TRAVELERS ) <Brand Name>

NON-PROFIT ORGANIZATION DIRECTORS AND OFFICERS LIABILITY

THIS IS A CLAIMS-MADE COVERAGE WITH DEFENSE EXPENSES INCLUDED IN THE LIMIT OF LIABILITY.

PLEASE READ THE POLICY CAREFULLY.

A INSURING AGREEMENTS
The Company will pay on behalf of:

A. the Insured Persons, Loss for Wrongful Acts, except for Loss which Em m_nmzqma oamsmnm:oz pays
to or on behalf of the Insured Persons as indemnification;

B. the Insured Organization, Loss for Wrongful Acts which the “zm:_.ma .Osz_Nmn_o: pays to or on
behalf of the Insured Persons as indemnification; and g ;

C. the Insured Organization, Loss for Wrongful Acts,

resulting from any Claim first made during the Policy Period, or if mxm..o__mmn_ during .Em mxﬁmsama Reporting Period or
Run-Off Extended Reporting Period.

1. DEFINITIONS

Wherever appearing in this Liability Coverage, the %o__os._:o v oam mna n:ﬁmmmm appearing in bold type will have the
meanings set forth in this Section Il. DEFINITIONS:

A Claim means:
1. a written demand for Bo:mﬂma‘ n_mBmmmm or non-monetary relief;
2 a civil proceeding commenced by mmé_nm of a complaint or similar pleading;
3. a criminal proceeding oo_.::._m:ooa a< z__:m of charges;
4 a formal ma:.__:_mqm»zm or _ﬂm@c_mﬁoa\ proceeding, commenced by a filing of charges, formai

investigative order, service of summons or similar document;

5. an m&_:m;_c:. Bma_m.ﬁ_o: or similar alternative dispute resolution proceeding if the Insured is
oc_ﬁmﬁa. o ‘participate 'in such proceeding or if the Insured agrees to participate in such
_Eoomma_:m. s_;: __Eo Company's written consent, such consent not to be unreasonably withheld;

s a E_._zm: _.mncmmﬂ to toli or waive a statute of limifations relating to a potential civil or administrative

.uaommn c.

mum.:mﬁ an Insured for a Wrongful Act, provided that Claim does not include any labor or grievance
;.m&;_,m.:o: 0 oqu proceeding pursuant to a collective bargaining agreement.

Sl ..>_n_m_=_ is amoBmQ to be made on the earliest date that any Executive Officer first receives written
R .:.on._..om of such Claim, However, if any Insured Person who is not an Executive Officer first receives
written notice of a Claim during the Policy Period, but no Executive Officer recsives written notice of
o such Claim until after the Policy Period has expired, then such Claim will be deemed to have been

o made on the date such Insured Person first received written notice of the Claim.

B. Disqualified Person means a "disqualified person” as that term is defined in Section 4958 of the Internal
Revenue Code of 1986, as amended.

C. Excess Benefit Transaction means an “excess benefit transaction” as that term is defined in Section
4958 of the Internal Revenue Code of 1988, as amended.
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D. Excess Benefit Transaction Tax means any excise tax imposed by the internal Revenue Service on an
Insured Person who is an Organizational Manager as a resuit of such Insured Person’s participation
in an Excess Benefit Transaction.

E. Executive Officer means the chairperson, chief executive officer, president, chief financial officer, in-
house general counsel, executive director, risk manager, human resources manager, or an individual
acting in the capacity of a human resources manager, managing director of the Insured Organization or
a functional equivalent thereof.

F. Insured means the Insured Persons and the Insured Organization.

H. Insured Person means any natural person who was, is or becomes a dul
of the board of directors, officer, member of the board of trustees, mef

na equivalent thereof,
tee, of the Insured

Organization.

In the event of the death, incapacity or bankruptey of an Ins n m.:< Claim against the estate,

>d damage award if insurable under the
ive, exemplary, or muitiplied damages,
xpenses awarded pursuant to a court order

lief deemed uninsurable under applicable law; or
lll. CONDITIONS P.

ypes of re

includes any Excess Benefit Transaction Tax, in an amount not to
20,000), that an Insured Person is obligated to pay as a result of a
s'not include the twenty-five percent (25%) excise tax assessed against
the 200% tax assessed for failure to correct an Excess Benefit

: an the Insured Organization, which is exempt from federal income tax as an entity
described in Section 501(c)(3), 501(c){4), or 501(c)(10) of the Internal Revenue Code of 1986, as
amended; or

specifically scheduled as an Qutside Entity by endorsement to this Liability Policy.

L. Outside Position means service by an Insured Person as a member of the board of directors, officer,
member of the board of trustees, member of the board of managers, member of the board of regents,
member of the board of governors or a functional equivalent thereof, with an Outside Entity, but only
during such time that such service is with the knowledge, consent, and at the specific request of the

Insured Organization.
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M. Personal Injury means false arrest, wrongful detenfion or imprisonment, malicious prosecution,
defamation including libel and siander, invasion of privacy or wrongful entry or eviction.

N. Publishers Liability means infringement of copyright or trademark, unauthorized use of title, plagiarism
or misappropriation of ideas.

0. Subsidiary means:

1. any corporation, partnership, limited fiability company or other entity organized under the iaws of
any jurisdiction in which, on or before the Inception Date set forth in ITEM 2 of the larations,

voting rights representing the present right to elect, appoint or exercise a m
such entity’s board of directors, board of trustees, board of managers, n
partners, or functional equivalent; ‘

2. any non-profit entity over which, on or before the Inception Date set fort
Declarations, the Named Insured has the ability to exercise manager; t

3. any entity operated as a joint venture, in which, on or before the
2 of the Declarations, the Named Insured owns, directly or _:am
and outstanding voting stock and whose management and op
solely controls, pursuant to a written agreement with the.own
outstanding voting stock; or

4, subject to the provisions set forth in Section Ill.
Coverage Terms and Conditions, any entiity th

or exercise a majority control \@<\ Iy
managers, natural person mmﬂ,
profit entity that does not issue
exercise managerial control.

tional equivalent, or, in the case of any non-
ich the Named Insured has the ability to

P. Wrongful Act means:

1. any actuai or alleged a
or neglect by, includi
against, an Insured Py

2. any actual or alleged a
or neglect b i
against,

lisstatement, misfeading statement or breach of duty
Injury or Publishers Liability, or any matter asserted
capacity as such;

LUSIONS APPLICABLE TO ALL LOSS

The Company will not be liable for Loss for any Claim for any damage to, destruction of, loss of,
or loss of use of any tangible property, including damage to, destruction of, loss of, or loss of use
of tangible property that results from inadequate or insufficient protection from soil or ground
water movement, soil subsidence, mold, toxic mold, spores, mildew, fungus, or wet or dry rot.

2. The Company will not be liable for Loss for any Claim for any bodily injury, sickness, disease,
death, loss of consortium, emotional distress, mental anguish, humiliation, or loss of reputation;
provided that this exclusion will not apply to allegations of emoticnal distress or mental anguish, if
and only to the extent that such allegations are made as part of a Claim;
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a for Personal Injury; or
b. for an employment related Wrongful Act.

3. The Company will not be liable for Loss for any Claim based upon or arising out of any nuclear
reaction, nuclear radiation, radioactive contamination, or radioactive substance, or the hazardous
properties of nuclear material; or infectious waste or medical waste.

4, The Company will not be liable for Loss for any Claim;
a. based upon or arising out of the actual, alleged or threatened discharge, dispersal,
seepage, migration, release or escape of any Pollutant;
b. based upon or arising out of any request, demand, order, or statuto latory

requirement that any Insured or others test for, monitor, clean up, remov
detoxify or neutralize, or in any way respond to, or assess the effect
or ‘

5 The Company will not be liable for Loss for any Claim based
circumstance, situation, event or Wrongful Act underlying ot prior or pending
civil, criminal, administrative or regulatory proceeding against a , of or prior to the
applicable Prior and Pending Proceeding Date set f : Declarations for this
Liahility Coverage.

6. The Company will not be liable for Loss for an , t, circumstance, situation, or

event that is or reasonably wouid be rega

circumstance, situation, event, or
ITEM 2 of the Declarations, was th

or obligations under t
amendments thereto
state or local law or reg
pay for, in tain, - provide
employee nt in, any employee benefit plan, fund or program, including contracts or
e not subject to the provisions of ERISA.

iable for Loss for any Claim by or on behalf of, or in the name or right
QOrganization; provided that this exclusion will not apply to any Claim that is
ed independently of, and without the assistance, participation or intervention

w

ith respect to such Qutside Entity.

ompany will not be liable for Loss for any Claim based upon or arising out of, any

Wrongful Act by an entity that is, or was a Subsidiary, or any Insured Person of such entity,

onnw_n, ng at any time during which such entity was not a Subsidiary.

The Company will not be liable for Loss for any Claim for any liability of others assumed by an

Insured under any contract or agreement, whether oral or written, except to the exient that the

Insured would have been liable in the absence of such contract or agreement.

The Company will not be fiable for Loss for any Claim, with respect to Insuring Agreement C.

only:

a. based upon or arising out of any employment related Wrongful Act; or

b. for any violation of responsibilities, duties or obligations under any law concerning Social
Security, unemployment insurance, workers’ compensation, disability insurance, or any
similar or related federal, state or local law or regulation, or for any violation of the
Worker Adjustment and Refraining Notification Act (WARN), Occupaticnal Safety and
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Health Act (OSHA}, Consolidated Omnibus Budget Recongiliation Act of 1985 (COBRA),
the National Labor Relations Act (NLRA), Fair Labor Sfandards Act (FLSA), or
amendments thereto or regulations promuigated thereunder, or any similar or related
federal, state or local law or regulation.

B. EXCLUSIONS APPLICABLE TO LOSS, OTHER THAN DEFENSE EXPENSES
1. The Company wili not be liable for Loss, other than Defense Expenses, for any Claim based
upoen or arising out of any Insured:
a, committing any intentionally dishonest or fraudulent act or omission;
b, committing any willful violation of any statute, rule or law; or
c. gaining any profit, remuneration or advantage to which such Insuréd was“not legally
entitled;

provided that this exclusion will not apply unless a final adjudication esta
Insured committed such intentionally dishonest or fraudulent act or gmigsien,. or
any statute, rule or law, or gained such profit, remuneration or ady i
was not legally entitled.

2, The Company will not be liable for Loss, other than Defense
ooﬂm mza expenses m:o::mn_ or to be _:o::ma to oozﬁ_w s.,_ﬂ

injunctive or other equitable relief, including moEm_ or;
with or arising from an Insured’s obligation to
otherwise comply with, the Americans With
including amendments thereto and regulation

e

y of the Insured Organization under any
hat the Insured O.dm:ﬁm:o: Eoca have

its making.

1A SEVERABILITY OF EXCLUSIONS

No conduct of any Insured Perso puted-to 3<. other Insured Person to determine the application of any of
the exclusions set forth In Sectl . SIONS above. Solely with respect to exclusion B.1. set forth above, no

CONDITIONS A, RETENTION will supplement, and not replace, Section Il
. RETENTION of the Liability Coverage Terms and Conditions.

pply to Defense Expenses resulting from any Claim, other than a Claim for an
yment related Wrongful Act, and the Company will reimburse the Insured Organization for any
retention paid by the Insured Organization in connection with any such Claim, if:
with respect to such Claim, there is a final adjudication of no liability obtained prior to or during
trial, in favor of all Insureds, by reason of a moticn to dismiss or a motion for summary judgment
or any similar motion or process, after exhaustion of all appeals, or a final judgment of no liability
obtained after trial, in favor of all Insureds, after exhaustion of all appeals; ot
2. such Claim is dismissed or there is a stipulation to dismiss such Claim with or without prejudice
and without the payment of any monetary consideration by the Insureds.

in no event will a settlement of a Claim be considered a final adjudication of no liability for purposes of
this subsection.
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As a condition of any reimbursement of the retention as set forth above, the Company may require a
written undertaking on terms and conditions satisfactory to the Company guaranteeing the repayment of
such amounts in the event that such Claim is reinstituted after payment by the Company.

SETTLEMENT

The Company may, with the written consent of the Insured, make such settlement or compromise of any
Claim as the Company deems expedient. In the event that the Company recommends an offer of
seftlement (a "Settlement Offer”} of any Claim which is acceptable to the claimant(s), and if the Insured
refuses to consent to such Settlement Offer, the Insured will be solely responsible 8 i
(30%) of all Defense Expenses incurred or paid by the Insured after the date the Insii
consent to the Settlement Offer, and the Insured will also be responsible for thirty per:
Loss, other than Defense Expenses, in excess of the Settlement Offer, provided
liability under this Liability Coverage for such Claim does not excead the remainin
liability.

PRESUMPTION OF INDEMNIFICATION

Regardless of whether Loss resulting from any Claim against Insure
Insuring Agreement B and the Retention set forth in the Declarati

actual indemnification is made, unless such indemnification i
such OQutside Entity solely by reason of its Financial In

ber of this Liability Policy; or (2) indemnification to which
tside Entity o:._Q than the Insured Organization. This

reference in such other policy
any Insured Person is entitl

If any Cla
under an oﬁsm_.

mpany’s maximum aggregate limit of liability under all such policies for all Loss,
xpenses, for such Claim will not exceed the largest single available limit of liability

the C Bnm3< will first pay Loss ﬂo_. such Claim to which Insuring Agreement A. applies; then

to the extent that any amount of the applicable limit of liability remains available, the Company
will pay Loss for such Claim to which Insuring Agreements B. and C. apply.

Upon written request of the Insured Organization by and through any Executive Officer, the Company
will either pay or withhold payment of Loss from such Claim under Insuring Agreements B. and C., as
applicable. In the event of a written request to withhold payment, the Company will make any future
payment only for Loss from any such Claim to which Insuring Agreement A, applies, unless otherwise so
instructed upon written request by and through an Executive Officer of the Insured Organization,
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