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Panelists & Moderator

Moderator

É Jordan D. Hershman, Esq.
É Co-chair of the Securities Litigation Practice Group at Bingham McCutchen LLP

É Practice focuses on securities litigation defense, complex business litigation and 
intellectual property matters

É Currently serving as lead counsel to Freddie Mac in several high profile securities 
class action and derivative action cases, among other matters

Panelists

É Nancy Hawthorne
É Lead director at Avid Technology, Inc.

É Director of the Metropolitan Series Fund, Inc.

É Chair and CEO of Clerestory LLC, a financial advisory and investment firm

É Stephen F. Maggiacomo
É Senior Vice President at the Executive Liability Division of AIU Holdings 

É 15 years of experience in the commercial insurance industry

É Currently manages AIUôs Commercial and National Accounts - Directors and Officers 
Liability business in the Northeast Region

É John Graham
É Senior Vice President and team leader at Aon Risk Services

É 25 years of industry experience, including 21 years on the brokerage side of the 
business and 4 years underwriting

É Special areas of expertise include directors and officers liability



Directors & Officers

Liability Insurance:

A Directorôs Perspective

Nancy Hawthorne

Chief Executive Officer at Clerestory LLC, 

Lead Director at Avid Technology, and 

Director at Metropolitan Series Fund
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Glossary of Terms

Side A - When Corporate Indemnification for 
Individuals Is Not Permitted

Side B - Indemnification from the Corporation

Side C - Entity Coverage

Side A DIC - Side A Difference in Conditions

Severability - Knowledge of the Guilty is Not Imputed to 
Innocent Insureds

Final Adjudication - Language in a Fraud Exclusion that 
Provides that the Insurer Must 
Cover Claims until such Time as
There is a Final Adjudication of Fraud 



Directorsô Role in the Renewal 

Process

Å Understand the lack of structural alignment 
with the company 

Å Participate in the renewal process 

Å Ensure that management is advised by both 
a broker and outside counsel with experience 
and expertise in this specialized area 

Å Ask for detail -- ñ$X million of coverageò is 
not a sufficiently informative description



Where the Companyôs Interests and 

the Directorsô Diverge

Å Dollar Amount of Coverage 

Å Quality of Insurer vs. Rate Tradeoff 

Å Sharing Coverage with the Company: Is 
it a Zero-Sum Situation when a Claim 
Occurs? 

° How does limited coverage get divvied up 
between the company and the board? 

° How entity coverage, Side A coverage, 

and the indemnity interrelate



ñWhat Could Go Wrong???ò, 

or, What Keeps This Director 

Awake at Night
Å When an incident occurs: 

° Will I be able to access funds for 
defense before Iôm exonerated? 

° Will I have to pay it back if the 
judgment goes against me? 

Å What are the odds Iôd ever be NOT 
INDEMNIFIED and NOT INSURED even 
if Iôm conscientiously doing my job as a 
director? 
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Selecting a Primary Underwriter ï
Building from a Strong Foundation

Stephen F. Maggiacomo

SVP / Regional Executive

AIU Holdings Executive Liability Division



Critical Components of a Primary Layer

Financial Strength

Market Presence and History

Coverage Terms and Capacity

Underwriting & Claims Infrastructure

Relationship and Commitment


