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Getting Started

As you plan for the upcoming year, use this 

interactive document as a handy reference tool. 

Browse Topics

Jump to a different section of the document by 

simply clicking/tapping on the navigation buttons at 

the top. 

Document View

To move forward or backward, use the arrows in the 

upper right-hand section of the page. To return to the 

Contents page, click the home icon.

Download Adobe Reader Now
To experience the interactive elements in this document, 

you must download this PDF and view it within Adobe 

Reader, not your web browser.

If you don’t have Adobe Reader, you can download it  

for free now:

REFRESH YOUR KNOWLEDGE

D&O 101 >

WS&CO. RESOURCES >

https://s3.amazonaws.com/ws_and_co_development/cms/attachments/174/DOLiabilityOverview_PCH_2014-05.pdf
http://get.adobe.com/reader/
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Our annual Looking Ahead communication for our CorpEx 

clients is a great example of what happens when a 

thoughtful organization strives to be of service to its clients. 

My Woodruff-Sawyer colleagues and I hope you find this 

year’s edition of Looking Ahead to be timely, informative 

and useful. 

- Charlie Rosson, Chief Executive Officer

READ CHARLIE’S 

FULL BIO >

http://www.wsandco.com/about-us/our-people/charlie-rosson
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US Markets

Good news for D&O insurance buyers: the premium 

increases that were widespread in all segments of the 

insurance market in 2013 largely leveled off in the first half 

of 2014. Carriers are in a stronger position than they were 

this time last year. According to A.M. Best, the property/

casualty insurance segment experienced a 60% increase 

in net income in 2013. The increased profitability was the 

result of rate increases in 2013, a relatively low number of 

catastrophes and stronger equity markets.

Seven percent of insurance buyer survey participants 

experienced premium decreases of 1%-10%, according 

to the Q2 2014 report of The Council of Insurance Agents 

and Brokers (CIAB). Though still modest, this is the first 

encouraging sign of premium decreases in the past nine 

quarters. 

But beware...the terms used in the markets are specific and 

their meaning subtle. Let’s examine the difference between 

premium and rate.

Premium vs. Rate

The CIAB report uses the phrase “premium decrease”; it 

does not use the term “rate decrease.” This subtle difference 

1

READ CAROLYN’S RENEWAL 

STRATEGY ADVICE >

WHAT’S THE CIAB?

FIND OUT>

LEARN MORE ABOUT D&O 

INSURANCE PRICING >

continue >

https://s3.amazonaws.com/ws_and_co_development/cms/attachments/174/DOInsurancePricing_CP-PCH_2014-08.pdf
http://www.ciab.com/aboutus
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offers insight into the current dynamics in the insurance 

market. Insurers can decrease the premium but still 

achieve a rate increase. How? By increasing the retention 

(deductible) and/or offering more narrow coverage terms 

and conditions. Such tactics allow an insurer to compete in 

the market on pricing without necessarily eroding its own 

profitability. 

Public company D&O insurance buyers are generally seeing 

increases in self-insured retentions (SIRs). Defense costs 

for securities claims continue to escalate, making even the 

dismissal for a nuisance claim a costly endeavor. Insurers are 

adjusting to this reality by increasing retentions. As a result, 

a carrier who offers a premium decrease in combination 

with an increased retention may still achieve a rate increase 

for the account.

Primary vs. Excess –  

The Hard Market/Soft Market Dichotomy

Insurance companies have heard of “big data”—and they 

are using it in a savvy way. In 2013 the average securities 

claim settlement was $27M and the median was $6M. D&O 

insurers are aware of this and also can track how settlement 

sizes vary by industry and market cap. The data have 

consequences. For example, we are seeing newer entrants 

continue >
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to the D&O insurance market avoid the primary and lower 

attachment layers as a way to protect their balance sheets.

Less competition in the primary/lower layers means that 

the insurers still willing to offer primary and lower layer 

capacity can increase premiums. However, clients may still 

enjoy an overall D&O program premium decrease because of 

competition driving down prices for the higher layers in an 

insurance program tower. 

The Hard Market/Soft Market dichotomy is being played out 

in the extreme in the IPO insurance market. During Q2 and 

Q3 of 2014 pricing for IPO companies was higher—and 

SIRs were higher—than for similarly sized, more mature 

public companies. (It was also noticeably higher than similar 

IPOs that priced in Q2 and Q3 of 2014). We expect this 

to continue in 2015, with the magnitude of the difference 

varying by offering size and industry. 

While this pricing difference between IPOs and more mature 

public companies has always existed, it narrowed to an 

almost negligible amount during the soft insurance market 

years of 2006–2009. Although these were profitable years 

for most insurers, close analysis of D&O losses by carriers 

revealed that much of the their losses were attributable to 

IPOs. Indeed, several of the insurers that were active in the 

continue >
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primary IPO market during that time are either currently out 

of the IPO D&O insurance market or are only offering excess 

capacity. The result has been limited capacity in the primary 

market for IPOs. To date in 2014, we estimate that the 

pricing/retention gap between IPOs and public companies 

is as large as it was in the late 1990s. However, we expect 

this gap to eventually abate. Simple economics dictates 

that when pricing for IPOs becomes high enough, otherwise 

reluctant carriers will come back into the IPO market. The 

added competition will then drive IPO prices lower.

Foreign Markets

Foreign D&O Markets 

European risks have yet to experience the harder market 

dynamics that have been at play in the US market. 

Quantify Your Global Risks

Review your exposure for regulatory and tax liability abroad 

on an annual basis with your broker. 
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READ ABOUT FOREIGN FILERS 

LISTED ON US EXCHANGES & 

THEIR D&O INSURANCE >

https://s3.amazonaws.com/ws_and_co_development/cms/attachments/174/ForeignFilers-USExchanges_JNJ_2014-08.pdf
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Business Considerations

 n Revenue: Quantify how much you have at risk. 

 o Balance Sheet: Weigh ability to sustain a loss versus 

desirability of transferring that risk to insurance. 

 p Type of Operations (Manufacturing, Sales, R&D): 

Assess the likelihood of local regulatory scrutiny.

 q Reputational Risk: Consider whether the press related 

to a negative event will impair your ability to conduct 

business. 

 r Number of employees: Determine whether, in your case, 

employee count is a useful proxy for/impacts risk severity.

Legal Considerations

 n Ability to indemnify employees

 o Ability to advance defense costs

 p Ability to use a non-admitted insurance policy

International compliance isn’t just a D&O insurance issue. 

It’s important to get it right when it comes to your Property 

& Casualty insurance as well.

READ MORE ABOUT INTERNATIONAL 

P&C INSURANCE >

LEARN MORE ABOUT  

D&O GLOBAL GUIDE >

D&O Global Guide: Woodruff-Sawyer’s D&O Global Guide is a database that helps 

clients identify, categorize and prioritize their global D&O legal, regulatory and insurance 

issues. This extensive, country-by-country database delivers the best available information 

on the key issues in each country, allowing clients to better analyze their available 

insurance options. By helping clients visualize their risk and solutions to those risks, we 

can help them make practical and effective business decisions in a timely manner.

https://s3.amazonaws.com/ws_and_co_development/cms/attachments/174/WSCo-GlobalRiskMapSample.pdf
http://www.woodruff-sawyer.com/webmail/Briefings_Newsletters2014/Intl_PC_Geller.pdf
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Coverage

The good news going into 2015 is that coverage terms 

remain broad. In response to the recent Halliburton II 

decision, some carriers have started to offer—for no 

additional premium and zero retention—reimbursement for 

event studies at the early, class-certification stage. 

Also, several insurers have released newly expansive  

Side A forms that include multiple reinstatement of limits, 

coverage for fines and penalties where insurable, and 

perpetual run-off for retired directors. 

While pricing overall remains challenging—and self-insured 

retentions continue to climb—clients are at least able to get 

true coverage. The best way to optimize both pricing and 

coverage in this environment is to have your broker create 

broad competition for each layer of your D&O insurance 

program.

Retention Trends 

31% of renewals experienced an increase in retention. Your 

securities retention can be one of the bargaining chips to 

control pricing. M&A retentions are becoming more common. 

Consider the impact of a larger retention on your 2015 budget. 

4
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CHECK OUT PRIYA’S BLOG POST 

ON THE CASE OF HALLIBURTON V. 

ERICA P. JOHN FUND > 

http://www.wsandco.com/about-us/news-and-events/blogs/do-blog/halliburton-loss
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Decrease 10%-20%

Decrease 1%-10%

Flat

Increase 1%-10%

Increase 10%-20%

Increase 20%-30%

Non Specified

2%
1%

10%

28%

10%

44%

5%

Pricing Trends

Recent Reported D&O Rates
5

See how Woodruff-Sawyer Clients fared >

Source: The Council of Insurance Agents & Brokers, “Commercial Property – Casualty  
Market Survey” (July 2014) 

READ MORE IN THE Q2 2014 

CIAB REPORT >

https://s3.amazonaws.com/ws_and_co_development/cms/attachments/174/CIAB-report-Q2-2014.pdf
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WS&Co. Clients

Overall pricing trends among Woodruff-Sawyer renewals give 

an encouraging sign for the D&O insurance market going 

forward. In this analysis, we looked solely at the price for the 

first $5M in limits. Looking at the primary pricing gives us 

the clearest insight into how the market has changed over 

the past twelve months. It should be noted that though our 

client base includes many sectors in this analysis, 48% of 

the data is comprised of technology companies. This sector 

bias may provide a less favorable picture of the market than 

other less volatile sectors may experience. 

The analysis on the next page excludes life science 

companies—which exhibit a different trend—and is 

examined separately >

SEE NEXT SECTION FOR LIFE  

SCIENCE DETAILS >
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Premium Decreases 

24% of renewals experienced a decrease 

in primary premium.

• 47% increased their securities retention  
or consolidated securities with a larger  
M&A retention.

• 20% achieved a decreases by changing 
primary carrier.

• Average decrease was 12%.

Flat Renewal Premiums 

17% of renewals did so with a flat 

primary premium.

• 80% of those clients who renewed with a flat 
premium did so without any change in retention 
or carrier.

Premium Increases 

59% of renewals experienced an increase 

in primary premium.

• Over half experienced an increase under 10%.

• 31% also experienced an increase in securities 
retention, though some reflect a consolidation 
with a larger M&A retention.

• 5% changed their primary carrier.

• In 5% of the renewals, we can link an increase  
in premium and retention directly to a dramatic 
increase in market cap.

24%

17%

59%
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Life Science

As a leading broker in the area of life science companies, 

WS&Co. has an unparalleled ability to spot developing 

trends within this industry sector. Life Science continues to 

be a sector that is targeted by the securities class action 

plaintiffs’ bar. Though the severity of securities class action 

suits remains generally modest, the frequency of these suits 

coupled with the entry of a large number of life science 

companies into the public market in the past two years has 

lessened insurer appetite for these deals. The result? Pricing 

and retentions are being driven upwards.

• A good scenario for a 2014 life science renewal was a flat 

primary premium with a flat retention.

• Most life science renewals experienced an increase in 

primary premium; however, well over half of these 

increases were modest (between 3% and 9%). 

• Some companies experiencing the largest increase were 

able to hold on to relatively low retentions  

(e.g., $250,000–$750,000).

• 20% of renewals resulted in change to the primary carrier.

• In some cases, savings in the excess layers smoothed out 

overall premium increases.

LEARN MORE ABOUT WS&CO.’S 

LIFE SCIENCE PRACTICE >

http://wsandco.com/industry-expertise/life-sciences
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Derivative Suits

We are keeping a close watch on the evolution of derivative 

suits. Unlike securities class action suits, the plaintiffs’ bar 

doesn’t need a stock drop to bring a viable derivative suit. 

These suits put a lot of pressure on the Side A portion of 

the D&O insurance program given the limitations on a 

company’s ability to indemnify its Ds and Os for certain 

derivative settlements.

Eavesdropping & Insider Trading

When does someone else’s illegal insider become your 

problem? When that someone else is your spouse. The SEC’s 

focus on tipper-tippee liability isn’t letting up. Moreover, 

they are focused on bringing public enforcement actions 

designed to remind all of us to guard our company’s secrets 

carefully.

1

2
CHECK OUT PRIYA’S BLOG ON 

EAVESDROPPING & INSIDER 

TRADING TO LEARN MORE >

SEE HOW DERIVATIVE LITIGATION 

CAN RESULT FROM UNDERLYING 

ISSUES >

https://s3.amazonaws.com/ws_and_co_development/cms/attachments/174/WSCo_Derivative+litigation_underlying+issues.pdf
http://www.wsandco.com/about-us/news-and-events/blogs/do-blog/eavesdropping-it.html
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Securities Class Action Filings

• On track for approximately the same number of cases in 

2014 as the 10-year annual average for number of cases 

filed in the last 10 years. 

• A majority of cases filed in the first two quarters of 2014 

were again companies with $1 billion or less in market 

capitalization.

• Settlements in first two quarters:

 - Majority of cases settled for less than $20M.

 - Five cases accounted for 70% of the cash settlements; 

four well north of $20M.

2004

2005

2006

2007

2008

2009

2010

2011

2012

2013

Q2 2014

202

162

107

159

145

109

106

139

127

135

69

10-Year Trend

NUMBER OF CASES

Stock Option DatingSubprime/CreditClassic China HQ’d

NOTE: DATA CURRENT AS OF JUNE 30, 2014. HISTORIC PUBLIC COMPANY DATA FROM WORLD 
FEDERATION OF EXCHANGES AND INCLUDES NYSE AND NASDAQ LISTED COMPANIES.

3

LEARN MORE ABOUT RECENT 

LITIGATION TRENDS IN 

WOODRUFF-SAWYER’S DATABOX 

FLASH REPORT >

https://s3.amazonaws.com/ws_and_co_development/cms/attachments/174/DO_Databox_Flash_Report_SF_August_2014.pdf
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SEC Focus: Cooperation

The stakes are always high when it comes to the SEC, and 

SEC Chairwoman Mary Jo White intends to keep it that way. 

The SEC seems under-resourced, until you consider its ability 

to co-opt private resources. How? By rewarding cooperative 

self-reporting. 

Cyber Liability

2014 is the year that cyber liability questions went 

mainstream in the boardroom—and 2015 is the year that 

boards will want solid answers. The issues are tough, none 

more so than the issue of business interruption when it 

comes to cyber attacks. 

Anti-Bribery

No let-up on Anti-bribery efforts by the US, especially with 

the expansive view of “instrumentality” after the Esquenazi 

decision by the Supreme Court. Vigilance when it comes 

to anti-bribery, including tone-at-the-top and training, are 

more important than ever.

5
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CHECK OUT PRIYA’S BLOG ON 

ANTI-BRIBERY TO LEARN MORE >

CHECK OUT LAURI’S BLOG ON 

CYBER LIABILITY TO LEARN MORE >

CHECK OUT PRIYA’S BLOG ON SELF-

REPORTING TO LEARN MORE >

http://www.wsandco.com/about-us/news-and-events/blogs/do-blog/great-expectations
http://www.wsandco.com/about-us/news-and-events/cyber-blog
http://www.wsandco.com/about-us/news-and-events/blogs/do-blog/fcpa-esquenazi
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Reps & Warranties Insurance

No founder wants to leave any sale proceeds in an escrow. 

None of his potential buyers are interested in zero coverage 

for breaches of reps and warranties. “Zero Seller Indemnity 

Policies” have entered the scene as a strong option to resolve 

this ages-old problem. Savvy buyers and sellers are more 

and more frequently putting this type of representations & 

warranties insurance on their deal checklists.

7

LEARN MORE ABOUT ZERO-

SELLER INDEMNITY >

http://www.wsandco.com/about-us/news-and-events/blogs/do-blog/zero-seller
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Renewals in 2015 will be very company-specific. 

The environment is likely to be challenging in part 

because so many fairly new public companies will 

be experiencing their first or second D&O renewals. 

The more successful of these companies might 

consider reaching out for estimated pricing for 

their renewal sooner than later. A company that 

has more than doubled its market cap in a short 

time is a company that insurance carriers will want 

to charge more for insurance. Having said that, 

the securities litigation environment is fairly stable, 

which means that starting the renewal process 

early and being armed with empirical data will 

make a difference when it comes to getting the 

best possible pricing, terms and conditions.
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Carolyn Polikoff

Partner & Senior Vice President,

CorpEx Practice Leader

415.402.6513 | cpolikoff@wsandco.com 

Click/tap photo for Carolyn’s full bio

Renewal Strategy
Carolyn Polikoff

Find out more about recent litigation trends in 
Woodruff-Sawyer’s DataBox Flash Report
Find out more about recent litigation trends in 
Woodruff-Sawyer’s DataBox Flash Report

mailto:cpolikoff%40wsandco.com?subject=
https://s3.amazonaws.com/ws_and_co_development/cms/attachments/174/DO_Databox_Flash_Report_SF_August_2014.pdf
http://www.wsandco.com/about-us/our-people/carolyn-polikoff
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The push by carriers to increase self-insured 

retentions in 2014 will impact claims that arise in 

2015. Specifically, it will take longer for defense 

costs to burn through the retention and for the 

carrier to start paying. In 2015—and beyond—

it is important for those companies that have 

claims to budget for the increased costs. And, it’s 

imperative that companies work with their broker 

and attorneys to keep the carriers informed of the 

status of the case and the costs of defense.
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Norman Allen, Esq.

Partner & Senior Vice President

415.402.6583 | nallen@wsandco.com 

Click/tap photo for Norman’s full bio

Retentions & Claims
Norman Allen, Esq.

mailto:nallen%40wsandco.com?subject=
http://www.wsandco.com/about-us/our-people/norman-allen
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3

Megan Colwell

Partner & Senior Vice President

415.399.6330 | mcolwell@wsandco.com 

Click/tap photo for Megan’s full bio

Fiduciary (ERISA) Insurance
Megan Colwell

Fiduciary Insurance is often overlooked and 

misunderstood by Ds and Os, but it has a critical 

role to play when it comes to protecting Ds and 

Os. Fiduciary insurance (and not D&O Insurance) 

responds to suits that concern retirement or 

employee welfare plans. Almost all companies 

have this exposure—but not all these companies 

have the robust Fiduciary Insurance coverage they 

should have in place.

Learn more about fiduciary liabilityLearn more about fiduciary liability

mailto:mcolwell%40wsandco.com?subject=
https://s3.amazonaws.com/ws_and_co_development/cms/attachments/174/FiduciaryLiability_MC_2014-06.pdf
http://www.wsandco.com/about-us/our-people/megan-colwell
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Woodruff-Sawyer opened its office in Denver, 

Colorado earlier this year. One of our objectives 

is to provide enterprise risk management thought 

leadership, like this guide, to our newest market. 

Woodruff-Sawyer’s approach to D&O is a 

combination of a data-driven analysis combined 

with high-touch, custom analysis and guidance, 

something that will allow fast-growing and public 

companies in this region to take their insurance 

risk management to the next level.
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Gordon Zellers

Colorado Practice Leader

720.593.5405 | gzellers@wsandco.com 

New Colorado Office
Gordon Zellers

Learn more about our Colorado team

mailto:gzellers%40wsandco.com?subject=
http://www.wsandco.com/about-us/news-and-events/press/colorado
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People-related risks and insurance will be top 

priorities in 2015. Workers’ Compensation and 

Employees Benefits are both areas to be strategic 

both in terms of cost and compliance. Just when 

clients think they have their arms wrapped around 

pricing and the regulations, they change. We have 

teams of dedicated experts to help our clients 

stay ahead of the curve—not to mention deploy 

programs that help our clients recruit and retain 

best-in-class talent.

5

Ron Packouz

Partner & Senior Vice President,  

Southern California Practice Leader 

949.435.7341 | rpackouz@wsandco.com

Click/tap photo for Ron’s full bio

Retaining Human Capital
Ron Packouz

Learn more about our Employee 
Benefits practice

mailto:rpackouz%40wsandco.com?subject=
http://wsandco.com/about-us/our-people/ron-packouz
http://wsandco.com/services-and-coverages/employee-benefits
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Comprising over one-third of total IPOs in this 

sector (as of 8/22/2014), life science companies 

have dominated the 2014 IPO market. Given 

some of the unique risk areas facing newly 

public life science companies—and their D&O 

insurers—the surge in 2014 IPOs will likely impact 

the D&O insurance renewal market for all life 

science companies in 2015. For example, late-

stage trial set backs at a few companies could 

lead to securities litigation, which would further 

stress the already-limited appetite among D&O 

insurers for the first $10M in a public life science 

company’s D&O program. These dynamics could 

create conditions under which D&O insurers are 

likely to attempt to raise rates within the sector 

as a whole, thus impacting even more mature 

public life science companies. While not a certainty, 

this highlights the importance of differentiating 

yourself from the rest of your life science peers.

6

Andy Barrengos

Partner & Senior Vice President, 

Life Science Practice Leader

415.399.6312 | abarrengos@wsandco.com

Click/tap photo for Andy’s full bio

Life Science Risks
Andy Barrengos

mailto:abarrengos%40wsandco.com?subject=
http://wsandco.com/about-us/our-people/andy-barrengos
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With D&O premiums on the rise over the past 

couple of years, it continues to be imperative for 

public companies to manage costs. One trend 

we commonly see with non Woodruff-Sawyer 

clients is the purchase of too much in limits. 

Typically, the insurance brokerage community 

addresses the limits discussion by asking clients 

to rely on peer-purchasing benchmark data. This 

is a fundamentally flawed approach and is often 

the driver in purchasing too much insurance. We 

believe the more pertinent question is not how 

much insurance others buy, but rather, what do 

D&O suits for similar companies actually settle 

for. At Woodruff-Sawyer, we have a proprietary 

settlement modeling tool that allows us to provide 

a customized analysis specific to each company’s 

risk profile.

7

Michael Ferraro

Partner & Senior Vice President 

415.399.6317 | mferraro@wsandco.com 

Click/tap photo for Mike’s full bio

D&O Insurance Limits
Michael Ferraro

Learn more in our DataBox Focus on 
D&O Insurance Limits brochure

mailto:mferraro%40wsandco.com?subject=
http://wsandco.com/about-us/our-people/mike-ferraro
https://s3.amazonaws.com/ws_and_co_development/cms/attachments/174/Databox_DO_Limits_2013.pdf
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Keeping up with the dynamic world of D&O liability 

can be challenging. The D&O Notebook is designed 

to make this challenging task a little easier for 

friends and clients of Woodruff-Sawyer. The D&O 

Notebook is a weekly blog that monitors, curates 

and summarizes D&O issues as they arise—not to 

mention occasionally creates thought leadership—

in the areas of D&O liability, insurance and 

corporate governance. 

8

Priya Cherian Huskins, Esq.

Partner & Senior Vice President

415.402.6527 | phuskins@wsandco.com 

Click/tap photo for Priya’s full bio

D&O Notebook
Priya Cherian Huskins, Esq.

Subscribe to D&O Notebook and receive 
timely D&O Insurance updates

mailto:phuskins%40wsandco.com?subject=
http://www.wsandco.com/about-us/our-people/priya-cherian-huskins
http://www.wsandco.com/about-us/news-and-events/blogs/do-blog
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About Woodruff-Sawyer & Co.
Woodruff-Sawyer is one of the largest independent insurance 

brokerage firms in the nation, and is an active partner of Assurex 

Global and International Benefits Network. For almost 100 years, 

Woodruff-Sawyer has been partnering with clients to deliver cost-

effective and innovative insurance, employee benefits and risk 

management solutions, both nationally and abroad. Headquartered 

in San Francisco, Woodruff-Sawyer has offices throughout 

California as well as in Portland, Oregon and Denver, Colorado

Additional Resources

www.wsandco.com 

WS&Co. Webinar Series

D&O Notebook: Directors & Officers Liability Blog 

Cyber Liability Blog

D&O Board Education Resource Guide 

Connect With Us

Click/tap here to watch a video on why 
clients choose to work with Woodruff-Sawyer

http://www.wsandco.com/about-us/news-and-events/blogs/do-blog/board-resource-guide
http://vimeo.com/73347214
http://goo.gl/maps/bvDLq
http://www.wsandco.com
http://www.wsandco.com/news-events/seminars-events
http://www.wsandco.com/about-us/news-and-events/blogs/do-blog
http://www.wsandco.com/about-us/news-and-events/cyber-blog
http://www.linkedin.com/company/woodruff-sawyer-and-co
http://www.facebook.com/woodruffsawyer
http://www.twitter.com/woodruffsawyer
https://plus.google.com/+WsandcoWoodruffSawyer/about
http://www.youtube.com/user/WoodruffSawyer
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