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NON-PROFIT ORGANIZATION DIRECTORS AND OFFICERS LIABILITY 
DECLARATIONS 

POLICY NO.107140903

Travelers Casualty and Surety Company of America
Hartford, Connecticut  

(A Stock Insurance Company, herein called the Company)  

THE LIABILITY COVERAGES ARE WRITTEN ON A CLAIMS-MADE BASIS. THE LIABILITY COVERAGES COVER 
ONLY CLAIMS FIRST MADE AGAINST INSUREDS DURING THE POLICY PERIOD. THE LIMIT OF LIABILITY 
AVAILABLE TO PAY SETTLEMENTS OR JUDGMENTS WILL BE REDUCED BY DEFENSE EXPENSES, AND 
DEFENSE EXPENSES WILL BE APPLIED AGAINST THE RETENTION. THE COMPANY HAS NO DUTY TO       

DEFEND ANY CLAIM UNLESS DUTY-TO-DEFEND COVERAGE HAS BEEN SPECIFICALLY PROVIDED HEREIN. 

ITEM 1 NAMED INSURED:

LOCAL DEVELOPMENT FINANCE AUTHORITY OF THE CITY OF ANN ARBOR AND CITY OF YPSILANTI

D/B/A:

Principal Address:
PO BOX 8647 
ANN ARBOR, MI 48107-8647

ITEM 2 POLICY PERIOD: 

Inception Date: March 1, 2022 Expiration Date: March 1, 2023

12:01 A.M. standard time both dates at the Principal Address stated in ITEM 1. 

ITEM 3 ALL NOTICES OF CLAIM OR LOSS MUST BE SENT TO THE COMPANY BY EMAIL, FACSIMILE OR MAIL 
AS SET FORTH BELOW:

Email: BSIclaims@travelers.com
Fax:  1-888-460-6622

Mail: Travelers Bond & Specialty Insurance Claim
P.O. Box 2989
Hartford, CT 06104-2989

Overnight Mail: Travelers Bond & Specialty Insurance Claim
One Tower Square, S202A
Hartford, CT 06183

For questions related to claim reporting or handling, please call 1-800-842-8496.
ITEM 4 COVERAGE INCLUDED AS OF THE INCEPTION DATE IN ITEM 2:  

Non-Profit Organization Directors and Officers Liability   
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ITEM 5 Only those coverage features marked " Applicable" are included in this policy.

     NON-PROFIT ORGANIZATION DIRECTORS AND OFFICERS LIABILITY  

Limit of Liability: $3,000,000 for all Claims

Additional Defense Coverage: Applicable Not Applicable

Additional Defense Limit of 
Liability: Not Covered for all Claims
Retention:

$0 for each Claim under Insuring Agreement A.
$10,000 for each Claim under Insuring Agreement B.
$10,000 for each Claim under Insuring Agreement C.

Prior and Pending Proceeding 
Date: July 8, 2019
Continuity Date:  July 8, 2019

   
ITEM 6 PREMIUM FOR THE POLICY PERIOD: 

$5,836.00 Policy Premium 

N/A Annual Installment Premium  

ITEM 7 TYPE OF LIABILITY COVERAGE: 

Reimbursement

Duty-to-Defend

Only the type of liability coverage marked " " is included in this policy. 

ITEM 8 LIABILITY COVERAGE EXTENDED REPORTING PERIOD:

Additional Premium Percentage: 75 %

Additional Months: 12

(If exercised in accordance with section III. CONDITIONS, O. EXTENDED REPORTING PERIOD of the 
Liability Coverage Terms and Conditions)

ITEM 9 LIABILITY COVERAGE RUN-OFF EXTENDED REPORTING PERIOD:

Additional Premium Percentage: Not Applicable

Additional Months: Not Applicable

(If exercised in accordance with section III. CONDITIONS, K. CHANGE OF CONTROL of the Liability 
Coverage Terms and Conditions)

ITEM 10 ANNUAL REINSTATEMENT OF THE LIABILITY COVERAGE LIMIT OF LIABILITY: 

Applicable

Not Applicable

Only those coverage features marked " Applicable" are included in this policy. 
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ITEM 11 FORMS AND ENDORSEMENTS ATTACHED AT ISSUANCE:

ACF-7006-0511; AFE-19029-0719; AFE-19030-0920; LIA-3001-0109; LIA-7305-0112; LIA-19002-1111; 
LIA-19030-0712; LIA-19097-0315; LIA-19137-0517; LIA-19155-0520; LIA-4012-0109; NDO-3001-0109; 
NDO-7002-0109; NDO-7018-0109; NDO-7019-0109; NDO-19001-0512; NDO-19006-1112; NDO-19009-0713; 
NDO-19005-0216; NDO-19016-0517; NDO-7017-0720; LIA-7033-0109; LIA-7068-0109; LIA-7105-0109; 
LIA-7116-0109; LIA-7132-0109; LIA-7347-DOL-0110; LIA-7115-0911; LIA-19083-0114; LIA-7021-0109; 
LIA-5022-1107

THE DECLARATIONS, THE APPLICATION, THE LIABILITY COVERAGE TERMS AND CONDITIONS, THIS     
LIABILITY COVERAGE, AND ANY ENDORSEMENTS ATTACHED THERETO, CONSTITUTE THE ENTIRE 
AGREEMENT BETWEEN THE COMPANY AND THE INSURED.  
 
 
_____________________________  
Countersigned By  
 
IN WITNESS WHEREOF, the Company has caused this policy to be signed by its authorized officers. 

                      President Corporate Secretary 



THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

ACF-7006 Ed. 05-11 
© 2011 The Travelers Indemnity Company. All rights reserved.
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REMOVAL OF SHORT-RATE CANCELLATION ENDORSEMENT

This endorsement changes the following:

It is agreed that:

In any cancellation, termination or non-renewal provision, any reference to computing a premium on a short rate basis is 
replaced with a reference to computing such premium on a pro-rata basis.

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein.

Non-Profit Organization Directors and Officers Liability

Policy Number:107140903
Issuing Company: Travelers Casualty and Surety Company of America
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This endorsement modifies any Coverage Part or 
Coverage Form included in this Policy that is subject to 
the federal Terrorism Risk Insurance Act of 2002 as 
amended.

Cap On Losses From Certified Acts Of
Terrorism Endorsement

The following is added to this Policy. This provision can limit coverage for any loss arising out of a Certified Act Of Terrorism if 
such loss is otherwise covered by this Policy. This provision does not apply if and to the extent that coverage for the loss is 
excluded or limited by an exclusion or other coverage limitation for losses arising out of Certified Acts Of Terrorism in another 
endorsement to this policy.

If aggregate insured losses attributable to Certified Acts Of Terrorism exceed $100 billion in a calendar year and the Insurer has 
met its insurer deductible under TRIA, the Insurer will not be liable for the payment of any portion of the amount of such losses 
that exceeds $100 billion, and in such case, insured losses up to that amount are subject to pro rata allocation in accordance 
with procedures established by the Secretary of the Treasury.

Certified Act Of Terrorism means an act that is certified by the Secretary of the Treasury, in accordance with the provisions of 
TRIA, to be an act of terrorism pursuant to TRIA. The criteria contained in TRIA for a Certified Act Of Terrorism include the
following:

1. The act resulted in insured losses in excess of $5 million in the aggregate, attributable to all types of insurance subject 
to TRIA; and

2. The act is a violent act or an act that is dangerous to human life, property or infrastructure and is committed by an 
individual or individuals as part of an effort to coerce the civilian population of the United States or to influence the 
policy or affect the conduct of the United States Government by coercion.

TRIA means the federal Terrorism Risk Insurance Act of 2002 as amended.

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903
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This endorsement modifies any Coverage Part or 
Coverage Form included in this Policy that is subject to 
the federal Terrorism Risk Insurance Act of 2002 as 
amended.

Federal Terrorism Risk Insurance Act 
Disclosure Endorsement 

The federal Terrorism Risk Insurance Act of 2002 as amended (“TRIA”), establishes a program under which the Federal 
Government may partially reimburse “Insured Losses” (as defined in TRIA) caused by “Acts Of Terrorism” (as defined in TRIA). 
Act Of Terrorism is defined in Section 102(1) of TRIA to mean any act that is certified by the Secretary of the Treasury  - in 
consultation with the Secretary of Homeland Security and the Attorney General of the United States  - to be an act of 
terrorism; to be a violent act or an act that is dangerous to human life, property, or infrastructure; to have resulted in damage 
within the United States, or outside the United States in the case of certain air carriers or vessels or the premises of a United 
States Mission; and to have been committed by an individual or individuals as part of an effort to coerce the civilian population 
of the United States or to influence the policy or affect the conduct of the United States Government by coercion.

The Federal Government's share of compensation for such Insured Losses is 80% of the amount of such Insured Losses in 
excess of each Insurer's “Insurer Deductible” (as defined in TRIA), subject to the “Program Trigger” (as defined in TRIA). 

In no event, however, will the Federal Government be required to pay any portion of the amount of such Insured Losses 
occurring in a calendar year that in the aggregate exceeds $100 billion, nor will any Insurer be required to pay any portion of 
such amount provided that such Insurer has met its Insurer Deductible. Therefore, if such Insured Losses occurring in a 
calendar year exceed $100 billion in the aggregate, the amount of any payments by the Federal Government and any coverage 
provided by this policy for losses caused by Acts Of Terrorism may be reduced.

For each coverage provided by this policy that applies to such Insured Losses, the charge for such Insured Losses is no more 
than one percent of your premium, and does not include any charge for the portion of such Insured Losses covered by the 
Federal Government under TRIA. Please note that no separate additional premium charge has been made for coverage for 
Insured Losses covered by TRIA. The premium charge that is allocable to such coverage is inseparable from and imbedded in 
your overall premium. 

Policy Number: 107140903
Issuing Company: Travelers Casualty and Surety Company of America



THIS IS A CLAIMS-MADE COVERAGE WITH DEFENSE EXPENSES INCLUDED IN THE COVERAGE LIMITS.  
PLEASE READ THE POLICY CAREFULLY. 

CONSIDERATION CLAUSE 

IN CONSIDERATION of the payment of the premium, in reliance on the statements in the Application,  subject to the 
Declarations, and pursuant to all the terms, conditions, exclusions and limitations of this  Policy, the Company and the 
Insureds agree as follows: 

I.  GENERAL 

These Liability Coverage Terms and Conditions apply to all Liability Coverages.  Unless otherwise stated to the 
contrary, the terms and conditions of each  Liability Coverage  apply only to that particular Liability Coverage.  If any 
provision in these Liability Coverage Terms and Conditions is inconsistent or in conflict with the terms and conditions of 
any particular  Liability Coverage, such  Liability Coverage’s  terms, conditions, and limitations will control for purposes 
of that Liability Coverage. 

II.  DEFINITIONS 

Wherever appearing in this Liability Policy, the following words and phrases appearing in bold type will have the 
meanings set forth in this Section II. DEFINITIONS: 

A. Additional Defense Limit of Liability means the amount set forth in ITEM 5 of the Declarations for each 
applicable  Liability Coverage. If  “Not Applicable” is shown as the amount of any Liability Coverage’s 
Additional Defense Limit of Liability, then any reference to the Additional Defense Limit of Liability 
will be deemed to be deleted from such Liability Coverage. 

B. Annual Reinstatement of the Liability Coverage Limit of Liability means, if included in ITEM 10 of the 
Declarations, the reinstatement of each applicable Liability Coverage Limit of Liability or, if applicable, 
the Liability Coverage Shared Limit of Liability for each applicable Liability Coverage for each Policy 
Year during the Policy Period. 

C. Application  means the application deemed to be attached to and forming a part of this Liability Policy, 
including any materials submitted and statements made in connection with that application. If the 
Application uses terms or phrases that differ from the terms defined in this Liability Policy, no 
inconsistency between any term or phrase used in the Application and any term defined in this Liability 
Policy  will waive or change any of the terms, conditions and limitations of this Liability Policy.

D.  Change of Control means: 
1. the acquisition of the Named Insured, or of all or substantially all of its assets, by another entity, 

or the merger or consolidation of the Named Insured into or with another entity such that the 
Named Insured is not the surviving entity; or 

2. the obtaining by any person, entity or affiliated group of persons or entities the right to elect, 
appoint or designate more than fifty percent (50%) of the board of directors, board of trustees, 
board of managers, or functional equivalent thereof or to exercise a majority control of the board 
of directors, board of trustees, board of managers, or a functional equivalent thereof of the 
Named Insured. 

E.  Claim has the meaning set forth in the applicable Liability Coverage. 
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F. Defense Expenses means reasonable and necessary legal fees and expenses incurred by the Company 
or the Insured, with the Company’s consent, in the investigation, defense, settlement and appeal of a 
Claim, including but not limited to, cost of expert consultants and witnesses, premiums for appeal, 
injunction, attachment or supersedeas bonds (without the obligation to furnish such bonds) regarding 
such Claim; provided, that Defense Expenses will not include the salaries, wages, benefits or overhead 
of, or paid to, any Insured or any employee of such Insured. 

G. Executive Officer has the meaning set forth in the applicable Liability Coverage.

H. Financial Insolvency means, with respect to the Insured Organization or any Outside Entity, the 
appointment of a receiver, conservator, liquidator, trustee, or similar official; or the inability of the Insured 
Organization or Outside Entity financially to indemnify the Insured Persons. 

I. Foreign Parent Corporation means any entity incorporated outside the United States, which owns more 
than fifty percent (50%) of the outstanding securities or voting rights representing the right to vote for the 
election of, or to appoint the Named Insured’s board of directors, board of trustees or board of 
managers, or to exercise a majority control of the board of directors, board of trustees or board of 
managers of the Named Insured. 

J.  Insured  has the meaning set forth in the applicable Liability Coverage. 

K.  Insured Organization has the meaning set forth in the applicable Liability Coverage. 

L.  Insured Person has the meaning set forth in the applicable Liability Coverage. 

M. Liability Coverage means, individually or collectively, the Liability Coverages that have been 
purchased, as indicated in ITEM 4 of the Declarations. 

N. Liability Coverage Limit of Liability means the amount set forth in ITEM 5 of the Declarations for each 
applicable Liability Coverage. 

O. Liability Coverage Shared Limit of Liability means the amount set forth in ITEM 12 of the Declarations. 
If “Not Applicable”  is shown in ITEM 12 of the Declarations or ITEM 4 of the Declarations indicates that 
only one Liability Coverage is included in this Liability Policy, any reference to either the Liability 
Coverage Shared Limit of Liability or ITEM 12 of the Declarations will be deemed to be deleted from 
this Liability Policy. 

P. Liability Policy means, collectively, the Declarations, the Application, the Liability Coverage Terms and 
Conditions, each purchased Liability Coverage, and any endorsements attached thereto. 

Q. LLC Manager means any natural person who was, is or becomes a manager, member of the board of 
managers, or a functionally equivalent executive of an Insured Organization that is a limited liability 
company. 

R.  Loss has the meaning set forth in the applicable Liability Coverage. 

S. Named Insured means any entity named in ITEM 1 of the Declarations. 

T. Policy Period means the period from the Inception Date to the Expiration Date set forth in ITEM 2 of the 
Declarations.  In no event will the Policy Period continue past the effective date of cancellation or 
termination of this Liability Policy. 

U. Policy Year means: 
1. the period of one year following the Inception Date set forth in ITEM 2 of the Declarations or any 

anniversary thereof; 
2. the time between the Inception Date set forth in ITEM 2 of the Declarations or any anniversary 

thereof and the effective date of cancellation or termination of this Liability Policy if such time 
period is less than one year; 
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3. with respect to a Liability Coverage added to this Liability Policy after the Inception Date set 
forth in ITEM 2, the time between the inception date of  such Liability Coverage and any 
anniversary of this Liability Policy if the time between the inception date of such Liability 
Coverage and any anniversary of this Liability Policy is less than one year; and  

4. with respect to a Liability Coverage added to this Liability Policy after the Inception Date set 
forth in ITEM 2, the time between the inception date of such Liability Coverage and the effective 
date or cancellation or termination of this Liability Policy, if such time is less than one year. 

V. Pollutant means any solid, liquid, gaseous or thermal irritant or contaminant, including smoke, vapor, 
soot, fumes, acids, alkalis, chemicals and waste.  Waste includes materials to be recycled, reconditioned 
or reclaimed.   

W.        Potential Claim means any Wrongful Act that may subsequently give rise to a Claim. 

X. Related Wrongful Act means all Wrongful Acts that have as a common nexus, or are causally 
connected by reason of, any fact, circumstance, situation, event or decision. 

Y.         Subsidiary has the meaning set forth in the applicable Liability Coverage. 

Z. Wage and Hour Law means any federal, state, or local law or regulation governing or related to the 
payment of wages including the payment of overtime, on-call time, minimum wages, meals, rest breaks or 
the classification of employees for the purpose of determining employees' eligibility for compensation 
under such law(s). 

AA.      Wrongful Act has the meaning set forth in the applicable Liability Coverage. 

III. CONDITIONS 

A. TERRITORY 

This Liability Policy applies to Claims made or Wrongful Acts occurring anywhere in the world. 

B.  RETENTION 

The Insured shall bear uninsured at its own risk the amount of any applicable Retention, which amount 
must be paid in satisfaction of  Loss. 

If any Claim gives rise to coverage under a single Liability Coverage, the Company has no obligation to 
pay Loss, including Defense Expenses, until the applicable Retention amount set forth in ITEM 5 of the 
Declarations has been paid by the Insured.  

If any Claim is subject to different Retentions under a single Liability Coverage, the applicable 
Retentions will be applied separately to each part of such Claim, but the sum of such Retentions will not 
exceed the largest applicable Retention under such Liability Coverage. 

If any Claim gives rise to coverage under two or more Liability Coverages, the Company shall have no 
obligation to pay  Loss, including Defense Expenses, until the largest Retention that is applicable to such 
Claim under such Liability Coverages has been paid by the Insured.  

No Retention will apply to an Insured Person if indemnification by the Insured Organization is not 
permitted by law or if the Insured Organization is unable to make such indemnification solely by reason 
of its Financial Insolvency. The Insured Organization will be conclusively deemed to have indemnified 
all  Insured Persons  to the extent that the Insured Organization is permitted or required to indemnify 
them pursuant to law, common or statutory, or contract, or the charter or by-laws of the Insured 
Organization. 

The Company, at its sole discretion, may pay all or part of the Retention amount on behalf of any 
Insured, and in such event, the Insureds agree to repay the Company any amounts so paid. 
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C.  LIMITS OF LIABILITY  

Regardless of the number of persons or entities bringing Claims or the number of persons or 
entities who are Insureds, and regardless of when payment is made by the Company or when an 
Insured’s legal obligation with regard thereto arises or is established, and further subject to any 
applicable Liability Coverage Shared Limit of Liability or Annual Reinstatement of the 
Liability Coverage Limit of Liability: 
a. the Company’s maximum limit of liability for all Loss, including Defense Expenses, for 

all Claims under each applicable Liability Coverage will not exceed the remaining 
Liability Coverage Limit of Liability stated in ITEM 5 of the Declarations for each 
applicable  Liability Coverage; and 

b. in the event that a  Claim triggers more than one Liability Coverage, the Company’s 
maximum limit of liability for all Loss, including Defense Expenses, for any such Claim 
will not exceed the sum of the remaining Liability Coverage Limits of Liability of the 
applicable Liability Coverages. 

2.          Liability Coverage Shared Limit of Liability 
Regardless of the number of persons or entities bringing Claims or the number of persons or 
entities who are Insureds, and regardless of when payment is made by the Company or when an 
Insured’s legal obligation with regard thereto arises or is established; and further subject to any 
applicable Annual Reinstatement of the Liability Coverage Limit of Liability, if ITEM 4 of the 
Declarations indicates that more than one Liability Coverage has been purchased and a 
Liability Coverage Shared Limit of Liability is shown in ITEM 12 of the Declarations: 
a. the Company’s maximum limit of liability for all  Loss, including Defense Expenses, for 

all Claims under all Liability Coverages subject to the Liability Coverage Shared Limit 
of Liability, as set forth in ITEM 12 of the Declarations, will not exceed the remaining 
Liability Coverage Shared Limit of Liability; and 

b. if the Liability Coverage Shared Limit of Liability is exhausted by the payment of 
amounts covered under any Liability Coverage subject to the Liability Coverage 
Shared Limit of Liability, as set forth in ITEM 12 of the Declarations, the premium for all 
Liability Coverages subject to the Liability Coverage Shared Limit of Liability, as set 
forth in ITEM 12 of the Declarations, will be fully earned, all obligations of the Company 
under all  Liability Coverages subject to the Liability Coverage Shared Limit of 
Liability, as set forth in ITEM 12 of the Declarations, will be completely fulfilled and 
exhausted, including any duty to defend, and the Company will have no further 
obligations of any kind or nature whatsoever under any Liability Coverage subject to the 
Liability    Coverage    Shared    Limit    of   Liability,  as  set  forth  in  ITEM  12  of  the 
Declarations. 

3.  Annual Reinstatement of the Liability Coverage Limit of Liability 
Regardless of the number of persons or entities bringing  Claims  or the number of persons or 
entities who are Insureds, and regardless of when payment is made by the Company or when an 
Insured’s legal obligation with regard thereto arises or is established, if ITEM 10 of the 
Declarations includes an Annual Reinstatement of the Liability Coverage Limit of Liability: 
a. the Company’s maximum limit of liability for all Loss, including Defense Expenses, for 

all Claims made during each Policy Year will not exceed the remaining Liability 
Coverage Limit of Liability stated in ITEM 5 of the Declarations for each applicable 
Liability Coverage  or, if applicable, the remaining Liability Coverage Shared Limit of 
Liability; and 

b. with regard to the Extended Reporting Period or the Run-Off Extended Reporting Period, 
if applicable, the Company’s maximum limit of liability for all Claims made during the 
Extended Reporting Period or the Run-Off Extended Reporting Period will not exceed the 
remaining Liability Coverage Limit of Liability or, if applicable, the Liability Coverage 
Shared Limit of Liability  for the last Policy Year in effect at the time of the termination 
or cancellation of the Liability Coverage or the Change of Control. 
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4.  Other  Provisions 

Payment of Defense Expenses will reduce and may exhaust all applicable limits of liability. In 
the event the amount of Loss exceeds the portion of the applicable limit of liability remaining after 
prior payments of  Loss,  the  Company’s  liability will  not  exceed the  remaining  amount  of  the 
applicable limit of liability.  In no event will the Company be obligated to make any payment for 
Loss , including  Defense Expenses, with regard to a  Claim  after the applicable limit of liability 
has been exhausted by payment or tender of payment of Loss. 
If a Liability Coverage Limit of Liability is exhausted by the payment of amounts covered under 
such Liability Coverage, the premium for such Liability Coverage will be fully earned, all 
obligations of the Company under such Liability Coverage will be completely fulfilled and 
exhausted, including any duty to defend, and the Company will have no further obligations of any 
kind or nature whatsoever under such Liability Coverage.  

D.         ADDITIONAL DEFENSE COVERAGE 

Regardless of the number of persons or entities bringing  Claims or the number of persons or entities who 
are Insureds, and regardless of when payment is made by the Company or when an Insured’s legal 
obligation with regard thereto arises or is established, if ITEM 5 of the Declarations indicates that any 
Liability Coverage includes Additional Defense Coverage, Defense Expenses incurred by the Company 
or the Insured, with the Company’s consent, in the defense of any Claim made during the  Policy Period 
under any such  Liability Coverage  will apply first to and reduce the Additional Defense Limit of 
Liability. The Additional Defense Limit of Liability  will be in addition to, and not part of, such  Liability 
Coverage’s  applicable  Liability Coverage Limit of Liability or Liability Coverage Shared Limit of 
Liability, if applicable.  The  Additional Defense Limit of Liability  is applicable to  Defense Expenses 
only. If the Annual Reinstatement of the Liability Coverage Limit of Liability is applicable, the 
Additional Defense Limit of Liability  will be reinstated for each Policy Year. 

Upon exhaustion of the Additional Defense Limit of Liability: 
1.          Defense Expenses  incurred by the Company or the Insured, with the Company’s consent, in the
             defense of a  Claim  are part of and not in addition to any applicable limit of liability; and 
2. payment by the Company or the  Insured , with the Company’s consent, of  Defense Expenses 

reduces any applicable limit of liability. 

E.  CLAIM  DEFENSE 
1. If Duty-to-Defend coverage is provided with respect to this Liability Policy as indicated in ITEM 7 

of the Declarations, the Company will have the right and duty to defend any  Claim  covered by a 
Liability Coverage, even if the allegations are groundless, false or fraudulent, including the right 
to select defense counsel with respect to such Claim; provided, that the Company will not be 
obligated to defend or to continue to defend any Claim after the applicable limit of liability has 
been exhausted by payment of Loss. 

2. If Reimbursement coverage is provided with respect to this Liability Policy as indicated in ITEM 
7 of the Declarations: 
a. the Company will have no duty to defend any Claim covered by a Liability Coverage. It 

will be the duty of the Insured to defend such Claims; and the Company will have the 
right to participate with the Insured in the investigation, defense and settlement, 
including the negotiation of a settlement of any  Claim  that appears reasonably likely to 
be covered in whole or in part by such Liability Coverage and the selection of 
appropriate defense counsel; and 

b. upon written request, the Company will advance Defense Expenses with respect to 
such  Claim.  Such advanced payments by the Company will be repaid to the Company 
by the  Insureds  severally according to their respective interests in the event and to the 
extent that the Insureds are not entitled to payment of such Defense Expenses under 
such  Liability Coverage.  As a condition of any payment of Defense Expenses under 
this subsection, the Company may require a written undertaking on terms and conditions 
satisfactory to the Company guaranteeing the repayment of any Defense Expenses paid 
to or on behalf of any  Insured  if it is finally determined that any such Claim or portion of 
any Claim is not covered under such Liability Coverage. 
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3. The Insured agrees to cooperate with the Company and, upon the Company's request, assist in 
making settlements and in the defense of  Claims  and in enforcing rights of contribution or 
indemnity against any person or entity which may be liable to the  Insured  because of an act or 
omission insured under such Liability Coverage, will attend hearings and trials and assist in 
securing and giving evidence and obtaining the attendance of witnesses.  

F.          INSURED’S DUTIES IN THE EVENT OF A CLAIM 

The Insured’s  duty to report a Claim commences on the earliest date a written notice thereof is received 
by an Executive Officer.  If an Executive Officer becomes aware that a Claim has been made against 
any Insured, the Insured, as a condition precedent to any rights under this Liability Policy, must give to 
the Company written notice of the particulars of such Claim, including all facts related to any alleged 
Wrongful Act, the identity of each person allegedly involved in or affected by such Wrongful Act, and 
the dates of the alleged events, as soon as practicable.  The Insured agrees to give the Company such 
information, assistance and cooperation as it may reasonably require. 

All notices under this subsection must be sent by mail or prepaid express courier to the address set forth 
in ITEM 3 of the Declarations and will be effective upon receipt.  The  Insured  agrees not to voluntarily 
settle any Claim, make any settlement offer, assume or admit any liability or, except at the Insured’s own 
cost, voluntarily make any payment, pay or incur any Defense Expenses, or assume any obligation or 
incur any other expense, without the Company’s prior written consent, such consent not to be 
unreasonably withheld.  The Company is not liable for any settlement, Defense Expenses, assumed 
obligation or admission to which it has not consented. 

G.         NOTICE OF POTENTIAL CLAIMS 

If an Insured becomes aware of a Potential Claim and gives the Company written notice of the 
particulars of such  Potential Claim,  including all facts related to the Wrongful Act, the identity of each 
person allegedly involved in or affected by such Wrongful Act , the dates of the alleged events, and the 
reasons for anticipating a  Claim , as soon as practicable during the Policy Period, or if exercised, during 
the Extended Reporting Period or Run-Off Extended Reporting Period, any Claim subsequently made 
against any  Insured  arising out of such Wrongful Act will be deemed to have been made during the 
Policy Period. 

All notices under this subsection must be sent by mail or prepaid express courier to the address set forth 
in ITEM 3 of the Declarations and will be effective upon receipt. 

H.         RELATED  CLAIMS 

All Claims or Potential Claims for Related Wrongful Acts will be considered as a single Claim or 
Potential Claim, whichever is applicable, for purposes of this Liability Policy. All Claims or Potential 
Claims for Related Wrongful Acts will be deemed to have been made at the time the first of such 
Claims or Potential Claims for Related Wrongful Acts was made whether prior to or during the Policy 
Period, or if exercised, during the Extended Reporting Period or Run-Off Extended Reporting Period. 

I.  SUBROGATION 

In the event of payment under this Liability Policy, the Company is subrogated to all of the lnsured’s 
rights of recovery against any person or organization to the extent of such payment and the Insured 
agrees to execute and deliver instruments and papers and do whatever else is necessary to secure such 
rights. The Insured will do nothing to prejudice such rights. 

J.         RECOVERIES 

All recoveries from third parties for payments made under this Liability Policy will be applied, after first 
deducting the costs and expenses incurred in obtaining such recovery, in the following order of priority: 
1. first, to the Company to reimburse the Company for any Retention amount it has paid on behalf of 

any Insured; 
2. second, to the Insured to reimburse the Insured for the amount it has paid which would have 

been paid hereunder but for the fact that it is in excess of the applicable limits of liability 
hereunder; 
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3.  third, to the Company to reimburse the Company for the amount paid hereunder; and 
4.  fourth, to the Insured in satisfaction of any applicable Retention;  

provided, recoveries do not include any recovery from insurance, suretyship, reinsurance, 
security or indemnity taken for the Company’s benefit. 

K.         CHANGE OF CONTROL 

If, during the  Policy Period, a Change of Control occurs, coverage will continue in full force and effect 
with respect to Claims for Wrongful Acts committed before such event, but coverage will cease with 
respect to Claims for Wrongful Acts committed after such event.  No coverage will be available 
hereunder for Loss, including Defense Expenses, for any Claim based upon, alleging, arising out of, or 
in any way relating to, directly or indirectly any Wrongful Act committed or allegedly committed after 
such event.  After any such event, the Liability Policy may not be canceled by the Named Insured and 
the entire premium for the Liability Policy will be deemed fully earned. 

Upon the occurrence of any Change of Control, the Named Insured will have the right to give the 
Company notice that it desires to purchase a Run-Off Extended Reporting Period for any Liability 
Coverage for the period set forth in ITEM 9 of the Declarations following the effective date of such 
Change of Control, regarding Claims made during such Run-Off Extended Reporting Period against 
persons or entities who at the effective date of the Change of Control are Insureds, but only for 
Wrongful Acts occurring wholly prior to such Change of Control and which otherwise would be covered 
by such Liability Coverage, subject to the following provisions: 
1. such Run-Off Extended Reporting Period will not provide new, additional or renewed limits of 

liability; and 
2. the Company’s total liability for all Claims made during such Run-Off Extended Reporting Period 

will be only the remaining portion of the applicable limit of liability set forth in the Declarations as 
of the effective date of the Change of Control. 

The premium due for the Run-Off Extended Reporting Period will equal the percentage set forth in ITEM 
9 of the Declarations of the annualized premium of the applicable Liability Coverage, including the fully 
annualized amount of any additional premiums charged by the Company during the Policy Period prior 
to the Change of Control. The entire premium for the Run-Off Extended Reporting Period will be 
deemed fully earned at the commencement of such Run-Off Extended Reporting Period.   

The right to elect the Run-Off Extended Reporting Period will terminate unless written notice of such 
election, together with payment of the additional premium due, is received by the Company within thirty 
(30) days of the Change of Control. In the event the Run-Off Extended Reporting Period is purchased, 
the option to purchase the Extended Reporting Period in Section III. CONDITIONS O. EXTENDED 
REPORTING PERIOD of these Liability Coverage Terms and Conditions will terminate. In the event the 
Run-Off Extended Reporting Period is not purchased, the Named Insured will have the right to purchase 
the Extended Reporting Period under the terms of Section III. CONDITIONS O. EXTENDED 
REPORTING PERIOD of these Liability Coverage Terms and Conditions. 

If, at any time during the Policy Period, the Insured Organization eliminates or reduces its ownership 
interest in, or control over a Subsidiary, such that it no longer meets the definition of a Subsidiary, 
coverage will continue for such entity but only with regard to  Claims  for Wrongful Acts which occurred 
wholly during the time that the entity was a Subsidiary. 

L.         ACQUISITIONS 

If, during the Policy Period, the Insured Organization acquires or forms a Subsidiary, this Liability 
Policy will provide coverage for such Subsidiary and its respective Insured Persons, subject to all other 
terms and conditions of this Liability Policy, provided written notice of such acquisition or formation has 
been given to the Company, and specific application has been submitted on the Company’s form in use 
at the time, together with such documentation and information as the Company may require, all within 
ninety (90) days after the effective date of such formation or acquisition. Coverage for such  Subsidiary 
will not be afforded following such 90-day period unless the Company has agreed to provide such 
coverage, subject to any additional terms and conditions as the Company may require, and the Named 
Insured has paid the Company any additional premium as may be required by the Company. 
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The 90-day notice requirement and the 90-day limitation of coverage will not apply provided that:  (1) the 
assets of the acquired or formed Subsidiary do not exceed 30% of the total assets of the Insured 
Organization as reflected in the Insured Organization’s most recent fiscal year-end financial statement; 
or (2) the acquisition or formation occurs less than 90 days prior to the end of the Policy Period. 

M.  SPOUSAL AND DOMESTIC PARTNER LIABILITY COVERAGE 

This Liability Policy will, subject to all of its terms, conditions, and limitations, be extended to apply to 
Loss resulting from a Claim made against a person who, at the time the Claim is made, is a lawful 
spouse or a person qualifying as a domestic partner under the provisions of any applicable federal, state 
or local law (a “Domestic Partner”) of an Insured Person, but only if and so long as: 
1.  the Claim against such spouse or Domestic Partner results from a Wrongful Act actually or 

allegedly committed by the Insured Person, to whom the spouse is married, or who is joined with 
the Domestic Partner; and 

2. such Insured Person and his or her spouse or Domestic Partner are represented by the same 
counsel in connection with such Claim. 

No spouse or Domestic Partner of an Insured Person will, by reason of this subsection have any greater 
right to coverage under this Liability Policy than the  Insured Person to whom such spouse is married, 
or to whom such Domestic Partner is joined. 

The Company has no obligation to make any payment for Loss in connection with any Claim against a 
spouse or Domestic Partner of an Insured Person for any actual or alleged act, error, omission, 
misstatement, misleading statement, neglect or breach of duty by such spouse or Domestic Partner. 

N.         FOREIGN PARENT CORPORATION COVERAGE 

This Liability Policy will, subject to all of its terms, conditions, and limitations, be extended to apply 
coverage for Defense Expenses resulting from any Claim made against a Foreign Parent Corporation, 
but only if and so long as: 
1. such Claim results from a Wrongful Act actually or allegedly committed solely by any Insured;  
2. such Insured and the Foreign Parent Corporation are represented by the same counsel in 

connection with such Claim; and 
3. such Insured is included as a co-defendant. 

No Foreign Parent Corporation will, by reason of this subsection, have any greater right to coverage 
under this Liability Policy than any Insured.

The Company has no obligation to make any payment for  Loss  in connection with any Claim against a 
Foreign Parent Corporation for any actual or alleged act, error, omission, misstatement, misleading 
statement, neglect or breach of duty by such Foreign Parent Corporation or any member of the board 
of directors, officer, employee, or functional equivalent thereof. 

O.         EXTENDED REPORTING PERIOD 

At any time prior to or within 60 days after the effective date of termination or cancellation of any Liability 
Coverage for any reason other than nonpayment of premium, the Named Insured may give the 
Company written notice that it desires to purchase an Extended Reporting Period for the period set forth 
in ITEM 8 of the Declarations following the effective date of such termination or cancellation, regarding 
Claims made during such Extended Reporting Period against persons or entities who at or prior to the 
effective date of termination or cancellation are Insureds, but only for Wrongful Acts occurring wholly 
prior to the effective date of the termination or cancellation and which otherwise would be covered by 
such Liability Coverage, subject to the following provisions: 
1. such Extended Reporting Period will not provide a new, additional or renewed limit(s) of liability; 

and  
2. the Company’s maximum limit of liability for all Claims made during such Extended Reporting 

Period will be only the remaining portion of the applicable limit of liability set forth in the 
Declarations as of the effective date of the termination or cancellation; 
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The premium due for the Extended Reporting Period will equal the percentage set forth in ITEM 8 of the 
Declarations of the annualized premium of the applicable Liability Coverage, including the fully 
annualized amount of any additional premiums charged by the Company during the  Policy Year  prior to 
such termination or cancellation.  The entire premium for the Extended Reporting Period will be deemed 
to have been fully earned at the commencement of such Extended Reporting Period. 

The right to elect the Extended Reporting Period will terminate unless written notice of such election, 
together with payment of the additional premium due, is received by the Company within 60 days of the 
effective date of the termination or cancellation. 

P.  ALLOCATION 
1. If Duty-to-Defend coverage is indicated in ITEM 7 of the Declarations and there is a Claim under 

any Liability Coverage in which the Insureds who are afforded coverage for such Claim incur 
an amount consisting of both Loss that is covered by such Liability Coverage and also loss that 
is not covered by such Liability Coverage because such Claim includes both covered and 
uncovered matters or covered and uncovered parties, then such covered  Loss  and uncovered 
loss will be allocated as follows: 
a. one hundred percent (100%) of Defense Expenses incurred by the Insureds who are 

afforded coverage for such Claim will be allocated to covered Loss; and 
b. all loss other than Defense Expense will be allocated between covered Loss and 

uncovered loss based upon the relative legal and financial exposures of, and relative 
benefits obtained in connection with the defense and settlement of the Claim by the 
Insured Persons, the Insured Organization, and others not insured under such 
Liability Coverage.  In making such a determination, the Insured Organization, the 
Insured Persons and the Company agree to use their best efforts to determine a fair 
and proper allocation of all such amounts.  In the event that an allocation cannot be 
agreed to, then the Company will be obligated to make an interim payment of the amount 
of Loss which the parties agree is not in dispute until a final amount is agreed upon or 
determined pursuant to the provisions of the applicable Liability Coverage and 
applicable law. 

2. If Reimbursement coverage is indicated in ITEM 7 of the Declarations and there is a Claim under 
any Liability Coverage in which the Insureds who are afforded coverage for such Claim incur 
an amount consisting of both Loss that is covered by such Liability Coverage and also loss that 
is not covered by such Liability Coverage because such Claim includes both covered and 
uncovered matters or covered and uncovered parties, the  Insureds  and the Company agree to 
use their best efforts to determine a fair and proper allocation of all such amounts.  In making 
such a determination, the parties will take into account the relative legal and financial exposures 
of, and relative benefits obtained in connection with the defense and settlement of the Claim by 
the  Insured Persons, the Insured Organization, and others not insured under the applicable 
Liability Coverage.  In the event that an allocation cannot be agreed to, then the Company will 
be obligated to make an interim payment of the amount of Loss which the parties agree is not in 
dispute until a final amount is agreed upon or determined pursuant to the provisions of the 
applicable Liability Coverage and applicable law. 

Q.        CANCELLATION 

The Company may cancel this Liability Policy for failure to pay a premium when due, in which case 
twenty (20) days written notice will be given to the Named Insured, unless, payment in full is received 
within twenty (20) days of the Named Insured’s receipt of such notice of cancellation. The Company has 
the right to the premium amount for the portion of the Policy Period during which this Liability Policy 
was in effect. 

Subject to the provisions set forth in Section III. CONDITIONS K. CHANGE OF CONTROL, the Named 
Insured may cancel any Liability Coverage by mailing the Company written notice stating when, 
thereafter, not later than the Expiration Date set forth in ITEM 2 of the Declarations, such cancellation will 
be effective.  In the event the Named Insured cancels, the earned premium will be computed in 
accordance with the customary short rate table and procedure.  Premium adjustment may be made either 
at the time cancellation is effective or as soon as practicable after cancellation becomes effective, but 
payment or tender of unearned premium is not a condition of cancellation.  
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The Company will not be required to renew this Liability Policy upon its expiration.  If the Company 
elects not to renew, it will provide to the Named Insured written notice to that effect at least thirty (30) 
days before the Expiration Date set forth in ITEM 2 of the Declarations. 

R.         ACTION AGAINST THE COMPANY 

No action will lie against the Company unless there has been full compliance with all of the terms of this 
Liability Policy. 

No person or organization has any right under this Liability Policy to join the Company as a party to any 
action against the Insured to determine the Insured’s liability, nor may the Company be impleaded by an 
Insured  or said Insured’s legal representative.  Bankruptcy or insolvency of any Insured or an 
Insured’s  estate does not relieve the Company of any of its obligations hereunder. 

S.         CHANGES 

Only the Named Insured is authorized to make changes in the terms of this Liability Policy and solely 
with the Company’s prior written consent.  This Liability Policy’s terms can be changed, amended or 
waived only by endorsement issued by the Company and made a part of this Liability Policy.  Notice to 
any representative of the  Insured  or knowledge possessed by any agent or by any other person will not 
effect a waiver or change to any part of this Liability Policy, or estop the Company from asserting any 
right under the terms, conditions and limitations of this Liability Policy, nor may the terms, conditions 
and limitations hereunder be waived or changed, except by a written endorsement to this Liability Policy 
issued by the Company. 

T.         ASSIGNMENT 

This Liability Policy may not be assigned or transferred, and any such attempted assignment or transfer 
is void and without effect unless the Company has provided its prior written consent to such assignment 
or transfer. 

U. REPRESENTATIONS 

By acceptance of the terms set forth in this Liability Policy, each Insured represents and agrees that the 
statements contained in the Application, which is deemed to be attached hereto, incorporated herein, 
and forming a part hereof, are said Insured’s agreements and representations, that such representations 
are material to the Company’s acceptance of this risk, that this  Liability Policy  is issued in reliance upon 
the truth of such representations, and embodies all agreements existing between said  Insured  and the 
Company or any of its agents.   

If any statement or representation in the Application is untrue with respect to any Liability Coverage, 
such Liability Coverage is void and of no effect whatsoever, but only with respect to: 
1. any Insured Person who knew, as of the Inception Date set forth in ITEM 2 of the Declarations, 

that the statement or representation was untrue; 
2. any Insured Organization, with respect to its indemnification coverage, to the extent it 

indemnifies any Insured Person referenced in 1. above; and 
3.  any Insured Organization, if the person who signed the Application knew that the statement or 

representation was untrue. 

Whether an Insured Person had such knowledge will be determined without regard to whether the 
Insured Person actually knew the Application, or any other application completed for this Liability 
Policy, contained any such untrue statement or representation. 

V.  LIBERALIZATION 

If, during the Policy Period, the Company is required, by law or by insurance supervisory authorities of 
the state in which this Liability Policy was issued, to make any changes in the form of this Liability 
Policy, by which the insurance afforded by this Liability Policy could be extended or broadened without 
increased premium charge by endorsement or substitution of form, then such extended or broadened 
insurance will inure to the benefit of the Insured as of the date the revision or change is approved for 
general use by the applicable department of insurance. 
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W.  AUTHORIZATION 
By acceptance of the terms herein, the Named Insured agrees to act on behalf of all Insureds with 
respect to the payment of premiums, the receiving of any return premiums that may become due 
hereunder, and the receiving of notices of cancellation, nonrenewal, or change of coverage, and the 
Insureds each agree that they have, individually and collectively, delegated such authority exclusively to 
the Named Insured; provided, that nothing herein will relieve the Insureds from giving any notice to the 
Company that is required under this Liability Policy. 

X.  ENTIRE AGREEMENT 

The Declarations, the Application, the Liability Coverage Terms and Conditions, each Liability 
Coverage, and any endorsements attached thereto, constitute the entire agreement between the 
Company and the Insured. 

Y.  HEADINGS 

The titles of the various paragraphs of this Liability Policy and its endorsements are inserted solely for 
convenience or reference and are not to be deemed in any way to limit or affect the provision to which 
they relate. 
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Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein.  This endorsement is part of such policy and 
incorporated therein.

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903

LIA-7305 Rev. 01-12  
©2012 The Travelers Indemnity Company. All rights reserved.               

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

INCREASED LIMIT OF LIABILITY - PRIOR AND PENDING PROCEEDING, CONTINUITY OR 
RETROACTIVE DATES ENDORSEMENT

This endorsement changes the following:

Non-Profit Organization Directors and Officers Liability

  
It is agreed that:  
  

1. Solely with respect to that portion of the Liability Coverage Limit of Liability that is Limit 1 excess of Limit 
2 as shown below respectively in the Increased Limits Schedule, as applicable, if a date is shown for Prior 
and Pending Proceeding Date, Continuity Date or Retroactive Date in the Increased Limits Schedule, such 
date replaces the corresponding date set forth in ITEM 5 of the Declarations.

Increased Limits Schedule 

Non-Profit Organization Directors and Officers Liability

Limit 1 Limit 2 Prior and Pending 
Proceeding Date 

Continuity  
Date

$1,000,000 $1,000,000 08/23/2019 08/23/2019

$1,000,000 $2,000,000 03/01/2022 03/01/2022



THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
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ADVANCEMENT OF THE RETENTION ENDORSEMENT

This endorsement changes the following:

It is agreed that:

The following is added to section III. CONDITIONS, B. RETENTION of the Liability Coverage Terms and Conditions:

Notwithstanding anything in this section III. CONDITIONS, B. RETENTION to the contrary, if the Insured 
Organization is permitted by law to indemnify any Insured Person for any applicable Retention but refuses or 
fails to do so and such refusal or failure is not by reason of Financial Insolvency, then the Company will advance 
the amount of any applicable Retention that would otherwise be covered under this Liability Coverage on behalf 
of such Insured Person and will be subrogated to the rights of such Insured Person pursuant to section III. 
CONDITIONS, I. SUBROGATION for purposes of recovering such Retention amount from the Insured 
Organization.
The Insured Organization’s failure or refusal to indemnify such Insured Person will be deemed to have 
occurred if the Insured Organization has neither paid such Retention on behalf of the Insured Person, nor 
acknowledged its obligation to do so, within 60 days of the Insured Person’s written demand to the Insured 
Organization for indemnification or payment of such Retention.

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein.

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903

Non-Profit Organization Directors and Officers Liability



THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
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NON-RESCINDABILITY AND NON-IMPUTATION ENDORSEMENT

This endorsement changes the following:

It is agreed that:

The following replaces section III. CONDITIONS, U., REPRESENTATIONS, of the Liability Coverage Terms and 
Conditions: 
  
U. REPRESENTATIONS 

In consideration of issuing this Liability Policy, the Company has relied upon the statements and representations in 
the Application. The Insureds represent and agree that all such statements and representations are true and 
accurate and are the basis of the Liability Policy. This Liability Policy is issued in reliance upon the truth of all such 
statements and representations.

With respect to all statements and representations contained in the Application, no knowledge possessed by any one 
Insured Person will be imputed to any other Insured Person.

The Company will not, under any circumstance, rescind this Liability Policy with respect to any Insured.  However, 
the Insureds agree that in the event any such statements or representations in the Application are untrue or 
inaccurate and materially affect either the acceptance of the risk or the hazard assumed by the Company, then no 
coverage will be afforded under this Liability Policy with respect to the following Insureds for any Claim based upon 
or arising out of the information that was not truthfully or accurately disclosed in the Application:

1. any Insured Person who knew, as of the Inception Date set forth in ITEM 2 of the Declarations, that the 
statement or representation was untrue;

2. any Insured Organization, with respect to indemnification coverage, to the extent it indemnifies any Insured 
Person referenced in 1. above; and

3. any Insured Organization, if the person who signed the Application, knew that the statement or 
representation was untrue.

Whether an Insured Person had such knowledge will be determined without regard to whether the Insured Person 
actually knew the Application, or any other application completed for this Liability Policy, contained any such untrue 
statement or representation.

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein.

Non-Profit Organization Directors and Officers Liability

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903



THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
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GLOBAL COVERAGE COMPLIANCE ENDORSEMENT

This endorsement changes the following:

Liability Coverage Terms and Conditions

It is agreed that:

1. The following is added to section II. DEFINITIONS:

Financial Interest means the Named Insured’s insurable interest in an Insured Organization that is domiciled 
in a country or jurisdiction in which the Company is not licensed to provide this insurance, as a result of the 
Named Insured’s:

1. ownership of the majority of the outstanding securities or voting rights of such Insured Organization representing 
the present right to elect, appoint, or exercise a majority control over such Insured Organization’s board of 
directors, board of trustees, board of managers, natural person general partner, or functional foreign equivalent;

2. indemnification of, or representation that it has an obligation to indemnify, such Insured Organization for Loss 
incurred by such Insured Organization; or

3. election or obligation to obtain insurance for such Insured Organization.

2. The following is added to section III. CONDITIONS:

SANCTIONS

This Liability Policy will provide coverage, or otherwise will provide any benefit, only to the extent that providing such 
coverage or benefit does not expose the Company or any of its affiliated or parent companies to any trade or 
economic sanction under any law or regulation of the United States of America or any other applicable trade or 
economic sanction, prohibition, or restriction.

3. The following replaces section III. CONDITIONS, A. TERRITORY:

A. TERRITORY AND VALUATION

1. This Liability Policy applies anywhere in the world; provided, this Liability Policy does not apply to Loss 
incurred by an Insured, or a Foreign Parent Corporation, residing or domiciled in a country or jurisdiction in 
which the Company is not licensed to provide this insurance, to the extent that providing this insurance would 
violate the laws or regulations of such country or jurisdiction.

2. In the event an Insured Organization incurs Loss referenced in 1. above to which this insurance would have 
applied, the Company will reimburse the Named Insured for its Loss, on account of its Financial Interest in 
such Insured Organization. As a condition precedent to such reimbursement, or any rights under this 
Liability Policy, the Named Insured will cause the Insured Organization or its Insured Persons to comply 
with the conditions of this Liability Policy.

3. All premiums, Limits of Liability, Retention, Loss, and other amounts under this Liability Policy are 
expressed and payable in the currency of the United States. If a judgment is rendered, settlement is 
denominated, or another element of Loss under this Liability Policy is stated in a currency other than United 
States dollars, payment under this Liability Policy will be made in United States dollars at the rate of 
exchange published in The Wall Street Journal on the date the final judgment is reached, the amount of the 
settlement is agreed upon, or any other element of Loss is due, respectively.

Policy Number: 107140903
Issuing Company: Travelers Casualty and Surety Company of America
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4. The following is added to section III. CONDITIONS, E. CLAIM DEFENSE:

In the event of a Claim against an Insured or Foreign Parent Corporation that resides or is domiciled in a country or 
jurisdiction in which the Company is not licensed to provide this insurance and if Duty-to-Defend coverage is provided 
with respect to this Liability Policy as indicated in ITEM 7 of the Declarations, the Company will have the right and 
duty to defend such Claim as set forth in this section III. CONDITIONS, E. CLAIM DEFENSE, 1. to the extent that 
doing so would not violate the laws or regulations of such country or jurisdiction.

If the Company is prohibited from defending such Claim or if Reimbursement coverage is provided with respect to this 
Liability Policy as indicated in ITEM 7 of the Declarations, then this section III. CONDITIONS, E. CLAIM DEFENSE, 
2. applies to such Claim; provided, any such Claim is subject to section III. CONDITIONS, P. ALLOCATION, 2.

Nothing herein contained shall be held to vary, alter, waive, or extend any of the terms, conditions, exclusions, or 
limitations of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein.



THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.
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AUTOMATIC COVERAGE FOR ALL FORMED SUBSIDIARIES AND ACQUIRED SUBSIDIARIES 
WITH ASSETS NOT EXCEEDING 35% ENDORSEMENT

This endorsement changes the following:

It is agreed that:

The following amends section III. CONDITIONS, L. ACQUISITIONS of the Liability Coverage Terms and Conditions:

1. The Insureds need not complete an application for, and need not provide written notice of, the formation of any 
Subsidiary during the Policy Period by the Insured Organization in order for the Company to provide coverage for 
a formed Subsidiary and Insured Persons thereof.

2. The words “forms” and “formation” are deleted from the first paragraph.

3. The second paragraph is replaced by the following:

The 90-day notice requirement and the 90-day limitation of coverage will not apply provided that: (1) the assets of the 
acquired Subsidiary do not exceed 35% of the total assets of the Insured Organization as reflected in the Insured 
Organization’s most recent fiscal year-end financial statement; or (2) the acquisition occurs less than 90 days prior to 
the end of the Policy Period.

Nothing herein contained shall be held to vary, alter, waive, or extend any of the terms, conditions, exclusions, or 
limitations of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein.

Policy Number:107140903
Issuing Company: Travelers Casualty and Surety Company of America

Non-Profit Organization Directors and Officers Liability
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Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

AMEND CHANGE OF CONTROL AND NUMBER OF DAYS FOR ELECTING EXTENDED REPORTING 
PERIOD ENDORSEMENT

This endorsement changes the following:
Non-Profit Organization Directors and Officers Liability

It is agreed that: 

1.   The following replaces the first paragraph of section III. CONDITIONS, K. CHANGE OF CONTROL: 

If, during the Policy Period, a Change of Control occurs, coverage will continue in full force and effect with respect 
to Loss arising out of a Claim or that part of a Claim alleging Wrongful Acts committed before the Change of 
Control; coverage will cease with respect to Loss arising out of a Claim or that part of a Claim alleging Wrongful 
Acts committed after the Change of Control. After such Change of Control, the Liability Policy may not be 
canceled by the Named Insured and the entire premium for the Liability Policy will be deemed fully earned. 

2.   The second and fifth paragraphs of section III. CONDITIONS, K. CHANGE OF CONTROL are amended by deleting 
“wholly.” 

3.   The following replaces section III. CONDITIONS, O. EXTENDED REPORTING PERIOD: 

O. EXTENDED REPORTING PERIOD 

At any time prior to or within 90 days after the effective date of termination or cancellation of any Liability 
Coverage for any reason other than nonpayment of premium, the Named Insured may give the Company 
written notice that it desires to purchase an Extended Reporting Period for the period set forth in ITEM 8 of the 
Declarations following the effective date of such termination or cancellation, regarding Claims made during such 
Extended Reporting Period against persons or entities who at or prior to the effective date of termination or 
cancellation are Insureds, but only for Wrongful Acts occurring prior to the effective date of the termination or 
cancellation and which otherwise would be covered by such Liability Coverage, subject to the following 
provisions: 

1.   such Extended Reporting Period will not provide a new, additional or renewed limit(s) of liability; and 

2.   the Company's maximum limit of liability for all Claims made during such Extended Reporting Period will be 
only the remaining portion of the applicable limit of liability set forth in the Declarations as of the effective 
date of the termination or cancellation; 

The premium due for the Extended Reporting Period will equal the percentage set forth in ITEM 8 of the 
Declarations of the annualized premium of the applicable Liability Coverage, including the fully annualized 
amount of any additional premiums charged by the Company during the Policy Year prior to such termination or 
cancellation. The entire premium for the Extended Reporting Period will be deemed to have been fully earned at 
the commencement of such Extended Reporting Period. 

The right to elect the Extended Reporting Period will terminate unless written notice of such election, together 
with payment of the additional premium due, is received by the Company within 90 days of the effective date of 
the termination or cancellation.

Nothing herein contained shall be held to vary, alter, waive, or extend any of the terms, conditions, exclusions, or 
limitations of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein. 



THIS ENDORSEMENT CHANGES THE POLICY.  PLEASE READ IT CAREFULLY. 
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MICHIGAN CHANGES ENDORSEMENT 

This endorsement modifies the following:  
  
Liability Coverage Terms and Conditions 

It is agreed that: 

1. Section III. CONDITIONS, F. INSURED’S DUTIES IN THE EVENT OF A CLAIM is amended by the addition of 
the following sentence to the first paragraph: 

Notice given by or on behalf of the Insured to the Company’s authorized agent, with particulars sufficient to 
identify the  Insured,  will be considered notice to the Company.  

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein.  This endorsement is part of such policy and 
incorporated therein.  

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903



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

NON-PROFIT ORGANIZATION DIRECTORS AND OFFICERS LIABILITY

I.  INSURING  AGREEMENTS 

The Company will pay on behalf of: 

A. the Insured Persons, Loss for Wrongful Acts, except for Loss which the Insured Organization pays 
to or on behalf of the Insured Persons as indemnification; 

B. the Insured Organization, Loss for Wrongful Acts which the Insured Organization pays to or on 
behalf of the Insured Persons as indemnification; and 

C.  the Insured Organization, Loss for Wrongful Acts, 
resulting from any Claim first made during the Policy Period, or if exercised, during the Extended Reporting Period or 
Run-Off Extended Reporting Period. 

II.  DEFINITIONS 

Wherever appearing in this Liability Coverage, the following words and phrases appearing in bold type will have the 
meanings set forth in this Section II. DEFINITIONS: 

A.  Claim means: 
1.   a written demand for monetary damages or non-monetary relief; 
2.   a civil proceeding commenced by service of a complaint or similar pleading; 
3.   a criminal proceeding commenced by filing of charges;  
4. a formal administrative or regulatory proceeding, commenced by a filing of charges, formal 

investigative order, service of summons or similar document; 
5. an arbitration, mediation or similar alternative dispute resolution proceeding if the Insured is 

obligated to participate in such proceeding or if the Insured agrees to participate in such 
proceeding, with the Company’s written consent, such consent not to be unreasonably withheld; 
or 

6. a written request to toll or waive a statute of limitations relating to a potential civil or administrative 
proceeding; 

against an  Insured  for a Wrongful Act, provided that Claim does not include any labor or grievance 
arbitration or other proceeding pursuant to a collective bargaining agreement. 

A Claim is deemed to be made on the earliest date that any Executive Officer first receives written 
notice 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 receives written notice of 
such Claim until after the Policy Period has expired, then such Claim will be deemed to have been 
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 1986, 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 result 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. 

G. Insured Organization  means the Named Insured,  any Subsidiary, and any such entity as a debtor in 
possession, as such term is used in Chapter 11 of the United States of America Bankruptcy Code, as 
amended, or the equivalent of a debtor in possession under any applicable foreign law. 

H. Insured Person means any natural person who was, is or becomes a duly elected or appointed 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, 
Executive Officer, employee, volunteer, or member of a duly constituted committee, of the Insured 
Organization. 

In the event of the death, incapacity or bankruptcy of an Insured Person, any Claim against the estate, 
heirs, legal representatives or assigns of such Insured Person for a Wrongful Act of such Insured 
Person will be deemed to be a Claim against such Insured Person. 

I. Loss means Defense Expenses and money which an Insured is legally obligated to pay as a result of a 
Claim, including settlements, judgments, back and front pay, compensatory damages, punitive or 
exemplary damages or the multiple portion of any multiplied damage award if insurable under the 
applicable law most favorable to the insurability of punitive, exemplary, or multiplied damages, 
prejudgment and postjudgment interest, and legal fees and expenses awarded pursuant to a court order 
or judgment.  Loss does not include:
1. civil or criminal fines, sanctions, liquidated damages other than liquidated damages awarded 

under the Age Discrimination in Employment Act or the Equal Pay Act, payroll or other taxes, or 
damages, penalties or types of relief deemed uninsurable under applicable law; or 

2. any amount allocated to non-covered loss pursuant to Section III. CONDITIONS P. 
ALLOCATION of the Liability Coverage Terms and Conditions. 

Notwithstanding the above,Loss includes any Excess Benefit Transaction Tax, in an amount not to 
exceed twenty thousand dollars ($20,000), that an Insured Person is obligated to pay as a result of a 
Claim; provided that Loss does not include the twenty-five percent (25%) excise tax assessed against 
any Disqualified Person or the 200% tax assessed for failure to correct an Excess Benefit 
Transaction. 

J. Organizational Manager means an “organizational manager” as that term is defined in Section 4958 of 
the Internal Revenue Code of 1986, as amended. 

K.  Outside Entity means a corporation or organization: 
1. other than 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 

2.   specifically scheduled as an Outside 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 detention or imprisonment, malicious prosecution, 
defamation including libel and slander, 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. 

O.  Subsidiary means: 
1. any corporation, partnership, limited liability company or other entity organized under the laws of 

any jurisdiction in which, on or before the Inception Date set forth in ITEM 2 of the Declarations, 
the Named Insured owns, directly or indirectly, more than 50% of the outstanding securities or 
voting rights representing the present right to elect, appoint or exercise a majority control over 
such entity’s board of directors, board of trustees, board of managers, natural person general 
partners, or functional equivalent;  

2. any non-profit entity over which, on or before the Inception Date set forth in ITEM 2 of the 
Declarations, the Named Insured has the ability to exercise managerial control; 

3. any entity operated as a joint venture, in which, on or before the Inception Date set forth in ITEM 
2 of the Declarations, the Named Insured owns, directly or indirectly, exactly 50% of the issued 
and outstanding voting stock and whose management and operation the Insured Organization 
solely controls, pursuant to a written agreement with the owner(s) of the remaining issued and 
outstanding voting stock; or 

4. subject to the provisions set forth in Section III. CONDITIONS L. ACQUISITIONS of the Liability 
Coverage Terms and Conditions, any entity that the Insured Organization acquires or forms 
during the Policy Period in which the Named Insured owns, directly or indirectly, more than 
50% of the outstanding securities or voting rights representing the present right to elect, appoint 
or exercise a majority control over such entity’s board of directors, board of trustees, board of 
managers, natural person general partners, or functional equivalent, or, in the case of any non- 
profit entity that does not issue securities, over which the Named Insured has the ability to 
exercise managerial control. 

P.  Wrongful Act means: 
1. any actual or alleged act, error, omission, misstatement, misleading statement or breach of duty 

or neglect by, including any Personal Injury or Publishers Liability, or any matter asserted 
against, an Insured Person in his or her capacity as such; 

2. any actual or alleged act, error, omission, misstatement, misleading statement or breach of duty 
or neglect by, including any Personal Injury or Publishers Liability, or any matter asserted 
against, an Insured Person in his or her Outside Position; 

3. any actual or alleged act, error, omission, misstatement, misleading statement or breach of duty 
or neglect by, including any Personal Injury or Publishers Liability, or any matter asserted 
against, the Insured Organization; or 

4.   any matter asserted against an Insured Person solely by reason of his or her status as such. 

All Related Wrongful Acts are a single Wrongful Act for purposes of this Liability Coverage, and all 
Related Wrongful Acts will be deemed to have occurred at the time the first of such Related Wrongful 
Acts occurred whether prior to or during the Policy Period. 

III.  EXCLUSIONS 

A. EXCLUSIONS APPLICABLE TO ALL LOSS
1. 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 emotional 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 statutory or regulatory 

requirement that any Insured or others test for, monitor, clean up, remove, contain, treat, 
detoxify or neutralize, or in any way respond to, or assess the effects of, any Pollutant; 
or 

c. brought by or on behalf of any governmental authority because of testing for, monitoring, 
cleaning up, removing, containing, treating, detoxifying or neutralizing, or in any way 
responding to, or assessing the effects of, any Pollutant. 

5. The Company will not be liable for Loss for any Claim based upon or arising out of any fact, 
circumstance, situation,  event or Wrongful Act underlying or alleged in any prior or pending 
civil, criminal, administrative or regulatory proceeding against any Insured as of or prior to the 
applicable Prior and Pending Proceeding Date set forth in ITEM 5 of the Declarations for this 
Liability Coverage. 

6. The Company will not be liable for Loss for any Claim for any fact, circumstance, situation, or 
event that is or reasonably would be regarded as the basis for a claim about which any 
Executive Officer had knowledge prior to the applicable Continuity Date set forth in ITEM 5 of 
the Declarations for this Liability Coverage. 

7. The Company will not be liable for Loss for any Claim based upon or arising out of any fact, 
circumstance, situation,  event, or Wrongful Act which, before the Inception Date set forth in 
ITEM 2 of the Declarations, was the subject of any notice of claim or potential claim given by or 
on behalf of any Insured under any policy of insurance of which this Liability Coverage is a 
direct renewal or replacement or which it succeeds in time. 

8. The Company will not be liable for Loss for any Claim for any violation of responsibilities, duties 
or obligations under the Employee Retirement Income Security Act of 1974 (ERISA), including 
amendments thereto and regulations promulgated thereunder, or any similar or related federal, 
state or local law or regulation; or for an Insured’s failure or refusal to establish, contribute to, 
pay for, insure, maintain, provide benefits pursuant to, or enroll or maintain the enrollment of an 
employee or dependent in, any employee benefit plan, fund or program, including contracts or 
agreements which are not subject to the provisions of ERISA. 

9. The Company will not be liable for Loss for any Claim by or on behalf of, or in the name or right 
of, the Insured Organization; provided that this exclusion will not apply to any Claim that is 
brought and maintained independently of, and without the assistance, participation or intervention 
of any Insured. 

10. The Company will not be liable for Loss for any Claim by or on behalf, or in the name or right of, 
any Outside Entity against an Insured Person for a Wrongful Act in his or her Outside 
Position with respect to such Outside Entity. 

11. The Company 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, 
occurring at any time during which such entity was not a Subsidiary. 

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

13. The Company will not be liable 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 Retraining Notification Act (WARN), Occupational Safety and 
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Health Act (OSHA), Consolidated Omnibus Budget Reconciliation Act of 1985 (COBRA), 
the National Labor Relations Act (NLRA), Fair Labor Standards Act (FLSA), or 
amendments thereto or regulations promulgated 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 will not be liable for Loss, other than Defense Expenses, for any Claim based 

upon 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 Insured was not legally 

entitled; 
provided that this exclusion will not apply unless a final adjudication establishes that such 
Insured committed such intentionally dishonest or fraudulent act or omission, or willful violation of 
any statute, rule or law, or gained such profit, remuneration or advantage to which such Insured 
was not legally entitled. 

2. The Company will not be liable for Loss, other than Defense Expenses, for any Claim seeking 
costs and expenses incurred or to be incurred to comply with an order, judgment or award of 
injunctive or other equitable relief of any kind, or that portion of a settlement encompassing 
injunctive or other equitable relief, including actual or anticipated costs and expenses associated 
with or arising from an Insured’s obligation to provide reasonable accommodation under, or 
otherwise comply with, the Americans With Disabilities Act or the Rehabilitation Act of 1973, 
including amendments thereto and regulations promulgated thereunder, or any similar or related 
federal, state or local law or regulation. 

3. The Company will not be liable for Loss, other than Defense Expenses, for any Claim with 
respect to Insuring Agreement C. only, for any liability of the Insured Organization under any 
express contract or agreement; except to the extent that the Insured Organization would have 
been liable in the absence of such contract or agreement.  For the purposes of this exclusion, an 
express contract or agreement is an actual agreement among the contracting parties, the terms 
of which are openly stated in distinct or explicit language, either orally or in writing, at the time of 
its making. 

IV.   SEVERABILITY OF EXCLUSIONS 

No conduct of any Insured Person will be imputed to any other Insured Person to determine the application of any of 
the exclusions set forth in Section III. EXCLUSIONS above.  Solely with respect to exclusion B.1. set forth above, no 
conduct of any Insured will be imputed to any other Insured to determine if coverage is available. 

V.  CONDITIONS 

A.  RETENTION 

This Section V. CONDITIONS A. RETENTION will supplement, and not replace, Section III. 
CONDITIONS B. RETENTION of the Liability Coverage Terms and Conditions. 

No retention will apply to Defense Expenses resulting from any Claim, other than a Claim for an 
employment related Wrongful Act, and the Company will reimburse the Insured Organization for any 
such retention paid by the Insured Organization in connection with any such Claim, if: 
1. 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 motion 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; or 
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. 

B.  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 
settlement (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 for thirty percent 
(30%) of all Defense Expenses incurred or paid by the Insured after the date the Insured refused to 
consent to the Settlement Offer, and the Insured will also be responsible for thirty percent (30%) of all 
Loss, other than Defense Expenses, in excess of the Settlement Offer, provided that the Company’s 
liability under this Liability Coverage for such Claim does not exceed the remaining applicable limit of 
liability. 

C.   PRESUMPTION OF INDEMNIFICATION 

Regardless of whether Loss resulting from any Claim against Insured Persons is actually indemnified, 
Insuring Agreement B and the Retention set forth in the Declarations will apply to any Loss as to which 
indemnification by the Insured Organization or any Outside Entity is legally permissible, whether or not 
actual indemnification is made, unless such indemnification is not made by the Insured Organization or 
such Outside Entity solely by reason of its Financial Insolvency. 

The certificate of incorporation, charter, articles of association or other organizational documents of the 
Insured Organization and each Outside Entity, including by-laws and resolutions, will be deemed to 
have been adopted or amended to provide indemnification to the Insured Person s to the fullest extent 
permitted by law. 

D.  OTHER INSURANCE AND INDEMNIFICATION 

This Liability Coverage will apply only as excess insurance over, and will not contribute with: (1) any 
other valid and collectible insurance available to any Insured, including any insurance under which there 
is a duty to defend, unless such insurance is written specifically excess of this Liability Coverage by 
reference in such other policy to the Policy Number of this Liability Policy; or (2) indemnification to which 
any Insured Person is entitled from any Outside Entity other than the Insured Organization.  This 
Liability Coverage will not be subject to the terms of any other insurance. 

E.   OUTSIDE POSITIONS – LIMIT OF LIABILITY 

If any Claim against the Insureds gives rise to an obligation both under this Liability Coverage and 
under any other coverage or policy of insurance issued by the Company or any of its affiliates to any 
Outside Entity, the Company’s maximum aggregate limit of liability under all such policies for all Loss, 
including Defense Expenses, for such Claim will not exceed the largest single available limit of liability 
under any such coverage. 

F.   ORDER OF PAYMENTS

If Loss,  other than Defense Expenses,  from any Claim exceeds the remaining applicable limit of liability 
as set forth in ITEM 5 of the Declarations: 
1.   the Company will first pay Loss for such Claim to which Insuring Agreement A. applies; then 
2. 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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THIS ENDORSEMENT CHANGES THE POLICY.  PLEASE READ IT CAREFULLY. 
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AMEND CONTRACT EXCLUSION ENDORSEMENT 

This endorsement modifies the following: 

Non-Profit Organization Directors and Officers Liability 

It is agreed that: 

1. The following is added to section III. EXCLUSIONS, A. EXCLUSIONS APPLICABLE TO LOSS of the Liability 
Coverage: 

The Company will not be liable for Loss for any Claim with respect to Insuring Agreement C. only, for any liability of the 
Insured Organization under any express contract or agreement; except to the extent that the Insured Organization 
would have been liable in the absence of such contract or agreement.  For purposes of this exclusion, an express contract 
or agreement is an actual agreement among the contracting parties, the terms or which are openly stated in distinct or 
explicit language, either orally or in writing, at the time of its making. 

2.  Section III. EXCLUSIONS, B. EXCLUSIONS APPLICABLE TO LOSS, OTHER THAN DEFENSE EXPENSES, 3. 
of the Liability Coverage is deleted. 

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein.  This endorsement is part of such policy and 
incorporated therein. 

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903



THIS ENDORSEMENT CHANGES THE POLICY.  PLEASE READ IT CAREFULLY. 

DELETE COVERAGE FOR EMPLOYMENT RELATED WRONGFUL ACTS ENDORSEMENT 

This endorsement modifies the following:   
  
Non-Profit Organization Directors and Officers Liability 

It is agreed that: 

1.   The following replaces section  II. DEFINITIONS, I. Loss,  1. of the  Liability Coverage: 

[Loss  does not include:] 

civil or criminal fines; sanctions; liquidated damages, payroll or other taxes; or damages, penalties or types of relief 
deemed uninsurable under applicable law; or 

2.  Section   III.  EXCLUSIONS,  A. EXCLUSIONS  APPLICABLE  TO  ALL LOSS,  2., b. and 13., a. of the  Liability 
 Coverage  are deleted. 

3.   The following replaces section  V. CONDITIONS, A. RETENTION  of the  Liability Coverage: 

This section V. CONDITIONS, A. RETENTION will supplement, and not replace section III. CONDITIONS, B. 
RETENTION of the Liability Coverage Terms and Conditions.   
  
No retention will apply to Defense Expenses resulting from any Claim and the Company will reimburse the 
Insured Organization for any such retention paid by the Insured Organization in connection with any such 
Claim, if: 
1. with respect to such  Claim, there is a final judgment of no liability obtained prior to or during trial, in favor 

of all Insureds, by reason of a motion 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; or 

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 judgment of no liability for purposes of this 
subsection.   
  
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. 

4. The following is added to section III. EXCLUSIONS,A.EXCLUSIONS APPLICABLE TO ALL LOSS of the Liability 
Coverage:

The Company will not be liable for Loss for any Claim based upon or arising out of any employment related 
Wrongful Act. 

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein.  This endorsement is part of such policy and 
incorporated therein. 

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903
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THIS ENDORSEMENT CHANGES THE POLICY.  PLEASE READ IT CAREFULLY. 
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SUPPLEMENTAL PERSONAL INDEMNIFICATION COVERAGE ENDORSEMENT 

This endorsement modifies the following coverage:   
  
Non-Profit Organization Directors and Officers Liability  

It is agreed that:   
  
The following is added to the Liability Coverage:

If the Liability Coverage Limit of Liability under this Liability Coverage or a Liability Coverage Shared Limit of 
Liability, if applicable, has been exhausted, the Company shall provide the Insured Persons with an additional 
Supplemental Personal Indemnification Limit of Liability under Insuring Agreement A.  Such Supplemental Personal 
Indemnification Limit of Liability will not to exceed $1,000,000 , which amount is in addition to and not
part of the Liability Coverage Limit of Liability or Liability Coverage Shared Limit of Liability, if applicable.  This 
Supplemental Personal  Indemnification Limit of Liability applies solely to Loss resulting from any Claim other than a Claim, 
for an employment-related Wrongful Act, against an Insured Person to which Insuring Agreement A. is applicable. 

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein.  This endorsement is part of such policy and 
incorporated therein. 

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903
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Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions,exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein.  This endorsement is part of such policy and 
incorporated therein.

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

AMEND DEFINITION OF OUTSIDE ENTITY ENDORSEMENT 

This endorsement modifies the following: 
  
Non-Profit Organization Directors and Officers Liability

It is agreed that: 

The following replaces section II. DEFINITIONS, K. Outside Entity of the Liability Coverage: 

K. Outside Entity means a corporation or organization: 
1. other than the Insured Organization, that is a non-profit entity; or 

 2. any Specified Outside Entity as set forth in the Specified Outside Entity schedule below. 
  

Specified Outside Entity

None
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BANKRUPTCY AND WHISTLEBLOWER CARVEBACKS ENDORSEMENT

This endorsement changes the following:

Non-Profit Organization Directors and Officers Liability

It is agreed that:

1. The following is added to section II. DEFINITIONS of the Liability Coverage:

Whistleblower Activity means activity protected under:

1. 18 U.S.C. 1514A(a) (whistleblower protection pursuant to section 806 of the Sarbanes-Oxley Act of 2002, 
as amended), other than the activity of “filing or the causing to be filed” any proceeding as specified under 
section 1514A(a)(2) and any other activity specified in section 1514A(a)(2) that is engaged in on a 
voluntary basis; or

2. any similar whistleblower protection provision of any applicable federal, state, local, or foreign securities 
law or regulation that affords protection to a natural person, other than the filing, causing to be filed, or 
any other activity similar to the type specified in section 18 U.S.C. 1514A(a)(2) that is engaged in on a 
voluntary basis.

2. The following replaces section III. EXCLUSIONS, A. EXCLUSIONS APPLICABLE TO ALL LOSS, 9., of the 
Liability Coverage:

9. The Company will not be liable for Loss for any Claim by or on behalf of, or in the name or right of, the 
Insured Organization; provided that this exclusion will not apply to any Claim:

a. that is brought and maintained independently of, and without the assistance, participation or 
intervention of any Insured, except that any Whistleblower Activity by any member of the board 
of directors, officer, member of the board of managers, or a functional equivalent thereof will not 
be considered assistance, participation or intervention; or

b. in a bankruptcy proceeding brought or maintained by an examiner, trustee, receiver, liquidator, 
rehabilitator, creditors committee or any similar official of the Insured Organization.

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein.

Policy Number:107140903
Issuing Company: Travelers Casualty and Surety Company of America
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AMEND SECTION III. EXCLUSIONS, B. 1. - FINAL NON-APPEALABLE ADJUDICATION IN ANY 
PROCEEDING OTHER THAN A PROCEEDING INITIATED BY THE COMPANY ENDORSEMENT

This endorsement changes the following:

Non-Profit Organization Directors and Officers Liability

It is agreed that:

The following replaces section III. EXCLUSIONS, B. EXCLUSIONS APPLICABLE TO LOSS, OTHER THAN DEFENSE 
EXPENSES, 1:

1. The Company will not be liable for Loss , other than Defense Expenses, for any Claim based upon 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, law; or

c. gaining any profit, remuneration or financial advantage to which such Insured was not legally entitled;

provided that this exclusion will not apply unless a final non-appealable adjudication in any proceeding other than 
a proceeding initiated by the Company establishes that such Insured committed such intentionally dishonest or 
fraudulent act or omission, willful violation of any statute, rule or law, or gained such profit, remuneration or 
advantage to which such Insured was not legally entitled.

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein.

Policy Number:107140903
Issuing Company: Travelers Casualty and Surety Company of America
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EXTRADITION COVERAGE ENDORSEMENT

This endorsement modifies the following:

Non-Profit Organization Directors and Officers Liability

It is agreed that:

1. The following is added to section II. DEFINITIONS, A. Claim of the Liability Coverage:

Claim also means a request for Extradition, including the execution of an arrest warrant where such execution is an 
element of Extradition.

2. The following is added to section II. DEFINITIONS, F. Defense Expenses of the Liability Coverage Terms and 
Conditions:

Defense Expenses also means Extradition Expenses.

3. The following is added to section II. DEFINITIONS of the Liability Coverage:

Extradition means a formal process by which an Insured Person located in any country is surrendered to any other 
country to answer any criminal accusation.

Extradition Expenses means the reasonable and necessary legal fees and expenses incurred by an Insured 
Person in lawfully opposing, challenging, resisting, or defending against any request for, or any effort to obtain, the 
Extradition of such Insured Person.

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein.

Policy Number: 107140903
Issuing Company: Travelers Casualty and Surety Company of America
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AMEND DEFINITION OF INSURED PERSON TO INCLUDE ADVISORY BOARD MEMBERS 
ENDORSEMENT

This endorsement changes the following:

Non-Profit Organization Directors and Officers Liability

It is agreed that:

1. The following is added to section II. DEFINITIONS, H. Insured Person:

Insured Person also means any natural person who was, is, or becomes a duly elected or appointed member of an 
advisory board of the Insured Organization.

Nothing herein contained shall be held to vary, alter, waive, or extend any of the terms, conditions, exclusions, or 
limitations of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein.

Policy Number:107140903
Issuing Company: Travelers Casualty and Surety Company of America
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CRISIS EVENT MANAGEMENT COVERAGE ENDORSEMENT 

This endorsement changes the following: 

Non-Profit Organization Directors and Officers Liability 

It is agreed that: 

1.  The following is added to ITEM 5 of the Declarations: 

Crisis Event Management Limit of Liability: for all Crisis Event Management 
Loss, which amount is part of, and 
not in addition to, the Liability 
Coverage Limit of Liability or 
Liability Coverage Shared Limit 
of Liability, if applicable 

2.   The following is added to section I. INSURING AGREEMENTS of the Liability Coverage: 

CRISIS EVENT MANAGEMENT COVERAGE 
The Company will pay, on behalf of the Insured Organization, Crisis Event Management Loss for any Crisis Event 
Management Matter first occurring during the Policy Period. 

3.   The following are added to section II. DEFINITIONS of the Liability Coverage: 

Crisis Event Management Firm means any Crisis event or crisis management firm or public relations firm hired by 
the Insured Organization with the Company's written consent, which will not be unreasonably withheld, to perform 
services for an Insured to minimize potential harm to the Insured Organization arising from a Crisis Event 
Management Matter. 
Crisis Event Management Loss means the: reasonable costs, charges, fees, and expenses of the Crisis Event 
Management Firm in connection with the Crisis Event Management Matter, incurred subsequent to a Crisis Event 
Management Matter, regardless of whether a Claim is made against an Insured arising from the Crisis Event 
Management Matter and, in the event a Claim is made, regardless of whether the amount is incurred prior to or 
subsequent to the making of the Claim. 

Crisis Event Management Matter means: 

1. death, incapacity or criminal indictment of any Insured Person on whom the Insured Organization maintains key 
person life insurance; 

2. public announcement or accusation that an individual under the management control of the Insured Organization 
has intentionally caused bodily injury to, or death of, or sexually abused a member of the Insured Organization; 

3. public announcement that the Insured Organization has defaulted or intends to default on its debt; 

4. public announcement that the Insured Organization intends to file for bankruptcy protection, that a third party is 
seeking to file for involuntary bankruptcy on behalf of the Insured Organization, or the imminence of bankruptcy 
proceedings, whether voluntary or involuntary against the Insured Organization are imminent; or 

5. the withdrawal or return by the Insured Organization of a non-governmental grant, contribution, or bequest in 
excess of $500,000.,  

that causes a Material Effect. 
A Crisis Event Management Matter will first begin when an Executive Officer becomes aware of the matter, and will 
conclude when the Crisis Event Management Firm advises the Insured Organization that such matter no longer 
exists or when the Crisis Event Management Limit of Liability set forth in ITEM 5 of the Declarations is exhausted.

Policy Number:107140903
Issuing Company: Travelers Casualty and Surety Company of America

$25,000.
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Material Effect means the publication of unfavorable information regarding the Insured Organization which can 
reasonably be considered to lessen public confidence in the competence of the Insured Organization; provided that 
such publication must occur in either the daily newspaper of general circulation in the geographic area of the Insured 
Organization or on a radio or television news report about the Insured Organization which is received in the 
geographic area of the Insured Organization. 

4.  The following is added to section III. CONDITIONS, C. LIMITS OF LIABILITY of the Liability Coverage Terms and 
Conditions: 

The Company's maximum limit of liability for all Crisis Event Management Loss first made during the Policy Period 
is the Crisis Event Management Limit of Liability set forth in ITEM 5 of the Declarations. Such Crisis Event 
Management Limit of Liability is part of, and not in addition to, the Directors, Officers, and Organization Limit of Liability 
under this Liability Policy. 

5.   The following is added to section III. CONDITIONS, B. RETENTION of the Liability Coverage Terms and Conditions: 

No Retention applies to Crisis Event Management Loss. 

6.   The following is added to section III. CONDITIONS of the Liability Coverage Terms and Conditions: 

As a condition precedent to exercising rights under this Liability Policy, the Insured must give the Company written 
notice of any Crisis Event Management Matter or circumstances that could give rise to a Crisis Event Management 
Matter as soon as practicable after an Executive Officer first becomes aware of a Crisis Event Management Matter. 
As a condition precedent to exercising rights under this Liability Policy, the Insured must: 

1. include within any notice of a Crisis Event Management Matter or circumstance a description of the Crisis Event 
Management Matter or circumstance, the nature of the Crisis Event Management Matter or circumstance, the 
nature of the alleged or potential damage, the names of Insured Persons involved, and a description of how the 
Insured first became aware of such Crisis Event Management Matter or circumstance; and 

2. give to the Company such other information and cooperation as the Company may reasonably request. 

All notices under this section must be sent or delivered to the Company, at the address set forth in ITEM 3 of the 
Declarations, and will be deemed received and effective upon the earliest of actual receipt by the addressee, or one 
day following the date such notice is sent.

Nothing herein contained shall be held to vary, alter, waive, or extend any of the terms, conditions, exclusions, or 
limitations of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein. 
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Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions,exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein.  This endorsement is part of such policy and 
incorporated therein.

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903
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THIS ENDORSEMENT CHANGES THE POLICY.  PLEASE READ IT CAREFULLY.

EXCLUDE CLAIMS AGAINST SCHEDULED ENTITIES OR NATURAL PERSONS ENDORSEMENT  
 

This endorsement modifies the following: 

Non-Profit Organization Directors and Officers Liability

  
It is agreed that:  
  
Solely with respect to the Liability Coverage(s) listed below, the Company will have no liability for Loss for any Claim: 
   
1.          made against the Scheduled Entity(ies) or natural persons listed directly opposite such Liability Coverage(s); or 
   
2.          brought  by  or  on  behalf  of  the Scheduled Entity(ies)  or natural  persons listed directly opposite such Liability 
             Coverage(s). 

Liability Coverage(s) Scheduled Entity(ies) and/or Individual(s)

Non-Profit Organization 
Directors and Officers Liability

Ann Arbor SPARK
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Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions,exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein.  This endorsement is part of such policy and 
incorporated therein.

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903
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THIS ENDORSEMENT CHANGES THE POLICY.  PLEASE READ IT CAREFULLY. 

  
ADDITION OF FINANCIAL SERVICES PROFESSIONAL SERVICES EXCLUSION ENDORSEMENT

This endorsement modifies the following:

Non-Profit Organization Directors and Officers Liability

It is agreed that: 
  
The following is added to section EXCLUSIONS, A. EXCLUSIONS APPLICABLE TO ALL LOSS of the Liability 
Coverage:   
  
The Company will not be liable for Loss for any Claim based upon or arising out of any Wrongful Act in the rendering of,or 
failure to render, any professional service for others in connection with the Insured Organization's investment company, 
investment advisor, trust company, commercial bank, insurance company, insurance agent, securities broker, securities 
dealer, mutual fund manager, financial planner, or estate planner business.
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Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions,exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein.  This endorsement is part of such policy and 
incorporated therein.

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

  
ADDITION OF GOVERNMENTAL FUNDS ENDORSEMENT

This endorsement modifies the following:

Non-Profit Organization Directors and Officers Liability

It is agreed that:

1.          The  following  is  added  to  section  III.  CONDITIONS,  B. RETENTION  of  the  Liability  Coverage  Terms  and 
Conditions: 

The Retention for each Claim set forth in ITEM 5 of the Declarations will not apply to any Government Funds 
Claim under the Liability Coverage, and instead, the Retention for each Government Funds Claim will be the 
Government Funds Claims Retention for each Government Funds Claim set forth in ITEM 5 of the 
Declarations. 

2. The following are added to section DEFINITIONS of the Liability Coverage: 

Government Funds means funds received from any federal, state, or local governmental agency and any 
interest, fines, or penalties arising out of the return or the demand to return such funds. 

Government Funds Claim means any Claim that is based on or arising out of the return of or the demand to 
return or pay Government Funds. 

3. The following is added to section DEFINITIONS, Loss of the Liability Coverage: 

Loss shall not include any portion of Government Funds that the Insured is obligated to return or pay to any 
federal, state, or local governmental agency. 

4. The following is added to section EXCLUSIONS, B. EXCLUSIONS APPLICABLE TO LOSS OTHER THAN 
DEFENSE EXPENSES of the Liability Coverage: 

The Company will not be liable for Loss, other than Defense Expenses for any Government Funds Claim; 
provided, that the Company will only be liable to pay Defense Expenses for Government Funds Claims on a 
50% co-insurance basis in excess of the applicable per Claim retention amount, with 50% paid by the Company 
and the other 50% uninsured and paid by the Insured. 

5. The following is added to ITEM 5. of the Declarations: 

Government Funds Claims Retention: 

$0  for each Government Funds Claim under Insuring Agreement A.

$10,000  for each Government Funds Claim under Insuring Agreement B.

$10,000  for each Government Funds Claim under Insuring Agreement C.
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Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions,exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein.  This endorsement is part of such policy and 
incorporated therein.

Issuing Company: Travelers Casualty and Surety Company of America
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

  
AMEND INSURED’S DUTIES IN EVENT OF A CLAIM CONDITION ENDORSEMENT – REPLACE 

EXECUTIVE OFFICER DESIGNATION ENDORSEMENT

This endorsement modifies the following:

Non-Profit Organization Directors and Officers Liability

It is agreed that: 
  
  
Section III. CONDITIONS, F. INSURED’S DUTIES IN EVENT OF A CLAIM, is replaced by the following:

F. INSURED’S DUTIES IN THE EVENT OF A CLAIM 
 The Insured’s duty to report a Claim commences on the earliest date a written notice thereof is received

by Chief Executive Officer, Chief Financial Officer, Risk Manager, General Counsel, Human 
resource Manager or Functional Equivalent. If Chief Executive Officer, Chief Financial Officer, 
Risk Manager, General Counsel, Human resource Manager or Functional Equivalent becomes 
aware that a Claim has been made against any Insured, the Insured, as a condition precedent to any 
rights under this Liability Policy, must give to the Company written notice of the particulars of such 
Claim, including all facts related to any alleged Wrongful Act, the identity of each person allegedly 
involved in or affected by such Wrongful Act, and the dates of the alleged events, as soon as 
practicable. The Insured agrees to give the Company such information, assistance and cooperation as it 
may reasonably require.

All notices under this subsection must be sent by mail or  prepaid express courier to the address set forth 
in ITEM 3 of the Declarations and will be effective upon  receipt. The  Insured  agrees  not  to  voluntarily 
settle any Claim, make any settlement offer, assume or admit any liability or,except at the Insured’s own 
cost, voluntarily make  any  payment,  pay  or incur any Defense Expenses, or assume any obligation or 
incur   any  other  expense,  without  the  Company’s  prior   written  consent,   such  consent   not   to  be 
unreasonably  withheld.  The  Company  is  not  liable  for  any settlement, Defense Expenses, assumed 
obligation or admission to which it has not consented.
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Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions,exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein.  This endorsement is part of such policy and 
incorporated therein.

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903
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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

  
REAL ESTATE SERVICES EXCLUSION ENDORSEMENT (WITH SUPERVISION CARVE-BACK)

This endorsement modifies the following:

Non-Profit Organization Directors and Officers Liability

It is agreed that:

Solely with respect to the Liability Coverage(s) shown above, the following is added to EXCLUSIONS APPLICABLE TO 
ALL LOSS: 

 The Company will not be liable for Loss for any Claim based upon or arising out of any Wrongful Act related to 
the performance of or failure to perform any professional services for others in connection with the Insured 
Organization's real estate business, including the purchase, sale, rental, leasing or valuation of real property, the 
arrangement of financing on real property, or any advice by any of the Insureds in connection with any of the 
above.  However, this exclusion shall not apply to any Claim for a Wrongful Act by any Insured Person in the 
management or supervision of the performance of any such professional services.  
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DEFENSE EXPENSES IN ADDITION TO THE LIMIT ENDORSEMENT

This endorsement modifies the following:

Non-Profit Organization Directors and Officers Liability and Employment Practices Liability Coverage

It is agreed that:

1. The following replaces the introductory paragraph on the Declarations:

THE LIABILITY COVERAGES ARE WRITTEN ON A CLAIMS-MADE BASIS. THE LIABILITY COVERAGES 
COVER ONLY CLAIMS FIRST MADE AGAINST INSUREDS DURING THE POLICY PERIOD.

2. The following replaces the introductory paragraph on the Liability Coverage Terms and Conditions:

THIS IS A CLAIMS-MADE COVERAGE. PLEASE READ THE POLICY CAREFULLY.

3. The following replaces the introductory paragraph on the Non-Profit Organization Directors and Officers Liability 
Coverage and the Employment Practices Liability Coverage:

THIS IS A CLAIMS-MADE COVERAGE. PLEASE READ THE POLICY CAREFULLY.

4. The following replaces section III. CONDITIONS, C. LIMITS OF LIABILITY of the Liability Coverage Terms and 
Conditions:

C. LIMITS OF LIABILITY

1. Liability Coverage Limit of Liability

Regardless of the number of persons or entities bringing Claims or the number of persons or 
entities who are Insureds, and regardless of when payment is made by the Company or when an 
Insured’s legal obligation with regard thereto arises or is established, and further subject to any 
applicable Liability Coverage Shared Limit of Liability or Annual Reinstatement of the 
Liability Coverage Limit of Liability:

a. the Company’s maximum limit of liability for all Loss, excluding Defense Expenses, for all 
Claims under each applicable Liability Coverage will not exceed the remaining Liability 
Coverage Limit of Liability stated in ITEM 5 of the Declarations for each applicable 
Liability Coverage; and

b. in the event that a Claim triggers more than one Liability Coverage, the Company’s 
maximum limit of liability for all Loss, excluding Defense Expenses, for any such Claim 
will not exceed the sum of the remaining Liability Coverage Limits of Liability of the 
applicable Liability Coverages.

2. Liability Coverage Shared Limit of Liability

Regardless of the number of persons or entities bringing Claims or the number of persons or 
entities who are Insureds, and regardless of when payment is made by the Company or when an 
Insured’s legal obligation with regard thereto arises or is established; and further subject to any 
applicable Annual Reinstatement of the Liability Coverage Limit of Liability, if ITEM 4 of the 
Declarations indicates that more than one Liability Coverage has been purchased and a Liability 
Coverage Shared Limit of Liability is shown in ITEM 12 of the Declarations:

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903
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a. the Company’s maximum limit of liability for all Loss, excluding Defense Expenses, for all 
Claims under all Liability Coverages subject to the Liability Coverage Shared Limit of 
Liability, as set forth in ITEM 12 of the Declarations, will not exceed the remaining 
Liability Coverage Shared Limit of Liability; and

b. if the Liability Coverage Shared Limit of Liability is exhausted by the payment of 
amounts covered under any Liability Coverage subject to the Liability Coverage Shared 
Limit of Liability, as set forth in ITEM 12 of the Declarations, the premium for all Liability 
Coverages subject to the Liability Coverage Shared Limit of Liability, as set forth in 
ITEM 12 of the Declarations, will be fully earned, all obligations of the Company under all 
Liability Coverages subject to the Liability Coverage Shared Limit of Liability, as set 
forth in ITEM 12 of the Declarations, will be completely fulfilled and exhausted, including 
any duty to defend, and the Company will have no further obligations of any kind or nature 
whatsoever under any Liability Coverage subject to the Liability Coverage Shared Limit 
of Liability, as set forth in ITEM 12 of the Declarations.

3. Annual Reinstatement of the Liability Coverage Limit of Liability

Regardless of the number of persons or entities bringing Claims or the number of persons or 
entities who are Insureds, and regardless of when payment is made by the Company or when an 
Insured’s legal obligation with regard thereto arises or is established, if ITEM 10 of the 
Declarations includes an Annual Reinstatement of the Liability Coverage Limit of Liability:

a. the Company’s maximum limit of liability for all Loss, excluding Defense Expenses, for all 
Claims made during each Policy Year will not exceed the remaining Liability Coverage 
Limit of Liability stated in ITEM 5 of the Declarations for each applicable Liability 
Coverage or, if applicable, the remaining Liability Coverage Shared Limit of Liability; 
and

b. with regard to the Extended Reporting Period or the Run-Off Extended Reporting Period, if 
applicable, the Company’s maximum limit of liability for all Claims made during the 
Extended Reporting Period or the Run-Off Extended Reporting Period will not exceed the 
remaining Liability Coverage Limit of Liability or, if applicable, the Liability Coverage 
Shared Limit of Liability for the last Policy Year in effect at the time of the termination or 
cancellation of the Liability Coverage or the Change of Control.

4. Other Provisions

In the event the amount of Loss exceeds the portion of the applicable limit of liability remaining 
after prior payments of Loss, the Company’s liability will not exceed the remaining amount of the 
applicable limit of liability. In no event will the Company be obligated to make any payment for 
Loss , with regard to a Claim after the applicable limit of liability has been exhausted by payment 
or tender of payment of Loss, excluding Defense Expenses.

If a Liability Coverage Limit of Liability is exhausted by the payment of amounts covered under 
such Liability Coverage, the premium for such Liability Coverage will be fully earned, all 
obligations of the Company under such Liability Coverage will be completely fulfilled and 
exhausted, including any duty to defend, and the Company will have no further obligations of any 
kind or nature whatsoever under such Liability Coverage.

5. The following replaces section III. CONDITIONS, E. CLAIM DEFENSE of the Liability Coverage Terms and 
Conditions:

E. CLAIM DEFENSE

Duty-to-Defend coverage is provided with respect to this Liability Policy as indicated in ITEM 7 of the 
Declarations. The Company will have the right and duty to defend any Claim covered by a Liability 
Coverage, even if the allegations are groundless, false or fraudulent, including the right to select defense 
counsel with respect to such Claim; provided, that the Company will not be obligated to defend or to
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continue to defend any Claim after the applicable limit of liability has been exhausted by payment of Loss, 
excluding Defense Expenses.

6. The following replaces section III. CONDITIONS, P. ALLOCATION of the Liability Coverage Terms and 
Conditions:

P. ALLOCATION

If there is a Claim under any Liability Coverage in which the Insureds who are afforded coverage for 
such Claim incur an amount consisting of both Loss that is covered by such Liability Coverage and also 
loss that is not covered by such Liability Coverage because such Claim includes both covered and 
uncovered matters or covered and uncovered parties, then such covered Loss and uncovered loss will be 
allocated as follows:

1. one hundred percent (100%) of Defense Expenses incurred by the Insureds who are afforded 
coverage for such Claim will be allocated to covered Loss; and

2. all loss other than Defense Expense will be allocated between covered Loss and uncovered loss 
based upon the relative legal and financial exposures of, and relative benefits obtained in 
connection with the defense and settlement of the Claim by the Insured Persons, the Insured 
Organization, and others not insured under such Liability Coverage. In making such a 
determination, the Insured Organization, the Insured Persons and the Company agree to use 
their best efforts to determine a fair and proper allocation of all such amounts. In the event that an 
allocation cannot be agreed to, then the Company will be obligated to make an interim payment of 
the amount of Loss which the parties agree is not in dispute until a final amount is agreed upon or 
determined pursuant to the provisions of the applicable Liability Coverage and applicable law.

7. The following replaces section V. CONDITIONS, B. SETTLEMENT of the Non-Profit Organization Directors and 
Officers Liability Coverage:

B. 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 
settlement (a “Settlement Offer”) of any Claim which is acceptable to the claimant(s), and if the Insured 
refuses to consent to such Settlement Offer:

1. the Company will not be obligated to continue to defend the Claim;

2. the Insured will be solely responsible for one-hundred percent (100%) of all Defense Expenses 
incurred or paid by the Insured after the date the Insured refused to consent to the Settlement 
Offer; and

3. the Insured will be responsible for one-hundred percent (100%) of all Loss, including Defense 
Expenses, in excess of the Settlement Offer.

The Company’s liability under this Liability Coverage for such Claim shall not exceed the remaining 
applicable limit of liability.

8. The following replaces section V. CONDITIONS , E. OUTSIDE POSITIONS – LIMIT OF LIABILITY of the Non- 
Profit Organization Directors and Officers Liability Coverage:

E. OUTSIDE POSITIONS – LIMIT OF LIABILITY

If any Claim against the Insureds gives rise to an obligation both under this Liability Coverage and under 
any other coverage or policy of insurance issued by the Company or any of its affiliates to any Outside 
Entity, the Company’s maximum aggregate limit of liability under all such policies for all Loss, excluding 
Defense Expenses, for such Claim will not exceed the largest single available limit of liability under any 
such coverage.
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9. The following replaces section IV. CONDITIONS, A. SETTLEMENT of the Employment Practices Liability 
Coverage:

A. SETTLEMENT

1. 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:

a. the Insured and the party bringing a Claim hereunder consent to the first settlement offer 
recommended by the Company (the “Settlement Offer”) within thirty (30) days of being 
made aware of such offer by the Company; and

b. the amount of such Settlement Offer:

i. is less than the remaining applicable limit of liability available at the time; and

ii. combined with Defense Expenses incurred with respect to such Claim, exceeds 
the Retention;

the Retention will be retroactively reduced by ten percent (10%) with respect to such 
Claim.

2. If the Insured does not consent to the Settlement Offer within thirty (30) days of being made aware 
of such offer by the Company:

a. the Retention will not be reduced as provided in paragraph 1. above even if consent is 
given to the same or subsequent Settlement Offer; and

b. (i) the Company will not be obligated to continue to defend the Claim;

(ii) the Insured will be solely responsible for one-hundred percent (100%) of all 
Defense Expenses incurred or paid by the Insured after the date the Insured 
refused to consent to the Settlement Offer; and

(iii) the Insured will also be responsible for one-hundred percent (100%) of all Loss, 
other than Defense Expenses, in excess of the Settlement Offer.

10. The following replaces section IV. CONDITIONS, C. OUTSIDE POSITIONS – LIMIT OF LIABILITY of the 
Employment Practices Liability Coverage:

C. OUTSIDE POSITIONS - LIMIT OF LIABILITY

If any Claim against an Insured Person gives rise to an obligation both under this Liability Coverage and 
under any other coverage or policy of insurance issued by the Company or any of its affiliates to any 
Outside Entity, the Company’s maximum aggregate limit of liability under all such policies for any Loss, 
excluding Defense Expenses, for such Claim will not exceed the largest single available limit of liability 
under such coverage.

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and incorporated 
therein.
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AMEND THE DEFINITION OF SUBSIDIARY ENDORSEMENT

This endorsement changes the following:

It is agreed that:

1. The following replaces section DEFINITIONS , Subsidiary in the Liability Coverage:

Subsidiary means:
1. any non-profit entity organized under the laws of any jurisdiction in which, on or before the Inception Date 

set forth in ITEM 2 of the Declarations, the Named Insured owns, directly or indirectly, more than 50% of 
the outstanding securities or voting rights representing the present right to elect, appoint or exercise a 
majority control over such entity’s board of directors, board of trustees, board of managers, or functional 
equivalent, or, in the case of any non-profit entity that does not issue securities, over which, on or before 
the Inception Date set forth in ITEM 2 of the Declarations, the Named Insured has the ability to exercise 
managerial control;

2. any for-profit entity, provided that it has been added specifically by endorsement to this Liability 
Coverage’s definition of Subsidiary, or

3. subject to the provisions set forth in section III. CONDITIONS, L. ACQUISITIONS of the Liability 
Coverage Terms and Conditions, any non-profit entity that the Insured Organization acquires or forms 
during the Policy Period in which the Named Insured owns, directly or indirectly, more than 50% of the 
outstanding securities or voting rights representing the present right to elect, appoint or exercise a 
majority control over such entity’s board of directors, board of trustees, board of managers, or functional 
equivalent, or, in the case of any non-profit entity that does not issue securities, on or before the Inception 
Date set forth in ITEM 2 of the Declarations, over which the Named Insured has the ability to exercise 
managerial control.

2. The following is added to section EXCLUSIONS , A. EXCLUSIONS APPLICABLE TO ALL LOSS in the Liability 
Coverage:

Notwithstanding the provisions set forth in section III. CONDITIONS, L. ACQUISITIONS of the Liability Coverage 
Terms and Conditions, the Company will not be liable for Loss for any Claim based upon or arising out of the 
ownership, control, management or operations of any for-profit entity of the Insured Organization until and 
unless it has been added specifically by endorsement as a Subsidiary to this Liability Coverage.

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein.

Policy Number: 107140903
Issuing Company: Travelers Casualty and Surety Company of America

Non-Profit Organization Directors and Officers Liability
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LENDER LIABILITY EXCLUSION ENDORSEMENT

This endorsement changes the following:

It is agreed that:

1. The following is added to section DEFINITIONS of the Liability Coverage:

Loan Servicing means the servicing of any loan, lease, or extension of credit (whether consumer or commercial, 
and including loans, leases and extensions of credit related to mortgage or investment banking, and to leveraged 
or management buyouts). Loan Servicing also includes:

1. record keeping, billing or disbursements of principal or interest,

2. receipt or payment of insurance premiums and taxes,

3. credit reporting or statements of a customer’s creditworthiness, or

4. appraising, determining the depreciation amount of, or projecting the future value of, residential or other 
property,

in connection with the servicing of any loan, lease or extension of credit.

2. The following exclusions are added to section EXCLUSIONS, A. EXCLUSIONS APPLICABLE TO ALL LOSS of 
the Liability Coverage:

The Company will not be liable for Loss for any Claim based upon or arising out of any:

a. purchase, sale, origination, participation, grant, commitment, restructuring, termination, transfer, 
repossession or foreclosure of any loan, lease, extension of credit, or the failure to do any of the 
foregoing;

b. rendering or failing to render advice in connection with any loan, lease or extension of credit;

c. restructuring act, termination, transfer, repossession or foreclosure;

d. operation or control of any entity or property that the Insured acquired as security or collateral for any 
loan, lease or extension of credit; or

e. Loan Servicing.

Policy Number:107140903
Issuing Company: Travelers Casualty and Surety Company of America

Non-Profit Organization Directors and Officers Liability
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Nothing herein contained shall be held to vary, alter, waive, or extend any of the terms, conditions, exclusions, or 
limitations of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein.

The Company will not be liable for Loss for any Claim based upon or arising out of any violation of federal or 
state laws or regulations relating to extensions or denials of credit, including the Truth-in-Lending Act, Equal 
Credit Opportunity Act, Fair Credit Reporting Act, Fair Debt Collection Practices Act, the Home Owners Equity 
Protection Act of 1994, Fair Credit Billing Act, or usury laws or regulations.
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Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions,exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein.  This endorsement is part of such policy and 
incorporated therein.

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903
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THIS ENDORSEMENT CHANGES THE POLICY.  PLEASE READ IT CAREFULLY. 

SCHEDULED BROAD PROFESSIONAL SERVICES EXCLUSION ENDORSEMENT

This endorsement modifies the following:

Non-Profit Organization Directors and Officers Liability

It is agreed that:

The following is added to EXCLUSIONS APPLICABLE TO ALL LOSS: 

The Company will have no liability for Loss for any Claim based upon or arising out of any actual or alleged act, error or 
omission by any Insured with respect to the rendering of, or failure to render, professional services for any party in 
connection with the following business of the Insured Organization:

Business Consulting, Business Development, and Entrepreneurial Services
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MICHIGAN CANCELLATION AND NONRENEWAL ENDORSEMENT 

This endorsement modifies insurance provided under the following if applicable: 

Liability Policy 
Kidnap and Ransom Policy  
Identity Fraud Expense Reimbursement Policy 

It is agreed that: 

The CANCELLATION section of this policy is replaced by the following: 

CANCELLATION 

The Company may cancel this policy for failure to pay a premium when due, in which case 
(twenty) (20) days (number of days must equal or exceed twenty (20) days) written notice 
shall be given to the Named Insured or Insurance Representative, unless payment in full is received within twenty (20) 
days of the Named Insured or Insurance Representative’s receipt of such notice of cancellation. The Company shall 
have the right to the premium amount for the portion of the Policy Period during which this policy was in effect. 

Subject to the provisions set forth in Liability Coverage Terms and Conditions Section III. CONDITIONS K. CHANGE OF 
CONTROL, if applicable, the Named Insured or Insurance Representative may cancel any coverage by mailing the 
Company written notice stating when, thereafter, not later than the Expiration Date set forth in ITEM 2 of the Declarations, 
such cancellation will be effective. In the event the Named Insured or Insurance Representative cancels, the earned 
premium will be computed in accordance with the customary short rate table and procedure. Premium adjustment may be 
made either at the time cancellation is effective or as soon as practicable after cancellation becomes effective, but 
payment or tender of unearned premium is not a condition of cancellation.  

The Company will not be required to renew this policy upon its expiration. If the Company elects not to renew, it will 
provide to the Named Insured or Insurance Representative written notice to that effect 
(forty-five) (45) days (number of days must equal or exceed forty-five (45) days) before the
Expiration Date set forth in ITEM 2 of the  Declarations. 

Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions, exclusions or limitations 
of the above-mentioned policy, except as expressly stated herein. This endorsement is part of such policy and 
incorporated therein. 

Issuing Company: Travelers Casualty and Surety Company of America
Policy Number: 107140903
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