMICER L THE =_FENMPSREEE 2 H - 25810, E=EFNT0BEF IOV Tt
OEBREIR L THEMEE R LG 2 REB LT 260 TH D, 08, 2O XK ) RMRES
EHRHLHDMNEND & ZOFED Y 271250 T, D&O RIR & 135100 B[ 37 W 2T 1%
% (Professional Indemnity Insurance) MfF(EL TWAH DT, ZDORETHIGT XX Th
HEVNIEBEZDRHDLNOTHD, D&O REEITEICRE ELEZMbNTHE ORI TH Y |
H % OEBZATICEIT D880 i O R 2 B FRHEGE RIC OV CTIIE P B IS
EEERR TGS 5 2 & T, D&O RER & I EBHEETRROM TSRS T2 T 5 2
Ll s, Wb L RBERBOSEGHE L NS ZETH D,

T 2T, AR EICB L CHERIRE I & > TR & e DIl 2 T L7727 A U I o T
AT ORI B 554, Z OHRITHE D LA REITIEF ICTZ < OITRZRFTITLTLE,
D&O REEDAMEA RKE LI BWVWDA LR T BB DH T ENboD,

ZOHPRIZIBNTIE, HLEITHRRT g a A L7z HE&FTFK (Ponzi scheme) (ZB5-
L7z Z & T, HENBEEREGE RSN, LT, $9T CEBIIERITOME L TW DO T
PEEWIN) 73 D&O REBROPRBRZE 16 L CTRIRGEE R L THIEZ IR L L9 & T2 b DD,
PRI L > THMEBRBFIZE S AENERIN TV D, REFIL, HESTHRO A X

53 MiIsRTE [=thik - AERUELSN OB OHIBINTZE D EF ) BEFiEE 2146 & 51 H (2017
),
54 Goldberg v. National Union Fire Insurance, 143 F. Supp. 3d 1283 (S.D. Fla. 2015).
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— LIS L2 2SI K 2 EERMEFERITIHEMEGRRICEYET L0 2 & T, 3T
DBARBE 1T LTRSS ORI E T 5 2 L2 FE L, $1TE LT, Ui ER
EERITNEE LY FORBNCET 2 b0 TH Y | B =FH T %5 ORISR
DHDTIERNEFRLTND, 7o, HMEFICEAT 2 ERBE S R ABERHEOME D
B2 DT, BESFHEOMBRIIRRF ICAFNF T RETHL L2 ERL TS, LavL,
FHIE X, MR R 2 BEITIRT 5 & IRBRE N = Rt L — e X ITER T 5
HOPLFRRE ST 2HODLFERITMTE L RD LT D, S HIT, oL AR OHWr
I3l & OWERIRE Z & 1TAT D B DB (severability) 2362 & LThH, HMEBKGREIC
TBESRIITE N S 3, TN TORRBRE 1THE T O XE OHEMEERFICL > T
B DOXIGSN L 72 D, Fio, SUTITFFRIZ2 MG & HREAE & > TH =ZFHICAFT — L& L T
BY., TOITHITES LEMERICHLETLEND,

PR ERBRE T & o TR L WHIR Thd 5208, #akI 535705 D&O PRER DO AHE 2[RV 72 < Bk
DLAREMEN DD ZENbND, TEEZEThHIUL, IREFHBREFICEELTHL I ON
HELVWDOITHOLNTHA H, UKD ARBEDOLFITLLTDO LB ThoTo,

(JF.30)
Professional Services Exclusion
“The Insurer shall not be liable to make any payment for Loss in connection with any
claim made against any Insured alleging, arising out of, based upon, or attributable to
the Organization’s or any Insured’s performance of or any failure to perform professional

services for others, or any act(s), error(s) or omission(s) relating thereto.”

(ZEFR)

B

MUEHT, BN IR N = F O DI 2 MR BORIT. H 505 K@
1T, HOVEENICET 2H 5P D174, Wir, MEAITHES 2 ERT L0, DWW
ZORRIZE > THELT, HOWHPRBE T L Trhe S 7= RICE L CHRRE 2 3
WEH A, |

TR, HMEGORMNGIRAE L THEBEIZAEL 9 25 bW 25F KRB HREICShTL
F O ATREMEAR Y | BRI (2 & > T D&O PRERZ A L7 2 < 2> TLE 5, et
HliE, WEEED D DOITERFROKT - E R O OFEFFRIIME SN DD T, RY 22 < i
BRI oTLED Z LIV LIRRT 220, HRRE & L TR L OICER Lo
ERFONRNZEITHALNTHA D, ZOX I BRAREEZHRT 572006 HIRBRE X
TELRTHENREPOIREFHRBRIEIEL TE ZEREE LYY,

RBNZIFF I KHHL RA A TS 208, REOHAZERT LIER THLHETHAZ LI

183



M EREOMHOAEELZERTZ L2725 (I¥FE 11-2],

(R 11-2) Koxt At & (B 5 5 00 B 0 e
45 = mggm

PR D iRt 2 2 S o D b DFE K v
P S LS TP TR 3 % ML SR O i A v

BB O IS AE L HEIY R oRE
B O IS AR U B A itk b 0 F R
EANE S I SN RAY S A S P AT
HFH 3L LN B A Mkl & D FE K
JEAEATICER T DX B0 D DK

AT N9 D R FEA IS D K DR

* R (claim) IZHBIYROERXFHAESG EEND O TREFHAE THHMERTZ4,
R ENLOFEREME T A0 ICEFHREO LS NHESN TODIENSL Y,

HIPT « 3 1ERK,

ANANAYANAYAN

SISICISICISICIC)

7ol 21X, MR EOLES, @~@DHERNZB VTR GESEA SN TLE S e
PER S D, TENRITIZHEDLGED D) O XD eRREBEROEG 2 LD TREZ G < ONEEL
W, ko T, REFHGEIELET S Z & ORMITHRREICE > TREWVWE VR D,
Flo, T HE—=T4T 4 7 OBLED L B A REFHRAFICEETE RV L RRE
NEETIHEAELH D, Fro, SR O D&O RRD L 512, Whd b U 27 NN L
bivo A VR IRIEEIZ OGEICIREFHATE~DEENE LN bbb, Z08
A D&O RBEICHIIA LT BREZRDOERWEDIZH, IROXIRLFITED, HEICE-
THRANRE SNTHAITIE, 2 oBRERMEGE KICHE L QOIEEHRRT 5 2 LIk v #ifE
R T HZ LT D,

Professional Services Exclusion

“The insurer shall not be liable to make any payment for loss in connection with any
claim made against any insured, based on, arising from, or in consequence of the
insured’s performance of or failure to perform any professional services to a third party
for a fee. This exclusion shall not apply to any claim for retaliation; or to any claim
brought by or on behalf of any shareholder of the company against the insureds in
connection with the loss and/or damage suffered by the said shareholder or the company

in respect of any actual or alleged acts or omissions.”

B R

YT, BERBRE D3 = F OO ICHE CRILT 2 HMEBOBITH 5 WITAREITIC
S BT I, HEVIEZTOMRICL > TELLEH S D LHEREICH L TREN
ToiRICBA L CTRIRE 2 W EF A, ZORBFRHIT, MIEOTLODH LW LR, &5
VIEEBO E723H L TONTATAERITAMEAICE L T, EE RIS - 7248
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KB LIOEFEICEEL T, SO EIT L - T, £203ARR L TR S 72 RICEEH &
NEEA ]

ZOXIEERROLER DT, 72 AFMEBRERH S D & bHREN DM - &
BRBER 2 EREREEZMONIGAITMELHER TS 2281220 ARBFSLD
D&O REROBEREITHERF SN D Z L1725, Bl - BVE#HER Z M O BB LAFRICH L
TiE, FEMEBRBEICL > TOMEZPRTE RV E2WICT 2BERDH 5,

3. BEAREICHEANGERENIM

T T T« A= DBEVEITRRGE EFEE ORE ITHAAE L T o5, — XA ITE K A
M E Wb/ >TEY | RIEE S D WITRREZNE O &5 50 bR O
TORENRH > TH, BIRBEE SCH 5 2 L 72 < 90 HEOFEEGEIN 25 11 2 B2
MRENTNDZENH D, REBAIFKICE Y B2, EFL L TREEAAY (non-
payment of premium) 2t XEMEDZEHE  (change in control) (2 X 2 RIRZEFI D& T D
KR ERRTIUR, EWIFERMHENTNDEZELHLDOTHREBLETHD, T L
T, BIPREREZ SHA D 2 TE BT 1 FEFEORMOER B AR T HZ LN TE
LZEbd5D,

7ol X, RBERE OFRIR Y A7 BEE o122, RBEDMERE %% L2 vk
B 2 TG A IR O A5G T 5000 LivZe, ZOWE ., BRI DREEEK O
Wt BATEH, YRS & IXRNEHFF CEX R VWO THORBRE 2T Lick b, £
LC, S IROFT LWMRBRE 2 221 F DR, BUTIRREA DS M2 M2 THRTLTLE
ST IRDIRBRFE % D) THTT- 7 ORIRELK) Z il U AHAE & MR 2 £ Tl Fiusan
Z L CHDRREDSHNZT ENRNI LIRS, ZOX ) BRAMEEMHHT D7Dl —
TEDHER BN SRR ICHE SN TEY . FH@mzZ T Tbn o281k
RERBEER T2 Z LN TED L IICLRMPRIN TN D, PRIEE DMRREZK Ok 2 5
THHELHIUL, REENY R OFEE DO EBERRERE O T EZ L, TORE., RIK
BRIENE DRI EZ T AN K D RGEICH . RBEENEDLOMREEZWD Z L0 d 5
DT, MOEHFERBAHAR (bilateral extended reporting period) & 72> T\ 5,

I THEELRTIUIZR B 20 A0E, (RO E DMEERBIZH > TW 55613, Bk
Bkt 2 A N2 & b D DT, 1 EFEORMOER @M AR TSRV LBH D
L& Th D, SADPMEPEIRREICHE > TV 2 & ITIBIRBRE & 3L 5 RINTRNTT 720
T, ZOEREFHFIIFENIEICKRIT HZ L1 D,

L2rL, #AMEERHER D&O RIETIE, £ DR TH O MNITHIRRE 12 & > THAIZRIER
WIS N TS Z e D, T7bb, IBIRBEE X 9 Z L 7e <. &t
PERTBIZ M > TV DA I bIER BB 22T 2 LW o b D TH S, T ThIL, Ik

55 a—7RL— bk « HNNF U R« VAT ADEY FIZET D582 - BifgE 51) 6 H,
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BRI D EINOREREL 2 3L 2 7206 T . MR B OIER B EN I 3R S D 2 &
2725, ZAuE, MEBRGER O Em A HIE (extended reporting period following
financial impairment) 72 & & WL TV 5, REEFIFEKE L CTIERO L5 R ENEE S
Do

Extended Reporting Period for Following Financial Impairment

“In the event of the financial impairment of the policyholder during the policy period,
this policy shall automatically afford an extended reporting period of six years for all
insureds should the insurer or the policyholder not renew this policy.

No additional premium shall be charged or payable for the extended reporting period.”

Vo H5 HORBEHE 1% 0D JIE 36 6 440 P

[OR R ] P S PRBR IR 05 IE S ROBIHE L B > 72 35 B0 1S PRERE T2 I RBREEKIE D3 AR
BREZK) 2 SR L 72 o 7o Bl ARBREZKIE B B B RE 1 6 4R DIk K@ %0 ]
Mz gt L s,

Z OFERBENHIRNC S Z BIMRBREHIFER ST, HDIVIEIHBEF L ELEE A, |

Fo. HAMREDBE LR bRt SN 2 DD, £ LT, 20K
I & R PEZEE DR S5 o T2 5356, LRBREL D RN B DR 372V G E
W22, IMEROBEBEOMENRIESIND Z 08D D, REIKICE > TERDI L DD, £
BREIARIANRRE XEMEDOE BN S AL AITY AV NMKRELS FmELTZEB X LN DNHE
72 DT, REF & L UTMEER BEDEE BB ORMELEE L TCLE > DT THh D, —
77 THAME B R B D&O FRIRTIE, & 2 CTHIEMREEZ2 L TR @M 2 #2455 2
EMB D, —ENTIBATHERIRE D= D DIE K@M (extended reporting period for
retired insureds) 72 E & WVHALTN D,

Extended Reporting Period for Retired Insureds

“This policy automatically affords an extended reporting period, for a period equal to the
applicable statute of limitations, to any insured who retires or resigns prior to or during
the policy period, provided that this policy is neither renewed nor replaced with any other
directors and officers liability cover.

No additional premium shall be charged or payable for the extended reporting period.”

IBATAARBRTE 0D 72 3D D S =3 91 i

56 a—7RL— bk « HNNF U R« VAT LDOEY FIZHET DML - RidgiE 51
) TH

>=o
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[Z ORBGES L, PREREERI DN BT S ey, & 2 WIEhod D&O PRERIZEI D 2 & 72 h»
ST EITIRY o ORI O B E 72 1P BRI TSR L £ 73R E T 5 T T ORI
(2R LT, S A% b IR & [R] C IR o0 3 Rl En 1T & B BhRY IS HR AL L £,

Z DFERBENHIRNC S ZBIMRBREHIGER ST, HDIVIEIBEF L ELEE A, |

U bo X oz, #AMEBIZE > TEIMRBRES RN ER B HIMOMRIIEETH 5,
ZHEL, WHET D L) RSHOHAMEBITE L 2N IR H O Y 27 FHIZHB W T
KEITH DM, SHEOHEFEL WD IEFFERITMZ TH O OMEEZMHRT 572DICb, 4 FT
AT & 724 BRI D&O RO SFMFITEEIZ /2 > TL b, 7o, DEEEECRE
F/AEENERA SN SO HAEBICREZEH SN LG LHLTHAI N, £D LD
72— A TIHERE BB ONFE OMERIINHEATH A I,

a4t ME

oM BRHMER D&O PRERIZMEE D, LML, BBV R BLETHDL LB H L
272 %, B E0H 0 FEre=4 ) 7 2TV ERZ DD THIUL, ML E & EH
TR BT A5 HE IR S IBES D, DL X, AL D&O REOHMIE & %A &
EBRHUTERE CHEA L TWA ZENRRARICEZ D Z L ThAH, FHIAREECEFESER
MFEA LT &9 I Tl — kY72 D&O RIS E N Z & o THERES 2 D ENTIE7R
WV, ZOm, AR B ORI R E=2 U U THEREA BRI LT BT Y, HAME B R B
D&O R DAFAEIINLETH D,

Z LT, HAMEB DR EWIRRE &35 2 & T, PIRRE ICAFI R MESE L R SE
R CTEDHZ LD, EHEHITHERED D&O R & 910 B L T BRHER D&O Rk
EHKTDH LT, EBPITEREORBERIT AN RE CTRIRPER) & Sivd Z &7 <
R0 REEFEAREC LIZESPITHEREIC D&O RO HAREFEAZFbNS Z L bl
ol

ZoXoiT, AMKEDH Y TRERDBEETII R, F=4 1 7 OEE & 5 s
LIfFIECTH D 2 L 2T LT 513 & HAMEBRHER D&O PRER D MLENE S 7 2 T <
HH0DERS,
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%128 D&O RIEEH o RIEZHEADRE

F18 Fix

ARETIE, ZHE Tim UTE 758009 D&O RERD S & BEER M RBREEAEIZ E D L 95 72
MR ZHZENRTE, EOLDRBANEZGDONMEERE L THIZWER S, Frloi
RIRTEFICHV TS D&O PRERIZ. B2 22 Rpf00 B SNVFFR R B EEZZE T TN D LR
Do DI D IREHED B 2 IRBREG | O FH BRREZBKIEIZ B 2 D -BIERE W E Db,
FPIE, REREAED S TSRS EBREG R B T DR B ORFZERN R E S 720 R Y |
REICBENER T LHEOMPNNETHD Z 2R LIV ER S, RRIEICE VR
EINTWVOLFENIEANLRFHTHY , EETITZENIINEL RN ENEIREL T
X B, 22T, EBERBIED 458 & LT D&O RBRFIROIIEDIFL N LETH S Z L %
=0y AN

WIZ, Seinr D&O RBRD X 9 ITHHIIC L > TR BRBRIIFEKICZE < OBIREENMZ 5
T ARBRERFIC B WO T BRI 223G 721 TR TH Y BROLRW 7 0k A7
E BB L 7o 4 FHE O BB ORI L HKFIERO LB O T Lo, KECE IS
MO RO I 2 52 5 2 & /e < IRBREFIDIGAE SN D ROUFEOREN H 5O ITRR
ZHIBE OB FENA L BE L BB FMBR O EE L W 2 eBb D, £o. 5%
BUASE R BRI HUE S L2 o 7223, RIS THE L E N2 W 2 E8AI & v ) —fi
FHETHFEMICHEBET L R Thb Ve Ebhd, T TICREICERUORENH
HOTRELN) BERH DG LIRS, R Tl < ik S D OIIRBEE 2 D
T, REBIEOTIERIMOHEE B AT ERAWIIREWEBbils,

Fo. BBRIERBERCERBEOM LTI ESH 2 LT, ERAIOHEMLIRE DL TH
5D &L I BT, BRI AR &P T L CERIEE LR D & T, REZENED
BRI ELZ LT THOAI ZLEEFS LIEWVWER S,

F 2 tRARICLELGERRIRGIZEDOZRIEE

1. EEREEENR-TSEROEE
4 F T D&O RBEOEENODCEBL L CE e A TE, LT, ZIUFEETI
D&O R DFEENEEE 2 £ 72 W TIEN > 72 D1E, 0030 AASENSEE L LEE 2z <
FERRAVICIEE) LIZ U D72 BIZIZNR 6720, 20 X 9 7RG W T HARIEDOBRAE T
TIE, EBE 72 B AR B T 2 PR ORI 3 U TR R A 48R T & 20 O 13
LN THY A1, SHICED XD RBIFEITK L TEERGNEDT 7u—FI2 L0 D5
B R DS %2 L T MER D S & Bbivs,
[EI BRI S WA IR T A E B b T D IR, IR 2 ICHESL L7208 & L THFEDS A TV D
LHEDNDD, A WERGB LW D, EEEIEG] &%, Pih, &5, &, B
T ENEREEZBZ HEE LD 2 ENTE, TORBEPILMEMEE, W - P, %
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fitgln, HEIEE, SMEER N A>T o1, £ L TEHERSIES ZN D OREEG
B L DRABOHERRE AT 20T, Rik, Bk, Sk, REFRED 2 WIXEE
FEZR EDRBAMR L TL 23, AMEAR K OWMERE S50 B AR 1157 & NER B © BIfR
L2, BRI OBMERES 1E S W D Z N TE D, D&O RO IZE TV X, PRIRE &
PRI E RN ENE NI 2 FEITHTE L TIRRZBR A RifE 35 &\ o ok, B RBRES | %
BRIFIEEZDTH LY, LvL, 77— UL D&O RET 1 7T L7 ENHBITH 50, R
B & ORREAE XD ENTFHET D DMRORBRE AN ET 2 Z Lidd 5, SHIT,
PFTEDFHEIT s U CTHRAH N7 LT e — W AV RBREES A A S8 5B B8, FF
TEEN BT 2 Y FFH B ORI Tl b O O MEEAICIXEBRBZRREEG] & v D 2 &7
TEDLTHAI, Lo T, ZTHEDHHA D&O R % [EEREG HEOHE TR A BT 2 &
BB L DND, £2. 20X O ICEBEIG EO I THRINIZ D&O PRERFEHS & /i
T5Z L3, EREEFRFRESCEEAEOHME L & HICEBEIIR->TL DL Ebh5,

Z LT, EERGIRFITE W TEITREEN (impracticability) <0 H B D 2 A HE

(frustration) . ~A[Hi/) (force majeure). /»— K v (hardship) 72 & OB ENFAE
L3, ARECHEEOEZIZFETIHODENLH Y, 20X ) R8O RITOHFEL
B EORBEOHEMRZRD D 2 L IXRREG | 2 BT EBEEOEF BN TEEICR>TD
L9, ez, KEEEEZMSZ L-bAEICB T 5G| Thiud, BIE 415 Kk v iE
BABITOREREGERICESEOREFANERIND 2O, RICEHHEESIESER
HUEE TE M A TE R UL, RN OO BB Ik T 5B TRE LD &5
25 ThAIN, TXREROEOBBILITIIRAFIAICL 50 EE ERELELRVNS L
R, F T EBICB W TR AT TOZMMNE L0 L OE R & 5 R & i
IZH L, ZREFORITAREZ2 S DOICT 5 L5 ITHEBAICATEIT 2 Z & 2 4 FE ICR/BEAT
FBBINEL 7o TND W D5, FKIETII KR &> TRAMFLICHEE AT O FHI,
HEIDERARE L W OAZRDT=NERND T, b o) UHEKEICF Y+ 2 LERE
THZERBE, LoT, BNERITT S Z & 2RI, RAHiIC k- TEUREDN
HEICHIE Z Mt D AR (Force Majeure Insurance) &5 6D EH A U R|Z
IIFEL, BROBITEMZET S22 bbb D,

2ok oI EEIGHEIZ B TR E O BB 22 EPIEE 2 Bk L 1o B RZ 0 AT
LT THL A D AAREEOTEH N EHIUIHATNDL I LE2EZLE ETETIO
STEFORITEEMEZIE L T 5 L Bbid, Lo L, B RARHER EFRIG 1L Tldd
D05, PRBRGTEFICEE U CHE 5 B | O B CEER W LIRROE 5 RBROTTEIT R ST

U AT ER THEBREGS] - 4 auBi)] 19-20 B ([FSCEE. 2006 4F),

2 JIAf - mETE 1) 21 H,

3 W7 THUREREGIE] 43-50 B (RGFIEHAMZES. 1999 4F),

4N FER THEBEGI O3 & /%] 332-335 B (B U, 2005 4)
5 2w [EFRE E EFRES L] 58-59 B (Fhah RSB HIRRES. 1999 4F),
6 @AE—Z TEEESE] 161-162 B (HZERE, 2005 4E),
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W5 HDODT, ZNLS OB ERRRTH 5 BHEFERBRCM I RBR O AT ZIE & A £ 72
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