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Directors and Officers Liability (D&O)

Covers State of Oklahoma (including its Agencies), Directors,   
Officers, Trustees, Employees and Volunteers

$5M per claim 

$35M aggregate limit of liability with tie-in of limits between D&O and 
Educators Legal Liability policy

$150,000 retention per claim to state entities/$350,000 Retention  per 
claim to State Risk Management for a total of $500,000

Coverage not provided for Defense Costs
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D&O Basic Coverage Overview

Elements of coverage for D&O

Provides coverage to Directors & Officers in the event of allegations 
citing errors, omissions or breach of duty within the scope of their 
duties

Provides coverage to State of Oklahoma for reimbursement of 
indemnified amounts

Provides “entity” coverage to the State of Oklahoma

Coverage is extended to include Employment Practices Allegations
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D&O Key Policy Definitions

Insured(s), or Director, or Officer or Trustee means:

Any past, present or future duly elected or appointed directors,
officers or trustees and employees of the Organization.  Coverage will 
automatically apply to all new directors, officers, trustees and
employees after the inception date of this policy.

The Organization (State of Oklahoma, including its Agencies)
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D&O Key Policy Definitions

Definition of “Loss” includes:

Damages, judgments, and settlements

Definition of “Loss” does not include:

defense costs, 

civil or criminal fines or penalties imposed by law, 

punitive or exemplary damages, the multiplied portion of multiplied 
damages, 

taxes, 

any amount for which the Insureds are not financially liable, or which 
are without legal recourse to the Insureds, 

or matters which may be deemed uninsurable under the law pursuant 
to which this policy shall be construed, and

injunctive relief.
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D&O Key Policy Definitions

Wrongful Act means:

Any breach of duty, neglect, error, misstatement, misleading 
statement omission or act by the Directors or Officers or Trustees or 
Insured of the Organization, or the Organization itself, or any matter 
claimed against the Directors or Officers or Trustees or Insureds, 
solely by reason of their status in such capacity.

Wrongful act shall also include: 

Discrimination, 

Sexual harassment, 

Libel, 

Slander, 

Defamation, and

Wrongful Termination



Marsh 6

D&O Key Policy Exclusions 

Unlawful gain or profit
Criminal misconduct
Deliberately fraudulent acts
Insured vs. insured
(limited exclusion: organization vs. individual insureds)
Bodily injury or property damage
Contractual liability 
ERISA
Absolute wrongful imprisonment exclusion
Absolute affirmative action exclusion
Pollution
Claims covered under the governmental tort claims act
Medical malpractice
Sexual misconduct and child abuse
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Educators Legal Liability 

Covers State of Oklahoma Universities, Colleges, and Board of 
Regents

$5M per claim 

$35M aggregate limit of liability with tie-in of limits between D&O and 
Educators Legal Liability policy

$150,000 retention per claim to state entities/$350,000 retention per 
claim to State Risk Management for total of $500,000

Coverage not provided for defense costs
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Educators Legal Liability Basic Coverage Overview

Elements of Coverage for Educators Legal Liability: 

Provides coverage to Directors and Officers in the event of allegations 
citing errors, omissions or breach of duty within the scope of their 
duties

Provides coverage for non-indemnifiable events 

Provides coverage to State of Oklahoma for reimbursement of 
indemnified amounts

Provides “entity” coverage to the State of OK

Coverage is extended include Employment Practices Allegations
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Educators Legal Liability Key Policy Definitions

Insured(s), or Director, or Officer or Trustee means:

Any past, present or future duly elected or appointed directors,
officers or trustees and employees of the Organization. Coverage will 
automatically apply to all new directors, officers, trustees and
employees after the inception date of this policy; 

Student Teachers, Faculty Aides, Students in Supervised Internships, 
Teaching Assistant, President, Regent, Chancellor, Provost, Risk
Manager, and Volunteers; 

The Organization (State of Oklahoma and scheduled Colleges, 
Universities and Board of Regents)
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Educators Legal Liability Key Policy Definitions

Definition of “Loss” includes:

Damages, judgments, and settlements;

Definition of “Loss” does not include:

defense costs, 

civil or criminal fines or penalties imposed by law, 

punitive or exemplary damages, the multiplied portion of multiplied 
damages, 

taxes,

any amount for which the Insureds are not financially liable, or which 
are without legal recourse to the Insureds,

matters which may be deemed uninsurable under the law pursuant to 
which this policy shall be construed, and

injunctive relief.
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Educators Legal Liability Key Policy Definitions

“Wrongful Act” means:

Any breach of duty, neglect, error, misstatement, misleading 
statement omission or act by the Directors or Officers or Trustees or 
Insured of the Organization, or the Organization itself, or any matter 
claimed against the Directors or Officers or Trustees or Insureds, 
solely by reason of their status in such capacity.

“Wrongful Act” shall also include: 

Discrimination

Sexual harassment 

Libel

Slander 

Defamation 

Wrongful termination
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Educators Legal Liability Key Policy Definitions

“Wrongful Act” shall also include:

Educational malpractice, 

Denial/removal of tenure,

Failure to grant tenure 

Failure to educate, 

Negligent academic guidance/counseling, 

Defect in the tenure or peer review process

Non-employment discrimination

Plagiarism
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Educators Legal Liability Exclusions

Unlawful gain or profit

Criminal misconduct

Deliberately fraudulent acts

Insured vs. insured

Bodily injury or property damage

Contractual liability 

ERISA

Claims covered under the governmental tort claims act

Medical malpractice

Sexual misconduct and child abuse
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Employment Practices Liability Statistics

Said to represent over 75 percent of all D&O claims against Public 
Entities
Employment Practices Liability claims represent 30 percent of all civil 
litigation in the United States today. (Source: Bickmore Risk Services)
Plaintiff Recovery probability for Employment Practices Liability has 
been in excess of 60 percent for all years 00-06
Employees filed 75,768 charges in FY 2006, that’s 207 charges per 
day with the EEOC alone
550 Employment Practices Liability lawsuits are filed every day 
(Source: Insurance Journal)
16 percent of the employment practice plaintiff’s verdicts are in 
excess of $1M. (JVR 2007)
More than 1 in 5 Americans have experienced employment 
discrimination according to a FindLaw Survey released July 2004
The average cost to defend an Employment Practices Liability claim is 
$150,000 (Source: Insurance Journal)
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D&O and Educators Legal Liability Notice/
Claim Reporting Provisions

Claim Reporting Provisions:

– If a Department Manager, the Human Resources Manager, 
Attorney General’s Office or General Counsel becomes aware of 
a claim or circumstance that could give rise to a Claim, they 
should notify the Risk Administrator or Assistant Attorney 
General Contracted to the State Risk Management 
immediately of the claim and/or circumstances.

– The Claim or Report of circumstances should include full details 
as to dates, persons and/or entities involved, along with the 
demand letter, a copy of the lawsuit, or a brief description of 
the allegations.
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D&O and Educators Legal Liability Notice/
Claim Reporting Provisions

State Risk Management will either give written notification of 
claim/circumstance to the insurance company directly through 
monthly bordereau reports or on an individual claim basis, depending 
upon the circumstances of the claim. Upon receipt the insurer will 
acknowledge receipt and assign the bordereau report a claim number. 

Marsh will assist, as requested, in the claim management or claim 
settlement process.
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D&O and Educators Legal Liability Notice/
Claim Reporting Provisions

On the rare occasion where outside counsel is used to defend claim 
in lieu of the AAG, State Risk Management shall notify the insurer and 
outside counsel shall submit credentialing documentation as 
requested by the insurance company. 

Quarterly status reports are required to be submitted by Defense 
Counsel to State Risk Management and/or Assistant Attorney General 
contracted to State Risk Management. State Risk Management will 
then report the status of the claim to the insurance company.
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D&O and Educators Legal Liability Notice/
Claim Reporting Provisions

All contact between defense counsel and insurer must be coordinated 
with State Risk Management.

State Risk Management must be notified immediately of any change
of the defense counsel team. State Risk Management will notify the 
insurance company of any change in defense counsel on open 
claims. 
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D&O and Educators Legal Liability Notice/
Claim Reporting Provisions

Settlement Conferences:

Upon receipt of notice of a conference the same notification 
requirements to Risk Management apply as stated above, however: 
the insurance company will: 

– Assign a claim file number; 

– Confirm the receipt of the Claim or circumstance in writing to State 
of Oklahoma Risk Management Division and Marsh USA, Inc. 

– Issue a coverage opinion letter outlining the policy provisions 
based on the preliminary known facts of the reported Claim. This
letter will be directed to State Risk Management for their review of 
coverage determination by insurer.
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D&O and Educators Legal Liability
Settlements and Judgments

Consent Clause: The Insureds shall not admit or assume any 
liability, enter into any settlement agreement or stipulate to any 
judgment without the prior written consent of the Insurer;

Cooperation Clause: The insurer shall have the right to effectively 
associate with the Insureds in the defense of any Claim that appears 
reasonably likely to involve the Insurer, including but not limited to 
negotiating a settlement. The insureds shall give the Insurer full 
cooperation and such information as it may reasonably require;

“Hammer Clause”: In the event the Insured’s do not consent to the 
first Settlement Opportunity within the time prescribed, then, the 
Insurer’s liability for all Loss on account of such Claim shall not 
exceed the amount for which the Insurer could have settled such 
Claim (“Settlement Opportunity Amount”). 
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Claims Scenarios



www.marsh.com

Questions?
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