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LTWa (bIH) %,

SALAHE AT O 72D O Ffid L OBAROIE D FIZ o0, #ifid 1. 2.1235 1 % Fiik
B,

27 HiETE 26) B,
28 BIHBTES) BILOZHITHIST A AL 2SR,
29 EDGAR I} %ﬁf*%@fﬁzﬂ{ﬁﬁ HELTHRENTWAERHENREL b5 DR L L
T, DHEMEEGHFIESH - AiiBiES) 66 H~67 H [IMMAM RS &M,
wl%TﬁﬁEDm1M5* LR CEBENBR SN DIRRICE T eI T S fE
ZHIRIICERD (a TH) | ﬁf&#ﬁ&énéﬁﬂ(méﬁﬂ%aﬁ) ZBWTEEIC
75>0/\£EE1’J EH éﬂt%ﬁﬁ (FFELEHEZED) ITOVWTOMEL P TRHIZED LD
(b1H), MtEEENBR ESNDFFR (F) (BT D FiEEIS5 B E O &2\ T
ﬁ\:h%%rm CHELTELT (bHE)., HB/E (20194 1 AMA) 5T EAMICLT
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b

FE&S IOV T OSFAE
T AU IMEICRBN T, HERESDSNC, 1% (BEMEFRELZED,) 220
THRHMEIBEO LN TNDEDOTHA I h, £z, BOLNTVHHAEITIE, ZD
FHEILIEDL T/ >TNDDTHA I b,

ZOFIZOWTIE, B/l 1L 228 5tk 2 2, §i&Ic oW TOMHE AT 5
EROFReT, B e LB A G ) | HIREEE I ITREE I DWW T OSFEAME 21T
IEDOFRE L KA L THESNLTWD DT TIEZe (DGCL145 £ a Bk LUV d ),
72720, FS&bHB IO kHSH,

BETRFERHEIC OV T, ZHUCH T 2RI K 234 (insurability) 23AFFIZ
KT 5EBEZLNTHOIMITBNTIE, ZHUCKHT HEMAMED E-AFICHESNT

HBULohfFd LRI RALND, ZORIZOWT, #EINHEFEREN RSSO
172 Cix7e <MRAZEAE (vicarious liability) (ZFEDSWTWAEAIZIX, EEWIZETD
BB A Y 3 E OB E B SR T DM A8 T b b oo BEETHEFERE %
THMEMARD D T L ITEEBREREO BN EZET 572D YN ONFITK T 5 &
ONLIGINT AV D% L OMOFHFT THRA STV D L ORFE2RA LD,

(E72.) TH%E] (“damages”) kI3 HEMAEHET D L Z ADRBKIKIZ, £
£ 97 EEIRHEERE ST 2) HAHRPEBR SN D & AR OBOEITIZ BT
HIRIICHE STV RWIRY | EEIRHEERE IS 22 5T, S #HFToZ
BAVHI L CE - & OFEFEPRALND, (ZOERIX) Lo, MHEE] x5
Mz HET 2 KRS 2, BEIBEERE (o) 2) \izEET 5 & 5128k
BIIRT 2 & ZAHADDHD FHIFTD) AERH DL L TWDEH, F7 U =7 NI
BWTIE, [&2ToHEE] (“all damages”) &\ H RENEEEERME 2 SHMNICE
el T 70 = T M EEHITA 1992 ISR~ TR 03, EHICHHME S - #ETRIEE
WHE IS DR AIRE CTH 215k & L CRIM A2 X0 2 BN A 5 b,

«

31 KNEPPER & BAILEY, supra note 2, § 20.19.
32 Id. § 24.07 [1]. (L - AIHETE 5) 90 H~91 HE M,
33 BARRY R. OSTRAGER & THOMAS R. NEWMAN, HANDBOOK ON INSURANCE

COVERAGE DISPUTES § 14.02 [a] (Elisa Alcabes & Karen Cestari eds., 18th ed. 2016).
34 Id.

35 Jones v. State Farm Mut. Auto. Ins. Co., 610 A.2d 1352, 1354 (Del. 1992).
36 OSTRAGER & NEWMAN, supra note 33, § 14.06.



II. D&O PRR & SFLAHE DO KIE R R

1. D&O R & SAEAHE O &G R

(D&O I HOWTIE] 7T AU BITBWT, FEMICETO FBEERZE 0BT
B L BUE R D12 9012 D&O RBREEA L TV 5 E DN A LN DY, (SigfEc
DUV TIX.) DGCL145 3% O f HIZBUE b P RIEZ E VTV D T T, Ky
DRI e AN 2 OB L BATHRBICER., WEERXE 2 ITHERZNIc L > TF
MERO (FHENR) MEZRIELTHD & OEMRA LD,

37 Wi - miIEIE 1) 262 Hik 777) 2, 72ds. D&O REROTEHMRILIC B9 % digGi s &
R ES Bl 21T LL FIZHEA & TV %, KNEPPER & BAILEY, supra note 2, § 29.01. 47%
THHAER LOREZFEOT T, ZOMAMRENLENZ N E DL LT, FIIXLL TRz
b5, 2016 Private Company Risk Survey: D&O Risks and Risk Management,
https://www?2.chubb.com/US-EN/_Assets/doc/2016-07.22-Private-Co.-Survey--NA-DO-Infographic
.pdf (last visited Jan. 17, 2019).

38 (it - wifGTE 1) 251 Hik 729) S,



(AR 1)

1967 4EC4 1FE DGCL145 & (FuzR) 3°

9145 5, WUTIR B, Bffitk, 1EEBROMEAN () offifE e (2 b~D) R

(a ) =thld, RE Lo, HF Lo, TE EOTHRE (S4IC X2 Istto
HFNZHIT S (2Ey - v— kD) #Fid (action) ZFR<) IZBET 2D Thil, ik
rREINLIBENR D, RETOXIKE LIcHHPDH (2Ey - m— D] FF
B, (=747 4 L) G (suit) UTFFFLRFHE (proceeding) (21T H1ER L <X
BIEDOYNEE IBIELNFE L RDBENRHDLF I LT, ZDE (he) NEUEAL
LIFEEICEEDOH D (o) HfER., PUTHRE, EREHR L IIMREANTH S0,
XIFBIEA L <T@ EICEAORDITS U THlio R, R—hF—v o7 YaAfr
ke _UFp— FFEHE L IXTOMOFZEBREBO G, PUTKA., WEXEHR LL<
ITRBANE LTEDTND LWV ) FEIZESHT(ZEANEL TINDEEIZBWT,
ZDOEDPFIT (in good faith) N OBAEDOKRBFEORIZRIT /R D20 XL Z IS Lk
BHEPEFE LD EZAIESTITA L, o, H WD HEFA I FEFTRFICE L
TEDHEDITANIELETH D LE L5 5N H (cause) 7eW & XX, Hi% (=
Fyom— o) FR, (747 4 O] A SUTFFRR TR & OB TEOHEIZ L -
THRECHSEENICABINEN LA ET) IR, Se UM EEe
[ZHOWT, AIANICK L THHIET 2HREZAT 200 L 35, Mk, ma. fE A
FEHIP, I AIGF D% F (plea of nolo contendere) # L < IZZ N EREDOFHFHIZLD

(=2 -v— kD) FiR, (=747 4 ED) FFAITFRFHROK TIX, ZHHEKE

& LT, ZOEPWEIINOZDEDPEADRBEORIZRIT/AR D 9T AU L2
ERHMIBELDE AW TTH Lo L WO HEEEZ BT LSRNV B DL L,
o B 5L R SUIMNEFRICEA L TEDOHEDOITHPEETHLLELLE
MR N DT EVWIHIHELZ BT HIRNbDET D,

(b H) =thiE, St L 2 IS HOMRICI T 22 OHFFNT/ 2 & 5 Hik &4
LD, FheESINLIBETNRH L RBETOXTIKEE LH 6P (2 -
n— kD) FFRAXIE (=747 ¢ ED) FFRsiZis VTl EA L IFBED S F:EH L
BELYEE L RDIBENDDHHMACK L TH, ZOENIES L FBEIZEED
I, BATHEA., EEEE LIIREATH 22, IBEE L < ITEIZSHho

39 UFoFERIZ, Wi - Bi#BIE 1) 526 E~529 HE R LU TH D,
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ROIIECTHO R, RN—=FF =7 Paqr b - _Fy— GFithALZ
ZDOMOFEEEOIFGR., BUTEE, EEBELIIMRBEAL LTHED TS LW
IFERIESNT (ZABAELTT] WHIGAIZBWT, Y% (2Ey - v —ED) FF
XL (=7 AT 4 o) FRIROBGESIIFE & ORISR TE DFIT L > TEEITHD
AEMICAHEIATEN GFELENZET) I2OW T, ZOFEDNMEIIH OO
EOREITR D UL TR LRV E GEIICE LD & 2AICHE > TITA LI L
E, MIETOHREATL2bDE TS, 2L, Hi% (2Er - m—LED) §FAX
X (=247 4 EO) FRADIRE Sz & 2 A O TIER AT E OO TN, &
ER3H % & DHRIZ DD b T UHFEROET ORI Z B E L FESH T £ Ot
DOEHFFANEN TH 2 LB R DL ZADHFEEMITONTEOEDBHEZZIT HERK
B OBRBIICAE TS LML TICESOWTIRET 285484 Z DR Th, %
DEPZAITKTT 2 BHEOBITICHE T 2K UTBIETAICL Y BEEDH D5 & OHIk
DHEINDEZREZELEZADH L] DHFER (claim), Fril (issue) XITFHFE (matter) (2B
L CHiIZsn2nb D e 5,

(cIH) StoHfG., BUTHRE., WREBXIMRHAL, (RSK]) a HE U b HIZE
WTHESINTZHHWD (aEr - v—ED) FFiL, (=747 ¢ ED) FFina LI
A FROPE, ITENHIZEAT2H 50 55K, Faids L ITFEEOPEIZEB
T, ARZE (merits) ZOMIZIBWTHERF (successful) L72RREE T, Tl OBEMKET
ZOFEIZL > TEREIZOLOGHICAHINTEN GrELEHLET) I2o01 T,
ZOFIIMEINDLI D ET D,

(d ) GRHFIRAMET 556 2RE) (AR] a HEO b HIZESS HH P HHf
I, B, BUTH R, MEEE IREANICHET 2 2 L8, RS aHEK b H
IZBWTOREINTEH SN 5174 8% (standard of conduct) % & D 03 72§23 2
CZDRPUCBWTHII TH D LWV I REICESNTEDOREDOFRIZENTRO L
NObDELTDH, BT L-TENDbDOET D, YEkEIR, (1) 4% (=%
vem— ko) B, (2747 4 b)) R XITFRER T O L FE TROVEHRIR ) D
MR SN2 ERE (quorum) D FEIZEE (majority vote) THURIR=IZ XL » T, XX
Q) RIZHZERBIIW 2 ngGa, HLIE, RISERKAZMIZTHATH-oTH
ERBOFNEBRDO L VEFIR R Z DX 91T (s0) R LIZHEITIT, ML Lokt
R (independent legal counsel) 1 KD EAFICZ L T, XiFQB) HFEIZTL-T, &1
HHDET D,

() RFLOIMFELD (mF - m— L] FFk, (=747 ¢ Lo FFik
XIFFRR TR DI ISV TAB S B TIL, ARPED D L9 ICaH/Iiz Lo THl

11



BEINDIEREZDOENET D EREMITRESNRWVIRY UG kE2 KT 5 &V
S, AT E ., WMXBXIIREBEANCLLOINFTINLDOEFED O DK K

(undertaking) DZFHICIELSNT, H#% (=EFy - vm— kD) FL, (=747 1 ED)
A EA ATFFFA FRe D I A B R (A RN . (ARSR] d THDBBUET D & Z AT - THUif
R L DKRBOMBY TN LD T LR TE D,

(f ) ARICL > THES W DMEIL, MilEZZT 280, TOHE DRI

(capacity) IZ81TDH (mEL » v — L) FRKUEIE A L TS MO oRE
WzEBF s (atr-v—EO)FAOWMFIZE L, & 6 W 5 EEK, & & (agreement) |
BRFEF L < IIFIFRERO R WERR OREXITZ OMIZESWTERZALED & Z
ADH LD LMOMEFZPERT 2D EEZX BNV DL L, ik, BUTKE.
WEEIRBALFHELLEBIZOWTHERT 20 L L, TOFEOFHHA, BEH
ITEROEMANOFERICH L TN EAT 2D LT 5,

(g /) &kE, BUEE L IR EICSHOBRER., JUTHRE., WEER L <IIR
HATH L0, XITHBESE L ITBEICERAEORDITS C TSk, /A—FF—
v Vaf s b N Fy— fFFEAE L BT OMOFEFEO MK, FUTRE,
WEBEE LIIREAN L LTHED TWLMADTZDIZE | RFEOHEIZIESNT Y
BRI L TR ZEOFITHE T 2HREZAET L2 THA I NE I NTrrbbLT,
ZOFIZKH L TERINZITH LWL HZENTBNTEDOHIZL>TABEINT,
XIZZDFHDUZGHNLINHELT TNDH B LHEEIIHONT, RBREZEALKRAT D

(purchase and maintain) #E[RZETHHD LT 5,

il

il
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(BIHE 2)
BE (2019 4 1 AWES) @ DGCL145 & (FngR) 40

145 %%, BITHREA., BUR, HEBLOREA (~) OfiEL (Thb~D) iR

(a IB) &, BFE Lo, HFE Lo, [TEH EOXTIHE (S L2 Isdto
HEFNZEB T 5 (=2E2 - v— kD) §Fid laction) ZBr<) BT 5D Thil, iFid
EREINDIBENRS S, BETOXIKBELZHOWD (2Ey - v— kD) §F
B, (=747 4 L) G (suit) UTFFFLRFHE (proceeding) (21T H1ER L <X
BIEOYEENIBELFE LR DIBENNOHEICK LT, £DF (the person) 73
BUER L T EICSoBfEE, BITHRA, (A LJIIRBATH D, X
BUER L <ITBEBICRAORDITIGE L ToO S, R—hF—v v T Vaf b
N F ¥ —, Gt L T2 0o FERRBOIGER, PUTERA, EEEHE L IR
BAELTHEDTWNWDLEWVW)FERIZESWHT (ZENRAELT] WAGEIZBWT, £
DFEDHEIZ (in good faith) N OERFEDHEBEOFIIZR DN XITZ UK LW E S
HIIZE LD L ZAIZESTITRA/ L, Do, & O DR IIMEFFICEH L T
FEDOHEDITAPELETHS LG LA BH (cause) N2V E XX, i (=2
veu— kD) FFR, (=747 4 EO) FFEANITFHFRFR E OB TEDOHICL T
ERICHhORBEMICABENE-EH (R#E B2 E ), HE, 514 IR
OWT, A L THMET 2HREAT 200 L35, Mk, mn. g AR
P, AT AHLFDE SR (plea of nolo contendere) #5 L < T Z N & RISEDHFHMIZLD (=
Ty v — kD) FR, (=747 4 EO) FAITFRFHROK T, ZhBEEE L
T, ZOEDPBWRELCHDEDOENSZADORBEOFRICR DN UL NI LN E S
BB LD L ZAI > TTA LD oo b WO HEEZ B L SV bDE L, M
D, HOLWAHHFEFL IIHFEFTHRICEL TEOEDITENMEETHDL LELLHHH
H72B DR Dol E WOHEEZ BT IRV ED LT 5,

(b ) &b, ST X 2 ISR 52 OFFNT /2 5 X 5 Hk %15
LD, FhZRESNOIBENR D MEBEFTOXTKE LTZHLDL (2EL -
n— kD) FFANIE (=247 ¢4 LD FRBICBW TR ES L ITBIED Y FE X
BELERLRDLIBENARDHDMAICK L TYH, TOEDEEL L B Sto

40 AT OFIERIZ, (U - Bi#ErE 1) 535 H~539 HE MU TH D, REFTOFERIL 2018 4 8
ABSICBIT 260 THD, FHLKE., DGCL145 &LI138E (2019 45 1 HH ) £ CTHiE
ENTH2RW, 777 =TI Y =7 A b (http://delcode.delaware.gov/title8/title8.pdf) [,
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s, BUTHE., WEBE LIIRBATH L, IBELE L TREICStto
KOG U DA, = F =27 Vaf b R_XoFyr— Gt LI
ZDOMOFEEBEOIFGR., BUTEE, EEBELIIMRBEAL LTHED TS LW
IFREIZESNT [(ERRETT) WHGAIZBWT, Yi% (=€ - v—LED)
BXIE (=747 4 ED) FLOBGESIIFE & OBfR TEDOF I L o TERBEIZHD
AEMICAHEINTEN (GFELENZET) I2OW T, ZOFEDNMEIIHOEHED
WEOFRIZR DD AT NI LW ESGEIIIE LD E At TITA LT
ik, MIETOHEREATL2bDE TS, 5L, M (2Fr - m—LED) §FAX
X (=7 A7 4 ED) RIS N & 2 AOBOFEREHETZ OO R, &
ER3H % & DHRIZ DD b T UHFERO R T ORI Z B JE L a2 Ot
DOEHFFANEN TH D B R DL ZADHFEEMITONTEOEDBHEZZIT HERK
BT ORFANCAH T L VL TIZHESWTIRET D HA %2 Z DRy Tha, £
DEDSHICHTLHEEN DL LDOHRPBINDEIRELEZADH B W DGR
(claim) . 4+ (issue) 1T 3 (matter) (2B L THIEIZ SN2V b D LT 5,

(¢ ) =AOBUEITHEDORFIE UTPATEERN ., A%k a HEKD b HIZHBWNT
REShEHHL (mEy - v— kD) 5FiA, (=27 A7 ¢ L) §Fands L < Tk
FReOPIE, ITZENOIZEAT2H 5D 55K, it L ITFEEOPHEIZHB W T,
AKZ (merits) ZDOMIZIBWTHEFF (successful) L7-FREFE T, T E DB TED
FIZ Lo THEBEZOOGHEHMICAHINTEEN GrELEHEZET) 2OV T, 20
FixmfEshs2b0 L35,

(dIR) G T T 558 2RE) KK aHL O b HICHES L H 6 S HlifEIE,
BUE ST E OB, BITHRE., EEESUIRBANTHET D2 &3, AFaHK
PO HIZBW ORI NZEH S 5174 B Y (standard of conduct) % & D35 23 723
WP ZNZZEDRPUZIB N THEITH D LW REIZEDNTEDREDHERIZIBNT
RBOOLNDHLDELTOR, RfZL>oTENDZ DO ETH, YKREIL, YR E
DRI A OB ITPUTEHR TH L2 FH IOV T,

1) RIZERE (quorum) ITHl7Z RN GAE TH->Th, Hi%k (2Ey - m— L]
Fas, (=747 1 EO) FFEAXILFFRFA FHED Y FH T2 EURfif oo i 14 5 52
(majority vote) (ZX > T, XX

(2) RIZTERFITTHE WA THh->TH, Uik ((2Ey - m— D] FFik. (=
74T 4 ED) FFERXITIFRFROYEE TRV BHEE O ERRZEIC L -
THRA SN Y% ((2Ey - v—FE0) FFa, (=747 4 ED) B ULk
IMFHDOYFE TRV BN ORHERRICL - T, X
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Q3) %% (=22 - v—ED) FFin,
DY FF TRV BB W2 WIGE

(=747 4 ED]
747 4 ED) K

A LR Tt
LY ((a®y - v2— ko)
LR

s, (=

TR O L FEH TRV BRI ERT 25880

5. MNL U 7- AR (independent legal counsel) (2 XA EREIZ L - T, Xk
@) BKEIZLH-T,

b0 ET5,

(e ) HHWWHIRFELD, FIF Lo, TEH EOXITHEICETS (€ - o—
Eo) s,

(=27 A7 4 LoD]

JFan XA AL TR DO P B WV TRAOPUTER B X
Pipic L > TR SNIZEN rETEHZET) 13, RICAZRDPRBOD LI

HIZ L > THIE SN DB EZZOENH LW EREIIZIE S ND 72 5 Y 5% 4%
%

R D L0 ) BB L ITHITRBIC L D LI N L OH DTz DRIR
(undertaking) DOZZFHIZIESNT, Hik (2€r - v—ED) §Fi, (=747 4 £O]
AR SRR FHRED B A RACAERTIS . RALDSHL D Z L TE D, LD IR
KROTead T 84 L <I

ey
IZFDOMOREEE KR OEAIZ L > TIFSHORDIZIE T T
ot R—rFr—T v 7 TaAf ke R_RoFp—

SR L IXF oo FEE
JEREDERE . BUTHRE., EE2EE LIIRHAL L TEDO WAL EICL--TAHEEX

NIZBEN GrgLBEMEET) 13, HICH 25T YERIRMITESN T, Y
Thod RN EZLLEBVIT, O ZENTED,

(f ) REOMOIIZ L > THEI N, IFNIZE Y B2 6D HiE Kk OEH
ORI, #EXTEH ORI Z RO DE N, T OHEDAWRHRET) (capacity) (231
5 (a€r s v—ED]

Fras L OV E I 2 A L W D oMo NIC kTS (=
ver— ko) FROWMFICEAL, HowoMEER. &

= (agreement) . PREH L
UFFIFEBR DO RO EUFE R OB E T ZE OMIZE SV TERZA LGS 25000
D HMMDOMERZHERT 2 b DLEZ LNV EDET D,

n— ko)

AL TE R L& E 3R DO #
BN R0 AU D AiE T E H ORliEh 2 T 2 HERNZ. & O 72 DIl E X3 2 H DAL
PROLNTND EZADRF LD, HF LD ATE EOSITMAEICHET S (=25 -

(=747 4 ED] fFr X

TRRAATFRONR TH D & Z ADIER T
AMER DFEAERIT . MEEER SUTARER DA RN 72 BUE 3 5% AE 2 SUIRER HVE
2

1%
U720 MR IR FZ A RICHEO TV DGR ERE

AT TE K S b ek
DIEIEIZ X > TS H (eliminated) SUFMRFE S (impaired) RV bD LT 5,

(g ) SthiE., BIES L B E LSk, SUTHEE., IEEER L <I3MR
FIANTCTH D EBES L I RICRAEORD I Lo AL, A= R —v
v VaA b _XUTFr— FEE LIEZFOMOFEZREO I %, BUTKA.
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WEEFHLIEMREANE LTHED THLMADTZDICE, KRICESHTYEEMTIS
XL TN ZEOFIHET 2HEREZAT L2 THAINE I DTrIrDLLT, ZDH
IZX L CTERSNTZR DS L L YL BNTEDOHFICL > THB SN, XX
ZDOEDODEYHNLNOEL TVNDIHLWPLERICHONT, REEZBEALKAT D

(purchase and maintain) #E[RZETHHD LT 5,

(h H) REOBHORS, [t 13, BUEA L IIEEICYEG IS FESHT

(constituent corporation) DIk, BUTHE ., EEES LIIMNEATH 220, Z
BUER L<IIBETYZAIFY FREOROITGE U Tlioatt, N—FF—v v 7,
VaA b e R_RUFr— Bt LT OMOFEEREORKIK, BITHRE, (¥
BELIIMREAL LTED T DA S RIZE DO 5rEE L 72171E (separate existence)
DAFRE L CW R DI AE Y FEHICBNTEDOERA L TWETH A LT A
&Rl CHINIZ AR SRIZ IS W THiER 21 (resulting corporation) XX AFfe=4E (surviving
corporation) (ZBWTIYDbDETH7280, Fraxasthicnzx, IRICE DB L - F1E
PAFRE L TV 222 BIEZ DR, BATHRE. MOREHEE TR NICHIE T 2 HelR
EHENR (power and authority) ZH L CW=ThAH & ZADHADE (consolidation)
AT A BF (merger) ICBWTHINS N LD LGS FSE (BF24E (a
constituent] DOBEJHESF [any constituent] &) ZErb D ET 5,

(3B AGLOBBOTO [ ZOMOFIEIE ) 13, /(B AHE (employee benefit
plans) ZZTeb DL L, [El4) 1T, HOPIUEEBBMHE L OB THLHITD
WCFHMIi SN 5 H B HF /LT ¢ Bl (excise taxes) ZZir b DL L, [&thDRkDIZ
JECTHDTWD] X, EEEBMHIE., ZOSME IR FIT OV T, Yk
e, PUTERE., EEBE LIIRBANCEBE LR T LA, TZENITLDHD

(services) ZEte L Z ADXEOIHI%K, HUTHKE, WEBXIIRFEAL L TOH S
DLBOEEeb DL L, MEICOURBAMRMNHIEDSINE M OZEE ORIZEIZ7R
LEZDENREMIELD L AWM TITA LLEF X ARICBWTHET 514
FEOERFEOFIZRIZK LW JETITA LT EARTHD LT 5,

(GHE) ARICE > THESN., T2 X0 52 6025 il K O ORI,
ARSI XUTBR SNTRFICHB T DRIBEDED DRV RY | ki, BUTHREA., 63
BXIFREAZFHELZZICOWTERT 2D L L, 1 OZOFE DA, HEB
THEROEMANOFGRICH L TN EAETH D LT 5,

(k B) #OPEEHENE,. 2218, ARICESWTEH DD LM EER. 55,
R L <UIRFRR O 2 WEGiR O EE, XITZOMIZEKSWTREShD LA
OEROFHA N IIHEZRDLETD (2T - n— D) FnzZHFHE LIRET SHHE

il
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AR B2 52 65, fFEEHpnE. &M OrELEEzEt) 2RV 5
SHDOBH LN TRIEST D ENTE D,

Uk

17



H2E A X RIE

FORT: RigE T

L AfEE!

A XV RZBNTIE, StEER L O D&O RERIZ, 2006 F-2=417%E (Companies Act
2006) D 7 F= TR DA O T O THR &2 FAED HIRET 5 72 DS (Provision
protecting directors from liability) | & V9 #fi (232-238 55) THAEA I TV S,

Z TR, ST 2R T RBERI Lo TEL 2 Bk OB 2 2 £ 72
T—EBEBRT D RIER, T ORI E T — e PN EEE 2 IXMBRICHHE T 2 52 E
OLRENT, FHIE LTEDTHL LS (23251 H 2 H) |, OSEARHiR D
OITHERET D B (233 55). Qs = A ifE 48 (qualified third party indemnity
provision : 234 5&) . Q@M A F — LHffESIA (qualified pension scheme indemnity
provision : 235 &) D 3 DDHEFINHNZAH N LD D &) HHlOREED A ST
W5,

DAZEE T AR F T FMEE T Lo THE U 2 Bk OO %R E 7213 /fE I
B A5 A Rl E LTS E 35 00%, 1929 4F2411E (Companies Act 1929) LLkd
A F U AEDBHIN RIS T 5, 1929 FF1ETIE, FiIFh & LT, Btk REFFRAICE

U A XU REIZOW TR, EBRMICLL T Ok 2 2 L7z, John Birds (ed.), Annotated
Companies Legislation (Oxford University Press, 2010), p.282-290, Paul Davies & Sarah Worthington,
Gower’s Principles of Modern Company Law, 10% ed. (Sweet & Maxwell, 2016), p.579-583, Robert
Merkin, Colinvaux’s Law of Insurance, 9" ed. (Sweet & Maxwell, 2010), p.914-926, Geoffrey Morse
et al., Palmer’s Company Law: Annotated Guide to the Companies Act 2006, 1% ed. (Sweet &
Maxwell, 2007), p.214-219, Adolfo Paolini & Deepak Nambisan, Directors’ and Officers’ Liability
Insurance (Informa Law, 2008). F£7=, XHAIZIZLT L H BN TR WARREME N HH A XU X2
BT 5 D&O RO FEREZ AT 572912, Queen Mary K% B ##5% D Vanessa Knapp K

(Freshfields, Bruckhaus & Deringer, LLP D Jt/3— hF—) IZX§ 5 A X B a—%fTo 7
(20194 11 H2H@ur ¥ Fu),

2 2o T4RE (provision) | 13, REEOEKICL L2 6D THL L, DHEELIHE=FHLD
TN LD bDTHD LMD (2325%3H), k. MEFRHEL SHOEKIC L > TH
ELTHAITIE, BTt & Btk & OBR 2 BT 2 6 O TiZRuv & LT 23
SRR LB R OBIT 2 B TE RV W SN D U X7 BIFET D720, EFITEN
TiE, B OB A X o R 7 v — U #ifEREE (stand-alone deeds of indemnity) (Z &
STHRET DI ENEWVE I TV D, Morse etal., supra note 1 at p.215, note to Section 232,
subsection (3).

3232 R 4 THIE, B R ORISR O BB MBI 2 SR T, 2006 G2 HEIEHIELIRTIC BV T
AERESN TV DI, IKRE LTANTHL2BEZEDTWD, TOEKT DL AT
SDUWTC, 3L <X, Davies & Worthington, supra note 1 at p.577-578 % &,
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WCHERR L 723558 £ 2 I3 F RIS B W TSR & 7 o 35 A O BHEE A O O 253
R HALTWIZA (1929 45 152 §e ¢ ). 1989 4Fx4hik  (Companies Act 1989)
(2 & > T D&O PRER D i 23 ST K- TR H 4L (1989 FF 15 137 S 1 HIC K D
1Ef D 1985 4E4x 1% (Companies Act 1985) 310523 Ha &), & HIT 2004 FF4t (B
T, HEL =TI 2=7 1 {3%) £ (Companies (Audit, Investigations and Community
Enterprise) Act) (28> THIE FIREZe &ML R ST (2004 FEth (BEdE, ALY
A 2=T 4% 19 RITEDLIEHE D 1985 EEHEE 309A 5k 4 TH « 309B 55) 4,
BAEIZE > TV 55,

BB, AX) 2AO4LHY—E R - i}i3iE (Financial Services and Markets Act) <°. 4/l
1T 2 BB (Financial Conduct Authority) 737 5 _E3FIRANCIE, SHA#HE R L O D&O
RIRICBE T D BT R Y 72 B 720,

AT Cld, &FAififE R LU D&O RO Z I ENITDOUWN T, 2006 FEHEOBIF & Z
DILVERAEE & T 5,

I SFEAE

1. R =i S
(1) &5

BRI 72 k912, 2006 Fathiki, SthicT 2k IR/ BFERIC L > TEL
5 Wi DEAEDO R £ 1213 — 82 SN EEE IIMBEICHET 2 52 E0 5 RH

(e tEMESRTE) 1L, BHTHD L ED TS (23252 H),

ZTHUTK LT, B I K OB S LIS O 5 =F 1Tk L TA D BEAEOMiE
(B9 DA (R 5H = A WHfE SR « third party indemnity provision) (%, fifE#iFHIZE 3
DM (QZEZM) ZHMl T HAITR- T, Bk = FHMERE L LTONBRD 5

42004 FEth (B, AN = I 2 =7 %) EIC K DMETRERPHOILRIZ, FriZT
AVAHHBZ EHBLTODA XY ZEEORHHIZE > TOT AV HOKFEIZLD 7 T A
T varOBE, REMICOREDFHFBRO AR F~DREIZE > T, ARERAM NS
DEHFREA~ DAL Z RS 5 D TRV MR OBEELZ T TN b D TH %, See,
Department of Trade and Industry, Director and Auditor Liability: Summary of responses to the
Government’s consultation, at p.11-12 (available at
http://webarchive.nationalarchives.gov.uk/200602 144071106/http://www.dti.gov.uk/consultations/file
s/publication-1368.pdf) and Companies (Audit, Investigations and Community Enterprise) Act 2004:
Explanatory Note, at p.20, para.103-104 (available at
https://www.legislation.gov.uk/ukpga/2004/27/motes/data.pdf).

S A E K O D&O RIRICEE T 5 A XU ZOSIEROFEMIC O W T, IPRIR T EES
FOREREIB Y DIERRRE & € ORET] (FEFEE. 2018 4F) 366-380 Ha 2 M,

¢ Bi#54E (associated company) & 1E, OB S, FREFIINBESEE VD (256
Fb5),
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NTW5 (23451352 H),

7235.2006 FF VAL, BRI ZFHMEREEZ T 572D D FHia ED TR,
INZERTHET 25%AII3, EREEOTDDOFHE (BRI ORI : 2006
FRIE21 &£ 1) BDRBRELRDD, B OEMRERCR 2 o R7 v — AR
DK% & DB, EFEPITO—ER & LT, Itk (the directors) WHERZHFT 5
2L d (EELEEWRE) E& 2650,

(2) WA HEE =3l B ST O Aifi 1 A B
() fH{EHIPHSND B D
TR B ESREIC MY T 5 70T LT O b ORFEFEICE Tz
ZEBMETHD,
TR L VRS N7=814 (23443 Ha 5 1)
FE R 2 AR & 3 2 HH 2 s lo b9~ A il #4a (234 53 T a & ii)
B 3 5 & 7 o TS PRt IC B3 D BhE#E A (234 523 X b = 1)
AL E T ITBIE AT X 0 R S A, B DSR2 52T T RE TS
DWW TOREHEM (23423 Hb 5 ii)
FHPTICH T &7z 661 55 3 TH « 4 TE 71T 1157 FRICEDS < RIF LT
DWTOHEHM (234 535 b 5 iii + [F5 6 H)
@@BIZOWTIE, AIRHEIE - JFFHEIR - HLTOATAKENZR SO TH 556!

® 00 6

©

72006 AL 10 BRES 4 FiX, L EEGEER E OBGI O 9 GREIZ K AR EZ T DL E
WD EDITONTHIE L TWDA, WS = FHMEEHIIZORITE EN TR,

S L LT, ABRSHICET 2T LERK (2008 At (7 vE#k) BAIBIZES 3 (The
Companies (Model Articles) Regulations 2008, Schedule 3) D% 85 Sc& &, 7272 L. kSR
SHEMESEE TR CTHET DHIEZL VL > THD (FiHBIE2SM),

92008 FEtt (BT VER) BIHIBIERE 3 OF 3 FBLOE 5 L&MW, EBICEHEIHRSND
REZNDELEN EDREITOINLTWVDEINIARHTH L2, %35 & 912, ARSI
T HET IVEKIT D&O R OFHEMERZ BRI 52 Tnb 2 b T 5 L ([FF 86
25) . BLOh R & Fr ok & 5 — FME LTI BIC -V TE (B EEETID) B
MR SBEIRTIRET D ZENZ VD TIERW N EHERI S D, 728, 2006 FF1E 177 45 1
HIZ, BESNTODEBNCOWTEER F - XM R ERR 26T 5 Bk, o
ME - BREAMOTERRICE R LTl b2nt o L LTV A0, ZDOMOEE N Y
FHERRICOWTEEIZH > TWDIEE (o Tnd EREMICEZ DN GG EET) I
1. BIACBIRIIARE L SRTWD (RS 6HEDb ),

10661 43 I 4 T, ST LTI KT D F0IA B D3 702 SR W IGE O B O BRI
DUNT, 1157 ST HFEE OB K F 7 IXJ/BERIC LD HE—RIZHOWNT, dkELO>EEMIC
ITEN L7 Bkt 2 o B T D HEMRZ BN 5 2 2 BETH 5.,

WA GRHI « BERHIEE « L CORERITIL, 2SIk 2 BN CoOBM A E® L%
Ay FREEBBRYT COARINEHEITE, FRUCOWTHEIN T S, BN B T
TOMBINERLZE X, b LITRFEH L TONNIPE T ITFEICL > ThbLzio, &
Rt D& s (23445 H),
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IR B TVWD (234 524 1H),

(i) MEREFENO B D
ZHUCK L, IFObOIE, WS = MEREIC L > THIES S 2,

O  2AEERITBEESAELA O F =R S E R E R

@ SHFEIFBESHLAOE =0 BIRIE SN REFFRICOWNTORHE
BH (Wit ORsaFk - BERA D7) B

©® St EIFBEESALGRE SN RFFDICOWTOMEE M (B
DR L7356 F 70 3BER IR 2 2 FICfig L2581l s) 1

@ B AR & 72 o TR OV T OB EE S

® ATEHFEFHIC OV TOEEN (BHE H#EeLREoNT=HLAbaE
te) 1

(3) HFEAY LA 1E S

B, EREITRROFIEIC L O T, B2 FRE ORI K - THIEHIZ
WEZ1TH 2 &1, 2006 AERAHIEIC L > TEE LS TE O, B OFFICL -
THEEND Z &2 DY,

F72 HEFFE £ I TR EIRR O &2 52 1 P A6 U C AR B g ) 2 $ 4t
T 256 B DSGR L7258 II3RE T 5 2 L B8 &ME L ShvTniuX, Bufik~o
AEIZ DWW TER STV AR EIC K 2 GRITBVMICAETH D L ST Dd (205
40) B, B RIS L B FERLITBIERERHC O W T OB E A ORI OV T H ., [
HRFEIZ X DEFRIIAETH D (ZDGHE, IFIZOWTOFRLENF I TN D LETR
W) (206 5.

12 Davies & Worthington, supra note 1 at p.582.

13 Davies & Worthington, supra note 1 at p.582. 2 =F 2 & » TIE I N HFFAICIE, #EEICLE D
TJIAT 7 varybaEEnd,

14 Davies & Worthington, supra note 1 at p.581. =112 X 2 FFFAICOW T ORGEHE HIL, SLst
DFE=FH Wl IXrEL) T OEME LT, MAEFMESREONRERD (23453
HbH), ZAUTx LT, Sthick4+ 2RHESRIL. k256250 T, filEox5 L
ITTERY (23252 H),

15 Davies & Worthington, supra note 1 at p.581.

16 Davies & Worthington, supra note 1 at p.581-582.

17 Davies & Worthington, supra note 1 at p.582. Paolini & Nambisan, supra note 1 at p.12, para.2.06 %
Z M,

B ZOHER, 2004 Eatt (BhE, MAERDPaI2=7 0 8%) HE20RICE-T, 1985 4
RE3BTA SR E LTHRASRIZ LD TH %,
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2. TEHEHEA A & — At 4
WEFESAXT — LOOZHE THOLREOBHRERNS, Yttt Z s & LToiTs
IZBI L TR LB RIS OV COMEICET 586 GHEE A — A6HERE) (2B L
T, LT O b OREFRPHICE TN TO WIS B IHES A — AfHESREE L
THHBFEOHND (2355 1 H2H),
O FEPFFICELVFRESIN-E4 (2355 3Ha 5 1)
@ BUHER A AR & 3 2 B RISk 2 HlE4 (23553 Ha 7 i)
@ DD EIRE o T EFRUCET 2% M (234 531 b 5)
WSS = B ESIE & DE T, B ko TR Sz REFRIZOW T O
L, B AR LG 6 280 T, MERANE STV RIEH 5,
FREANZ DOV TIE, B = MERE LR TR &2 D,

3. WARHESREORRE X OHE - S

A6 5 = AR SRS L OB RS R AR A 20— A E SIS DWW T, ZDOIFEE N
FHIZOWTORREBEENED N TND,

Thbb, T TEEE T OBESEO BRSO 72 D Ok — EMESHE E
VXTEAS R4 A 2 — DB SRTE DY, B E & (directors’ report) 2073 KFE S AU 7 AL
FIAXYHBGHE R R EZ DD D FEFEFROH HRRICB N TN EH LT\
AT YZBHL NS OMESRER RN 1 2H LTz Z & B FHiciiai L
RTIUTTR B 720 (236 5%) 2,

F7o. DL OB SN FEBANC, WS = F A ST I I OV RS k44 A
F— AHESREOE L (YERENCEIT R > TORWEEITIZE DS E Ll L7 3T
F) &, ZORNO VEMBE 5 E THE L TE2RIER 620 2375%241H), £
LT BREEIL. B S 7o idiks oh 85 = F fifE 4 46 K ONEAR XHE4 A % — A iE S
DELEHEHETOME 2385 11H), BLOSENED 2 H &2 AH L TOREE? (238
R2WH) ZERTLHZLNTE D, LRROMHERS OSSR TN B ORITE - FE5EE K

192004 FFEE 150 55 5 THIZE D DHEEF-4 A ¥ — 2 (occupational pension scheme) @ 9
HEEE LTRESNTEDDOE NS (23556 H),

0 P EIT, FERE T LIRS (1551 3H), BRI X AR EZ TR
/e H72auy (419 5 1 H),

2B B RALO BB D72 O DRESIE D Y%A OB L » TRt Sh TV 554,
Mgttt & B SO W OB ORI NE L 72 D, Birds, supra note 1 at
p.288, para.10.236.02.

2 A RH R = A E SRR K ONEME R A X — AE SO T LI, REIC X 2BEF 0
R > THE 7T HUNICRES A RITITZR B 720 (238 52 ),
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DIEMIIE O 2% E (officer) 12 & o THIFET AR L2, % EIIIE T X - THl
4 (2010 4EIRFARTIL 1000 AR > RELR?) ZiRS41d (237 50 6-7 3, 238 534 1H), &
o BB - BEERE R SN2 G AT, BHFTARE 72 FIINC D 2 L &
BTHIENTED (23855 H),

A o 5 = A SR D AFAE D IR R H A~ O FEH & . SO BB I~ O &
K OBRFEIT K 2B, 2004t (B, HEKR DA 2=7 1 {2%) E195ICK
STB, BREDREEFERIL 2006 24075 238 FIZL > T, TRENEAINZH DT
0%,

Iy

. SAEHE OFIH D FERE
A XY RTBWTEHMHEN EOREFH SN TWHDDONTHONT [EHTX AHE
FAEIZ RS 7= 6o T,

I11. D&O 5[

GINZIN
1. /‘fﬁ\nﬁﬁ

2006 FE2tEIED 233 SRk, Bk, B EFOBESHEOER RO, &
FRICBET DR F I IRBBEIC L - TE U D BR O EEE B N —7 5 FERRER
) (D&O R ZIEAL, HEFFT 22N TEXEEZED TS, 2thik b, Bk
DEFNTH T DB T DR & 55 =F k9 5 BRITBE T AR & 13X, FRICKANE
TV 7euy,

728, DS D&O PRIGEA Z it 2 72D O FHild, 2006 FERAIEIC K- THE S
NTELT | SHME OGS & FRRICERIESDPHERE G T 52810k D (R LEME
AEE) EEZ DDA, 2008 Fth (BT VER) BAIBIERE 3 ORIZRE 3 O 86 &
2 THURE 2 (the directors) (Z24ED % I3\ THURETR O 77 9D I ARBRELK) Z it +
FT&2] LEDTNDZENDIE, B TRET 2 Z PRI A TVWDLIHD L
Bboins,

23 Morse et al., supra note 1 at p.218, note to Sec.237, subsection (6).

24 Birds, supra note 1 at p.289, para.10.237.05 and p.290, para.10.238.04.

22004 Fxth (A, HEMCaI 2= 4 B23%) HE195K 1 HIZKDUWIERD 1985 F£a4t
1£309C 5k, SAE~OffE ERFIC L DHBEIC OV T, Bl R OEAZRO O E - B
B9 % 1985 A thik 318 SR AWM &3 —EME RIS GILRT D L W O S TR A s h
T2 (2004 FEtt (B, AR I 2=7 ¢ 2¥) 1£195 1 HIC K DBIER D 1985

SRR 309C 4 5 1),
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2. D&O PRIRIZ X 5 B /X —#iH

(1) 2006 FFE3 41354
2%6%%&%ZB%EWM\D&M%ﬁ:iéﬁﬂ~“ﬁ:wawﬁﬂ%ﬁﬁiw\
2V, D7), D&O RRIC K TR = B MESREIC L » T3+ 5 2 &

DTERN, &I iﬂ“é?ﬁiﬁﬁfé/fi’@%ﬁ X o TRl S e REFFFFR IV THUR
TR LT E OEHERIZOWT S, I AA—%2RkT 5 Z LR ATRE & 72 5%,

77 38— B9 5 Rtk E OB OF B TRk = F ESTE & D&O ##
L D TENPRITONTWAEE & LTIEL, D&O RIE CTIIRESEDR—ED Y 27
ZHEBRT D L HIGFTE 5 2 & L D&O REROGEITITIORBE 3T 2 D3 LT,
BAIC & D EEL TITEIRE R TRARIC SR BRI AE LW - 0Is, SN LS 72
BRI ERESAREER H D Z ENET DTV 57,

(2) D&O PRI

A F Y RZBNTH, D&O PRI, Bk B &I UK E 7 3—F 5 Side A,
DAEDNBRER I L7z 2 LI k> TAE U =2t odE %% 7 3—F 5 Side B, 24 &
DOHREREF(TICHET 220K E /3 3—F 2 Side C P HIERL SN TNDE, Fio,
D&O fREEAROFNZIE, A1/ N—8#iH 2 Btk & L COHAIT DWW TAHE L BT
FRELZD FHFEE L TOIEIC L > TR LIEBEEZRIN L2 T2 6D BIFET
5 (B#FIX, E@EOBEMRBEIZ L > TONN—ENnD) ¥,

D&O TRERDKIFRIZIENTIE, —EDHRBEFHPED I TND Z LN TH D,
F7. OUFATAICKIT 2814, QEEIHRERME., OBEMERITAIC X 2 RFEHT,
@R AT ORI F T IXFERA 71T 412 K 2 RFEF(LIS OV TE, RRE 1350 H
ENTVNDN, 72, AFICLDHIE LT, BHROBE I3 82174 k- T
HENE LGS, BB ALY R2ARE 21572856 Bl R SNESITEK L7eGEIC
D&O PRER4E D SHNZ T E Lf:#ﬁlHﬁIeri‘??Eﬁéﬂ

Fo BINEGWIT K D5 RZ M < Te iz, B O TR SLERE PR ETH H 5%

% ks, ST 2 HEFMHESSSHIC J:of?miéé’btﬁ$nﬁ‘ (2 IV T HRA AR 23 BT
L7y ®%1ﬁﬂ§'ﬁﬁ 23 D&O TRER DR BRBFED LR Z i U 725511, #ilsE % St wl
B9 2 Z LIER D B2\, Birds, supra note 1 at p.284, para.10.233.02.

27 Davies & Worthington, supra note 1 at p.581.

28 Merkin, supra note 1 at p.917-918, para.20-080.

2% Merkin, supra note 1 at p.920, para.20-083.

30 Merkin, supra note 1 at p.923-924, para.20-087.

31 Bird, supra note 1 at p.284, para.10.233.02, Merkin, supra note 1 at p.922-923, para.20-086, Paolini
& Nambisan, supra note 1 at p.68-71, para.4.04-4.13.
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B OEFEIT L 2 B SR DR E. BIRBREBER O R L LTRE L SN THNDHY,
ERELICIEE SRS O & LT Thiti2 KAV (ex gratia payments) $ [FlEE T 53,

THESMTIE, BREEE YT D B L REE M BWE ORIEICET 2 BE AD
L - BEBLOWMOHREGICET 2H8E (WEWEEL D). 4B HB L0
PEMEDIRFICBET A EM/2 EH3, SEFHIZ L o T D&O PRIRD F1 /N — i 7> 5 RS S
NTNDH, Zh bk, ORI & OREFRFIO BB ZRET 57200 LD TH D &
ER bbb,

(3) D&O PRERIZ %75 FHs DT

A XV ZEL, AR FERFFR L RERIC LRO TE 673, 2006 Fartis
I k> TEASIIHIERE EOREFFR b IHPFTOFF Al 2 ZfE L LT D (261 Z-263
%) ZO XD REIKORERS, 4B TH BGAEICKHT AMEFRIT, FERESh T
WRWE D TH DY, ZDTwd, Btk D3 2 BRI 5 FFRI2OV T, D&O
PRI R T HENL, RELRWVWEBZHNDHS,

A XV ADFEFUTBWTIL, D&O REOERIL, £& LT, LS OFE =Fic X
D AR BIHLER I OV T O - ATBFRRC ST 2 72O OB HE 4 | BukifkH
JEER L2 A I b IRE A E RS TR 2 802 H D LR SN T 5%, REBESHTIC X
> THER E 7z D&O IR D IRFEHED - D LR — b b MR L DA - WpES
PEEBICT X DR, BB 72 E DY A =1 X 7T HiFiA 78 E~DOxHSE

32
33
34

Merkin, supra note 1 at p.924, para.20-087.

Merkin, supra note 1 at p.924, para.20-087.

Merkin, supra note 1 at p.925, para.20-087.

35 Foss v. Harbottle (1843) 2 Hare 461. Davies & Worthington, supra note 1 at p.595.

3 MREFRICHET 2 s EofIKD0E), FFE M ORBGFE AR, MM o 50
EEHEHORIREEEL TVDLLEEIBND,

37 Paolini & Nambisan, supra note 1 at p.58, para.3.52.

38 Jonathan Mukwiri, Directors’ and Officers’ Insurance in the UK, European Business Law Review,

Vol.28, No.5 (2017), p.547, at p.551-553. BN IR T 2 BEDEBER SNDHEE & LT,
DAEOBEERIEM ADEREOBTEZBRT 55608 H T 5T 5 (ibid. at p.553),

¥ S OFE =HICLDHBITIT, RE - REFICL D7 7 AT 7 v a vy bEELD, A
FUADD&O KRB EL LTHEZ2DIX, TAV B TODI TAT 7 arThHEER
HADH AN, 2008 FEDO MR EFEHLIEIL. A XU XA THIEFFAMERE SN TV, Royal
Bank of Scotland (2%} 5 FFFAIZ-DUN T, The Telegraph, Judge calls off High Court trial in RBS
rights issue (June 7, 2017), available at https://www.telegraph.co.uk/business/2017/06/07/judge-calls-
high-court-trial-rbs-rights-issue/ % 2,

40" Jonathan Mukwiri, Directors’ and Officers’ Insurance in the UK, European Business Law Review,
Vol.28, No.5 (2017), p.547, at p.549, p.556-557. Merkin, supra note 1 at p.916 1%, HukE& DI
KT HEEOZ LT, REBETLEZECIERW)D, ALSHL L LTHRREDNREIND
BN T25bDTH L L LT, D&O RO BERIIBHEEM BRI NN—ShdRlldD e L
TV %, Paolini & Nambisan, supra note 1 at p.59, para.3.57 H &,
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D D&O REIZ L > THNRN—ENDZ EZ2F L T 54,

3. D&O PrRD B
(nm%ﬁéﬁ%

BRI~ 72 50T RS e 35 =B Al fE S s KON AR X AR A % — L E SR O W
“Ui%®ﬁﬁ&ﬁ§ﬁowf®%%§%ﬁﬁ%%hf% A3, D&O PRERIC OV T,
BURIZEBW T, £D &9 RBIRFEHITED D TR0,

ZDRIZHONT, 2HRZDORE FZIFTEEADTDO D&O RRZHifETE 252 &
ZWSCTRO T 1989 FREEL, FIRIC, HDFEICHB VT D&O RERAIHEA 7213
MERF SN TV DB ITIE, T OIFHE & Hi% S EE R ITHR L Bt ity F 2R L 722 T h
2B b O EED T (1989 ik 137 5 2 TIZ X D eIERK D 1985 Fthik
Schedule 7, Part I, para.5A), L72L. ZOBI/RFERIL. 1996 FIfTb -2 O L
IEDOHTHIBR &4 TV 5 (The Companies Act 1985 (Miscellaneous Accountlng Amendments)
Regulations 1996: Statutory Instruments 1996 No.189, Regulation 14(4)(b)) *

7o, BRICRIE L D1, 2004 FERtE (B, AR D 2R 2 =7 4 23) BT
HAE ORI 2 9L T2 & RIS AR 3 — A E SIS BT 2 B REB A S
TWDDB, [FHEIZOWTA XU ABUNBMERR LT A Z AT, Zh b OBRIREB L
itk OBERBRIZIZ LT W ERPIR STV D%,

41 Allianz, State of the D&O Market (September 27, 2017), available at
https://www.allianzebroker.co.uk/news-and-insight/news/state-of-directors-officers-market.html,
Allianz, Why digital-age directors need directors and officers (D&O) cover (February 20, 2018),
available at https://www.telegraph.co.uk/business/risk-insights/directors-need-d-and-o-insurance/.

22006 FEHIEIT > THIE S 7o 2EHBEE O HIHI] (The Small Companies and Groups
(Accounts and Directors’ Report) Regulation 2008, Statutory Instrument 2008 No.409 X T The Large
and Medium-sized Companies and Groups (Accounts and Reports) Regulations 2008, Statutory
Instruments 2008 No.410) (2%, D&O FRERDBHRICET 2 HEIZR L= 6720, ik,
Merkin, supra note 1 at p.917, para.20-079 (Zi&, #1133 Eh > 72 D&O TRER D PRI 4 515 EHH

kwf%ﬁiiﬁﬂmi@%&w&®ﬁﬁﬁfﬁﬁ%wﬁ—%@ﬁm&@é&%ﬁ%ﬁ*fgm
fk%# itD&o%@%ﬁﬁLTméa%ﬁﬂf/xﬁ IZBWTHRL TV D%

(-1 47 Z2H) OFHREHIC D&O%&®%&ﬂ#£ﬁéﬂfnﬁw:kﬂ%i D&O f#
@@%@ﬂ%@ﬁLT%T75 EPRDENTND LWV HBRE TIZZAR < RBUEH 2 I
sPELZ2TERs2nen )y (YRO) ZEE2EMLTHWLDICEE 20 L 2 I2lbi
Do

“%Aﬁﬁ COHIBROEAIZBET2EBER AT L2 LT TE o,

4 Guidance on Compames (Audit, Investigations and Community Enterprise) Act 2004 provisions
relating to directors’ liability, at p.13 (available at
https://webarchive.nationalarchives.gov.uk/20090609024450/http:/www.berr.gov.uk/files/file13420.pdf
).ZDHA L ZNZEBNTH, D&O RRICE T 2 BR 2 2R L2 WELR I DWW T ORI
WV, ET7oL 2004 FESOEICSENL o TESNTA TV ZABUFICK 237V w7 a Xy Mk
TH. D&O RRICBE T 2R OESRITFwHmA LTSN TE LT, ZORICEHTLIERLADL
U720 (See, Department of Trade and Industry, Director and auditor liability: A consultative
document (December 2003), available at https://www.treasurers.org/ACTmedia/auditors_directors.pdf
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23 D&O R % fiifk L T 5 BIZOW T OffE Rl 23 & 54,
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TNDH7d®, WETthoa— RS EA N5 2019 4 1 A 1 BLBICBIMAT 2 HEEE
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B MO T NS DIZT LD ThDHEFZ X LNDHY,
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MK L CHIE 2 2 BN < D LW O RIR 23T D &V D BRI b OHER 23210 72 b
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2003), at p.66, para.14.19 (available at http://www.ecgi.org/codes/documents/higgsreport.pdf).

46 Financial Reporting Council, The UK Corporate Governance Code (April 2016), A.1.3, at p.7
(available at https://www.frc.org.uk/getattachment/ca7e94c4-b9a9-49¢2-a824-ad76a322873c/UK-
Corporate-Governance-Code-April-2016.pdf).

47 See for example, International Airlines Group, 2017 UK Corporate Governance Report, at p.69
(available at http://www.iairgroup.com/phoenix.zhtml?c=240949 &p=irol-govreport) and Marks and
Spencer, Annual Report and Financial Statements 2018, at p.63 (available at
https://corporate.marksandspencer.com/annual-report-2018/mands_governance 2018.pdf).

48 Financial Reporting Council, The UK Corporate Governance Code (July 2018), available at
https://www.frc.org.uk/getattachment/88bd8c45-50ea-4841-95b0-d2f4f48069a2/2018-UK-Corporate-
Governance-Code-FINAL.pdf.

49 See, Financial Reporting Council, Proposed Revisions to the UK Corporate Governance Code
(December 2017), at page 2, para.7 (available at https://www.frc.org.uk/getattachment/f7366d6f-aa57-
4134-2409-1362d220445b/;.aspx). Vanessa Knapp e ~D A > ¥ B = — (Fifg - £ 1) 2B\ T
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0" Allianz, State of the D&O Market, supra note 41.
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' % BOBELICET 2 EREITE L L T2 & bl b (Lange, §1 Rn.47), 51 THRO
AL, BR (BB BB

2 Lange, §1 Rn47. B O Z WHEGE R OIRET 20D & LTE, HRIRERR2 A5 T
AV

3 Fleischer (2006), §12 Rn.5. K OHMFINZETF 51T 5, BGH Urt.v. 05.12.1989, BGHZ
109,297; BGH Urt. v. 06.06.1994, BGHZ 126,181; BGH Urt. v. 21.04.1997, BGHZ 135,244
(ARAG/Garmenbeck |7k, HfiEf (x4 o St OB EREF RENFET 256121, BE
BRTFRE LCINEITHE LTI o en 3%, [ - 420 S,

4l - 426 B,

52000 FFELARE D KA 281 2B O(WH) BT 0B K FFIZOW T, Lange, §2 Rn.256fT.
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IhTWna,
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6 Ihlas, D&O Rn.7. (REEHIRR S OBEFICL > T-HLT IR LTS EEND
(Lange, §611f.).

7 Allgemeine Versicherungsbedingungen fiir die Vermdgensschaden-Haftpflichtversicherung von
Aufsichtsriten, Vorstinden und Geschéftsfithrern (AVB-AVG) - Musterbedingungen des GVD
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8 X HITiE. RERMF I X o TRIBNSKIK SR S 4 5 (Maklerwording) = & 232 L < 7210
& 5 TH D (vgl., Ihlas, D&O Rn.20ff.),
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S I TV (Voit, AVB-AVG Rn.12b(2018); Staudinger/Friesen, D&O-Versicherung/ AVB-AG,
Rn.36), FA Vikb, WREBITMEEITERBRNRITNTEEREZADRN LR EICLD
(Staudinger/Friesen, D&O-Versicherung/AVB-AG, Rn.36),

" BARRE 0L R EEBNCET 2 2 LIFIREEICB W TEERENTITRN I EBERSL
% (Staudinger/Friesen, D&O-Versicherung/ AVB-AVG, Rn.32).
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14 Ihlas, D&O Rn. 199f.; Voit, Ziff.1 AVB-AVG Rn.,17.

15 Vgl., Staudinger/Friesen, D&O-Versicherung/AVB-AVG, Rn.191.

16 Vgl., Staudinger/Friesen, D&O Versicherung/AVB-AVG, Rn.53fT.

72011 49K 1. 3T, RO KD RBUETH o7z, TR F OBARRE (T 2 1R F RS
EFERMEICE T D IRRARE L. BEER S I ER DI K - TR BHIE S 0 BT/
SNTEZHGHRICOBRGFET D, 7272 L, RRE DB EOITHEOE %2 EE L5682k <,
INERZ DRRENE 1213 2O R R (25t 2 B ERMEFERHE T 1. 3 11 RIE)
1 XTHESNRZNHDOICBE LT, 4. 1 IV D B S HERENFIET 5. )

B LI EZ> %, Staudinger/Friesen, D&O-Versicherung/AVB-AVG Rn.53ff., Ihlas, D&O Rn.708ff.

PHRIZHNEN TV DRFKICE N TS, BETIE, #HFFREAHVON D Z & i3(7nb
T TN OO TH D & 9 Th H(Lange, , §1 Rn.23; vel., auch, Thlas, D&O Rn.679ff.)

20 Wettner, ,,Ende der Umstindlichkeit“, Frankfurter Allgemeine Zeitung, 05.10.2016, Nr. 232, S. 16.
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BEEDOINER L &R 55 R ONT RIEM 255 SRICED < GRIEA KD 27k
XL PR DT 2 7o KFADFRIZ BV THIRITIRIRE AT T D, (RIRF I LEHEOR
ITHAET DAEFEDIERZERT 5 Z &N TE D,

10. 4 HEORBRZE A 10. 3 HIC K DFERMEE 2 ITEDORBIZE T HHEFZHEE LT
& EIEL R IR E (X L CL G RMEDITHER AR Th -7 Th A 2 &
ERERBRE DRE L7 RV IR W T ORFEEEA D,

11. PREE
1. 1 {RBBHIEREAEE N RE L C 2 BEFRHICEE 2 JBITH L 2 5,
11. 2 ~11. 4 B

12, HHIFE K O HEHLA

12. 1 AREHIZONWTIE SIS R VENEH SN D,

12. 2 AREBRZRICL VAT D H 6P 5 ENHGICE T 2 BB TR RS O AL
it E 7o T ORIRE O ARRBRZAIH Y B T E I Ch 5, 2 DEEES BITIRREEK
FHEIIHREE ORWPBINEICH D L X Tho THHfICE S5,
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AT TTURE

BRKRTF BJIBEER

L ixtoic!

77 o ATIFE BB ETEMAR E LT, RCMS &R (L’ assurance de responsabilité
civile des mandataires sociaux ) BfFETET 5, Z ORERIL. AT A U D D&O
Rz 7 7 AZEALIZLOTH D, TOEEKHNEITT A YT D D&O PRER
WCHEBLIEbD Lo TS, 7T ApEE (Code de commerce) DL I,
RCMS fRIR Je O AEAEIZ B 2 BUEIZFAE LR\ 7 7 A Dl 4@tk (Code
monétaire et financier) 3 X O EGHR] (== —a % 27 2 | - X U 1745 D Rule Book 1,1I)
(2. RCMS fRER & Ot E I B 2 BUEIX R A 72 5720,

UTTiE, 77 AIZB1F 5 RCMS RERLSHMEL BT R LT, £
TR BEOEM (5 2 8) 2 MBIk~ 5, D%, 44E (5 3 %) . RCMS
Rl (56 4 3) 12OV THRHFZIT I,

. 77 A0 H%EE O
75 AT, BR&ROELESCE OMHERREFHIZOW CoOH LR R X bk %

F OB & 453, pEiE . RS O Buki % (administrateurs) . 47T #% B (le directeur
général) (LLTFTClX, 2O FE2FLHT KA Lvo,) ROEBIITES

1 Afld, EFOM LR TSHEER IS T 2t &kB0REME] CRER) O—H#IZ
RESKEILLTWDE, 7T ZADHIEIZHONTORANE L E L T, Soraya MESSAI-
BAHRI, LA RESPONSABILITE CIVILE DES DRIGEANTS SOCIAUX (IRJS 2009), Joél
Monnet,Fasc.143-15, ASSSURANCE DE RESPONSABILITE.-Dirigeants sociaux, Juris
Classeur Société Traité(Juris Classeur Sociétés Traité, 30 juin 2015) (2018/8/11 $E#HifEFR),
Catherine Lelouch-Kammoun, Isabelle Barriére-Brousse, Fasc.P-100, PROTECTION DES
RISQUES DES DIRIGEANTS SOCIAUX (Juris Classeur Sociétés Formulaire, 6 Avril 2016)
(2018/8/11 #%%ife7®) Jérome Kullmann(ed.) Lamy assurances : contrat d'assurance,
assurances de dommages, assurances de personnes, intermédiaires d'assurance 2018 (Wolters
Kluwer France, 2018)% & L 7=,
supral Lamy Assurance n°2634.
BT T URABET AV NEOREFEOREREOL Y HITOoNTHE~TbDELTT o
Vo7 H 7, NEEHFE 7702280 25a—Rb—h - TU7F %]
(http://ir.lib.hiroshima-u.ac.jp/00014273) (2018/12/27 #&#iksd) b 5,

2
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#E% 8 (le menbre du directoire) . A REARSFLOEBHFITHE (le gérant) . IZxF L
TVETER, EFER ITEBPIT L7272 7 + — b (des fautes commises dans
leur gestion) {Z DWW T 2R = F 1T 5 A EMLZ R L Ty 5 (L225-251 .
L225-256 5&, L223-22 %) 4,
7 7 v ARG 1225-251 4 1 S
e (administrateur) 38 X OVHATR B (directeur général) 1%, BRA 4t
CEH L O DEREITHAOB B EICK T 218K, &5 WITEREK.
D5 WITEBHIAT L7 7 7 +— b (des fautes commises dans leur
gestion) [ZDOW T, 2L FELITHE =FIZ L, HBAEIDIL U THMTELIX
AT L CEEZA I,

L225-251 72 CICHEIND NES) ZiE, HECRLAT, St BT L
THEMH SN DES OE, SkEE, KIGHER L) BEENDS,
7 — NERLIZS4AZED, S L TEAEEEZ A D GAITIE SR HE
(action social) IZ & » T, 5 =F 2k L T ANELZ2 A 5 HA 12138 ANFFHE (action
individuelle) (2 & > THEREFBEITHT 2 BEELRNTOALY, StEEBEOS
KT 2 BALIE, SEAELBEEIT 56 (S K 2 2L FFHEATAE action ut

P UT T, MR B T 28 B BEDBEREZARETHIRBOHMICES L,
L225-251 RITE D b N TR AL OB X CPITH B Z F.0 & L THRETT %, L225-
256 RITEBPITHREMRE DO BEMLZ ., L223-22 FKITARSHOEBHITHEDOELEEH
ELTWD,

SR T <EHER > 7 T o A HhiE(8)) 1k & BUR 66 & 4 5 345-382 (2016) p.357) &
LU, AR CREREOSELICO W THEREZ BT 5,

¢ Jean-Pierre Casimir, Germain, Michel, Dirigeants de sociétés-juridique, fiscal, social (Groupe
Revue Fiduciaire 2017) p.397.

7 74— b (faute) L%, VIV AORFEMLICBITIREEM SO —>ThH D, faute
WCRBICHIET &I, BAREICHFEE LR, 77 AEICHEIT S faute & 13, BEF
B ATEOE, Tk, ERESRIAWIESTICb o THIA S A& TH Y, -
FOOREMAGZKICOIES, ABRRK [7 7 AERMR] CGRRCRFEHRE, 2011)
p227 1L, BRFESHO faute ITOWT TNEELRTRINLILFEZR L -HDHNIE
YT REFEERLI Doz ZLICHEKL, MEFCHERG2ADES ) THER
ORI LTS, TFET (E-RK) ] LWIHIFRELHRAIN TS (EFl
0 p227), ZOHGBEOEMESICEAT, KARETIX 74— K &35,

8 HERRME L B ATRMED XSy (FEHE) 13, 77V RAEZRICBVWTELSEwSh T
R TH D, ML TORITHIRE LT, WARE— 177 2B 5 tEFFHEOK
FAZ KD ANRATEIZ DWW T — AL FFME E B AGRHEDKISLICBE 5 — B4 (e ma
MEFE 68 & 6 75 77-142 H (1950) . #Efkf TEUi B Eam] GROXRFHM. 1972) 45
BULT, eSS TIuiEmESTm] (B, 1991) 57 8LLF, &R+ 177
VAR D TR HE O E AT R E O R — R E O SRR MEITHEMER Z P s L
T (2001) B HE,
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universi) &, DR ENBEEBLZITOHG BRFEIC L D SHFFHEITHE action ut
singuli) Ll o s, BEIX. T AU I ORENARFRICEL LHET

SN SHEBOBEMLBREZWMET 25610, K ESSHEBICH L TE
GES'E&A RERETLIHDOTH D,

SHEEOBMABEICONWTHEE SN TEDlX, TEEBEHIT LRI 7 +
— M OEEHNEFLEHEATHY . ZHITHFERIZ L > THES L TE 2, &4
TENR, 77— MZLo TEHICHFLAET LOESEAICIE, Y%SHEEIT. &
IR L CTHEFE-MESFEZ A 9,

DHEBOITHPEE SNTHE . ETIEZOT AP & OREERELH D
TR THLINEPPRETEN D, B & BEMER 2 W6 (E NI 2@ F il 4 5
SEILELIRGE) [T, YRICEHUSHERBEAOEELIMEL 2 5, B
EDOREMENEESNTHAITIE, TOT AN RN VEEL Y27+ — 1)
(faute séparable) THDLDONENNHEE 25, MENGUVEEL S 527+ — b
TEHRWGAITIE, HRITRHEIEEOTHL L TSERBEEEZAS 2L R (&
HEBDOEABEIZMEE 2R, ZAUCKH LT SN LUVEEL 527 +—

N THDHLEITIE, TOTHICONWTIESHEREOEABTEENBELEIND,

B O ANEEIZONWTO HERAEZIFHROSBEIC T 2 EK ., H D0
IXEFER, &DOWITEBHIT L7 Si1Dd 7 4 — b (des fautes commises dans leur
gestion) | IZOWTEHEMEEZA I LW O BUENGIT (L225-251 &), SHEE L O
ANBEERDPRVIEHIZRO 50D X2 I B d, L LAarb, kBT
SO —FTHY | SHEOAAMTITRHEZIT ) 2 b ELOBEABENRD
LD DIE, RENOEWVBEL ) 274+ — M ZHR LI EBRBOOLNLGHD
HTHDEWNIHFNEEDBHENSLL TWDH 2 LT, ZOBE» TUVEEL S 5
T4 R EIE BN K o T TEE OB LTI LRV KD 2RI AR R S
EEMEEAALELD] LERSNL, ZOERITIFERTHEZTANLLN TN D, i
BPEIX OIVEEL ) D 74— FOMEZEZH WD Z LITL - T, & & B O ANEME

o Ekﬁ/\ﬁ:@tﬂ/\ 1L L225-252 5 (R EI1X. ABICH - 7 F O RIEFE RFHE I
. ERIRC, F7ik, L 225- 120*)3)?1330)%4:%%%&@“% LLiZavref= -5
5’®%%ﬁf:?7 vickovEdonzEhob LicEEoREREKICE Y, k&
FEREHITEBICKH T2 EMEBROSHFELZITET LI N TE S, FEX, &t
D -T2 EORBE LK LFERTIIEKZ G520, TOEAICIE, YxBEER
Birsticiiftansg,) BEORILE 725 (RifBES5) 358 H), #lEONEIZOWN
WX, BT 8) I (2001) S,

19 Merle Philippe Droit commercial. Sociétés commerciales. (Dalloz, 2014)p.495.
I Cass. com., 20 mai 2003,n° 99-17092; JurisDatan” 2003-019081.
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ZHFTLHMAEZ S LTWD EFHlich TR Y, b oMM 2k L
’Cb\élZo

L. SFEAE

1. FIZS AR B H G| B
() E DI

SHAMEIZOWTHRFT 2HHEE LT, 77 2 AEITIIT 2 F 4848 KB G |
IZOWTHEBLT 5,

7T AREIZB W TR, Ui &t & O D Hgl (conventions entre la société
et ses administrateurs) (£ DML OSHREH & BUiRIZHE U TG EIRICE £
%.) 1X. BH7Z2ES] (conventions libres) . £5-H25| (conventions prohibées) . #iifil
H?5| (conventions réglementées) D —FEIHIZ T IND,

HE RS &iX, B O TR S s B DGl (opérations courantes) |
ThO ., e AZNPEFHRESEEDEERG I Tho7/ol LTH, FalOFF %
DFfiafd & fifT2Z N TED (L22539 &), 2B, HEOHRSI
i, 2EOEMIC L > TED BN LEH OEF (activité habituelle) 12& £ 5
W5l 2B o (ONU EEEFRFHCHIPT 1998 4 11 J1 20 H IR,

LG &L, SHEPOEHREE D ~DH L L ERDOeREDOE LITIT, ZAHE
RREORREILICKFESEDL 2 L, BfEOHE =FITHT2MEFICHO>NTR
FERRGE (FRRIEE ET) THOMEITHY, 2O X 9 gL ED & 72 % (L225-
43 5%), ThlE, DI & o THEANIZRZRRGI O 2 BE LI D TH D,

S &1k, —EDFHMAHNICKRT 52 & THRIMPBOOLNDWGITH D
(L225-38 2&), Z OHMIERGNIZ Y T 2 K OAKRFHE & L TiE, FEATZ B

12 Petit Bruno et Reinhard Yves, responsabilité civile des dirigeants , Revue trimestrielle de
droit commercial. 1997- 2 : Vol. 50. - pp. 282-292. p.291.

B 77 Z2OFEHEKIGICE T Mk & LTk, mEs T o 8 sl &
7T At REEIE. - B 201 & p: 40-44. (1972), HKEET 772 A
BT D - AR OIS BN K TR G s o 57 & 3 5 p: 174-207. (1984) |
[ THfE# « Mol & THsl) — 7 7 22810 2 Btk - B oS &
JIR R im i o 58 & 4 5 p: 683-728. (1986) . [A] [HUH# « LM OESHZEE T 5
it O FAL) FNRFRE AL 63 % 2 75 p: 65-123. (1990), HAFH  [Hu %
DOFFR E T e WFIZEFE BB DT O B FRME O VE IR RN ) EESR FIEBE 40
35 p419—422. (2012) 72 EMFEET D,

14 CA Paris,20 nov 1998 ;JCPE 1999 n°15,p669,0bs.Viandier et Caaussain ;Bull.Joly
1999,p476-,note Le Cannu.
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DOFFFFA (L225-38 5 1 H) BRkOOLI, I DHICHEZRICKEERS OKGH
(approbation) (L225-40 5§55 2 1H) 2R b, SALMEZEOIT. Z OEHIES]
I T %,

(2) KIS

ORI Gl N Th N GIPS S

ke, PUTHRE., HYPITHRE., I 10%L EOFREEZAT 5~ NOKE
(ZOBRENSAOE ST, FMBEME L2333 FoEWRT TXE) +25454)
T, B EHRBIERS 2T 258 ICITECED N THRERDILEND D
(L225-38 %5 1 H), Zh b D& X, RO EFPITIOER IRV B2 A L
THEY., 2HOFEEEZBEEIC L CTH ORI ZERT 2 X5 e ls| 2 #ifkd 5w
HEMEDN 8 5,

BB O G L 72 581, ZFEICHEIND, Thbb, (a) L B
THEDMT, EEELIZIAZ LTI SN DRK (L225-38 &5 1 H) . (b)
e & NI E R 26 3 2324 (L225-38 54 2 1), (c) =4t I
BB, MMOBEOREH - f51EH (dirigeant) THDHH AT, DL Yamh L
ORI THERE S DK (L225-38 5% 31H) Tdh 5,

(a) OFiE (MEH]) 1. WhO 2L EHIGIZHEL TWD, EHERSIZ. H
KIEICBWTHRME3S6 51 H2 5 - DFEE365 % 1 HICK > THEIENTE
D b MBI S ORI & B O AR & SR T A ERI OIS Th
5, (a) OH%E (TAZ/LT)) 1T, Bf&ER, EE2FHE2NESEOORHOFEE
M7 Rx BB SE D X RBSI 2 HEL TV D, fil 21X, Sk & FAEEUR
BeDFENEG 2 LT, RBH &SRS E% LGE1CE, 2ORGIC#%ET 5
B FE, BE D ORBHEBICR L TH 2 6402 il # il (rémunérations
exceptionnelles) (2 DOW T, FlIZRM G| HLH FREOR L 705 (L225-46 555 2
), ZhICH LT, BRSNS —HICED 2 B EE SR OHRMSCH THEE -
AT B O W (L225-47 45, L225-53 &) 72X, — FMLE (décisions
unilatérales) 1% Z OHHI OG0 5 1XRI SN D 1S,

(b) 1. Wb ARG ZHAEL TS, ZOERIHIZHOWTIE T (HFEE S 2Y)
MR RIFRR 20 T 28K & WO ESUHE LWFEIE LR Wiz & 0 BAKH
2RI B OMRICER STV D,

15 Cass.com.,22 janv 1968, Bull civ IV n°28.
16 Cannu Paul Le et Dondero Bruno Droit des sociétés ( LGDJ, 2015.) p.501.

69



() 1T, HRUFEFICHEREZ LT, tEORLE & BGIHHF T L OFRIZEAHH
RI 2560, —RICHBINR E LTS, 2 ORI, Bk b E A DFIHF%
DEWMILEVREL LTELT, IRSEOFFENBESND ZLITERLE
HAETH D,

@ M S 2 MBI OKBFHE L T D)

HTWNWDHEWR D,

ERLE 1 TR LB Bl S5 IR EGR &2 O SERTEF AT &K O
MEROFEBAF L VD FRBAHAH T LN THD, BERMICIZKROEY Thb,
THEH SNDEBIZ1T T T > T, YUixlBs| OFFRERE (Pintéressé) 1L, Y
MK DAL & F o 1o & S ITBf I3 LTS LR T idZze 6720 (L225-40
LI, RIC, BRI, Yk s oxr L CEFaif%HE (autorisation préarable)
whz2 % (L225-38 &%), 7ok, Z OFEFMHRMERGEIC, FIEKREEIZMT 52 L
INTE RV (L225-40 5655 4 ), £ 0%, B SSRIE, FiiREINTZ2T
DK e 2FHER ANCEMT 5 (L225-40 558 2 TH), Z O@HIEL. SAREKOFE
fEHD— 7 HUNIZATO R iuidZe 57220 (R225-30 555 1 1), £ LT,
HESZ T T-2FEAE ANT, FFhEEE (rapport special) —rC#i N AL, B2 D KGR
[CiRT 2EABI, MBI OMBE R O HB, FIFEREGRD 2 WA, BUTHE. H Y8
THREBELIMERREZAT 2K E, Y% M5 O KER LB (modalités
essentielles) . & U OIF iR, FHEE, ZHBHIR, KEFE, BEHRLRETH S

(R223-31 k) — &R FERIITTRIET 5 (L225-40 555 3 1), &% IT, Rl &
LT RERSIL, YHIGIORGRIE LT O (122540 55 2 ),

INHOERFFIGEE LEGEONRITROBEY TH D, £3 . FlIEHRK IS
DRERBENBEZ BTG E ., UM EREEIIEAEMLZBER SN D THE
PED D 5 (L225-41 555 2 ), £ LT, HUffife s OF A& & K 7o RIS F8 R
SHE. HEEEICE > TRICEEEZ 5225 A IR -> T, ®EhFFH (action en
nullité) ICX > THRVIETZENARETH D (L225-42 555 1 1), 7272 L, Z DM
PhiFMEDREZNIL, KRS H 226 3EMTH D (L225-42 556 2 T) . 2 OBtk
BOFHARRMO FRBMIL, KERIRBICL-oTHBEINDI ZLIT2D

(L225-42 435 3 1),

i

]

=
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Bt 2B NRHEENCX T 2BME B o 54 &S5 EE NSRRI A
BOERE R TEGAE T, FFBEOHERBEIIFE LRV, 2L T, HRERSICX
D R AENRINT D56 GBS BNTERIC X o> TRV E SR WERY | BEl o
NIAEZE S b (L225-41 &% 1 H), T72bb, FRARDZOOFHRE
T2 ZEF SR TWEE LThH, YRG0 NI E 5 2 5 5 LR E R
ThdEWRD, L, FIMHRIEI OB EESNRholc LTH, E
MR E o TERBEIN TV ARWIRGIARHICHEFEL B AL AT, G%IE o
FIFERBBRATL T Clide < RSB D, MAEFTEEAS VAT RHDH (L225-
41 555 2 1),

2. 77 U AITRIT Db

DFAHE DO LBEHEIZ O TIX, 77 ATB W CREM 2 iim 2 72 S BN
REZT o0, RESKBOZEE, FIZT AV D TOREFHLT AV I A
TERHOIZDIZ, 72XV T—RUHE SR TV O RMELEAT L L
DRHEMEZFTEO LD L LT P ED bR L 5 ICBbhD, $TIC7T7 2R
T%H. RCMS frROMIZ, =4t & & B & O T lettres de garantie (7 A U B2
F1F % indemnity letter) A #ffE L TW D 2FIIFET S5,

fins, 7 7 o APERI T COSFHE OB IEME., Frl2 2 Of H KR TR
ONTIE, AR 3N TV D, D&O PRERDPRIEZ I B (Garantie dite B) 73 )i
INDZE LR LrattMMEIL, 77 U RAEOEROEILFE (SHEBEORES
B, PRAEZEL, AL EOR A2 E) ICEMT 5 @ERH L E SN TNDE,

DHEAHE & SHEEPEANELEZA Y (bA2WEEEZBEREINT) B
2 BERFRANDRMEZEZ DL VWOMNETHY  FENREELZEZL26ET
b5 LIZHNITRVY, EMEOKNENEIL. SHEERE=F L OMKTH
I AREMEDN B D EAR A . HPIRRRIC X D BF 44k & 72 5 55 IS RIREE K LU
DIEXEHNTRET 222N T 2D THLZ L 2HBE LT, SthME

i

]

=

Iz

17 UIMM £t @ Gautier-Sauvagnac Ki&, 150 J7 = — 1 OHfiff %5 1J Bt > 7= (supra23 El
Ahdab, p242.notel7),

18 supral Monnet, n°3.

Do b, 2HMELrSHEBEOZDO AR L FREROEEEZHET 260 L5
PTG OHEET D, LOLARRNLIOX ) eIk L ik, StmiEix, ok
TEOEDD NBHEAR L TR > T, BEEFENEEL TV DI TIEREBELD
SHEBOEBARBITE VW) BFIIFEREREND OO TIERNWI LR ENL, AW
R EITERRD WO RGRMP & 5, (supral Messai-Bahri, p386.)
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DIEEE ZRBEOEZ X FIZEST CHMT 2 L 2RST2 AR 5%,

WIZ, 2B OGN EE & 70 5, 2hiE, St Bloxt LTl E 7 Ffit TE
D ORI ORI E G 2D 2 EIXTE R (L225-44 28), 2 OBLE & R
ELT, A HICHT HRHEEOEMLITH L TE Wk D56 bathAatt
MEZHESED LI TERVESR TS, 20 S4MHEIX, ZEOX
FEHBLORIBWTHEIET 5, BEICI 7@ 0 EikIicSaifElc > VT ol
SR EIIAFAE LW T2 BARBY 2R E5H I D W TIRARIR Ok 2 HH 22 W0 s, — XA
TLEFRHEENFE="FrbO0BEMBER T SN2 Lot d e (BEEH-0A
BHZOM) IO TIE, REMEZNICE > THETIZENBOLNDS L&
TWo, fluh, SemERA TIE, HFEEE, TEEL BEEER ST, BX
)72 7 #— b (faute intentionnelle) 1T & 2% T 5 RFHEIZO W T HHES &1
20 2l S TnD2,

S ERNERET D200 TR L LTk, YN & BRI
M2 52 LI BRTHDLZ s, THREISNDEE & L THRMEES
DFEFAB LR ERSOFEHAFENR RO LN TS (L225-38 F£FE2H), 77
v AR E (ANSA) &, ISR EFICEMLNVECELEIC. YEREE
L CHiE 2 B A D Z L 2R LS E . BRICRREMICE - TRt TW
DA LUSMTIX, W IERARFR L KR TIE RS0 BLE LT, 2, 7
1%, WS RNE RO ESGHANC | S E R IC OV TORRBHENTR Y725
720N,

IV. RCMS & (L assurance de responsabilité civile des mandataires sociaux)

1. IZC®IT
RE¥EOSZHEEDIZ, BREDT7 +— M EXDEMEWV BRI EANELY
A7 DIEDNT, FEFRESIFT O B BN TR IS X 2IEMHRNLO U 2 7 (5S4
HULENDHDZEND, KEEDIZFEA LT RCMS REIZIMAL TS E b
TWDHH

supral Messai-Bahri, p386.

supral Monnet n°3.
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supral Lamy Assurance n°2698.

supral Monnet n°13.

27 Jonathan Alexandra Cohen et Haeri Kami L assurance de responsabilité civile des
mandataires sociaux de l'entreprise, Revue des sociétés ,2015. - Septembre. - pp. 487-494.
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30 supral Monnet n°14.

31 Hoevermann Julia Redenius La responsabilité des dirigeants dans les sociétés anonymes en

droit frangais et droit allemande (JGDJ, 2010) at p.344.

supra3l p344.

33 supra31 p344.

34 supra31 p344.
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36 Pinto Mélanie L'assurance responsabilite civile des mandataires sociaux (2007) .p20.
(http://mja-assas.fr/wp-content/uploads/Lassurance-responsabilit%C3%A9-civile-des-
mandataires-sociaux_M%C3%A9lanie-PINTO 2007.pdf.) (2018/12/30 2 #c fife 3%
supral Messai-Bahri, p352.
supral Messai-Bahri, p352.
supral Messai-Bahri, p352.
supral Messai-Bahri, p352.
supral Messai-Bahri, p352.
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46 supra27 p494.

47 supra27 p494.

4% supral Messai-Bahri, p350.

49 supral Messai-Bahri, p350.
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supral Lamy Assurance n°2654.
supral Lamy Assurance n°2654
supral Monnet, n°3.

supral Lamy Assurance n°2654.
supral Lamy Assurance n°2654.
supral Lamy Assurance n°2654.
supral Lamy Assurance n°2689.
supral Lamy Assurance n°®2655.
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supral Lamy Assurance n°2654.

supral Lamy Assurance n°2653.

supral Lamy Assurance n°2644.

supral Lamy Assurance n°2665.

supra27 p.491, supra36 p43.

supra3l p.351.

7 supra31 p.352, supral Lelouch-Kammoun et Barriére-Brouse n°62.

% supra27 p.490.

8 Civ.2%,1°" juin 2011 n 10-18143.
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72 Marly Pierre Grégoire La faute dans l'assurance de responsabilité des dirigeants , La

Semaine Juridique Entreprise et Affaires. - 2006. - 12. - p. 1490.n°18.

supra72 n°18.

Lambert-Faivre Yvonne et Leveneur Laurent Droit des assurances ( Dalloz, 2011. ).p304.

supra72 n°20.

76 Cass.1° civ.,27 mai 2003 ;Bull.civ.2004,I,n°125.

77 supra72 n°20.

78 supra72 n°20.

7 Cass.com., 25 janv.2005,n°01-10.740 ;Cass.com.,4 juill 2006, n°05-13.930 ; Cass.com., 18
mai 2010, n°09-66.172 ; Cass.com.,6 nov.2007,n°05-13.402 etc.
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