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Non-Profit Organization and
Management Liability Insurance Policy
(Duty to Defend OQutside Limit of Liability)

Policy Number: ALT 70497

This is a claims made policy that applies only to Claims first made during the Policy Period or the
Extended Reporting Period, if purchased. Subject to Section IX, the Insurer has the right and duty to
defend covered Claims, and Defense Costs paid by the Insurer shall not reduce the Limit of Liability

of the Policy.
Please read the entire policy carefully.
DECLARATIONS
ltem 1. Named Insured: Blood Centers of California
Address: P.O. Box 2569
Sacramento, CA 95812
ltem 2. Policy Period: From: March 14, 201
12:01 a.m. local time at t wn in ltem 1.
ltem 3. Aggregate Limit of Liability:  $1,000,000
ltem 4. Retention:
(@) Insuring Agreement A: $0
(b) Insuring Agreement B: $3,000
() Insuring Agreement C: $3,000
Item 5. Prior Litigation Date: March 14, 2006 (If "None" is shown, no Prior or Pending Date
applies.)
ltem 6. Extended Reporting Period:

(a) Additional Premium:

(b) Additional Period:

ORNP-001D (2/2009)

40% of Annual Premium

12 months
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Insured: Blood Centers of California
Policy No: ALT 70497

ltem 7. Notice to Insurer:

(a) Notice of Claim or Potential Claim:
Chicago Underwriting Group, Inc.
191 North Wacker Drive, Suite 1000
Chicago, IL 60606-1905
Facsimile: (312) 750-8965
E-Mail:  ClaimsNotice @cug.com

(b) All other Notices:
ALTRU Insurance Services, LLC

3975 Erie Avenue
Cincinnati, OH 45208

[tem 8. Premium: $1,857

ltem 9. Forms/Endorsements Effective at Inception:
Policy Jacket; ORNP-001 (9/2009); Endorsements #1 - ORNP-200CA (9/2009); #2 -
ORNP-108 (09/2009); #3 - ORNP-112(09/2009); #4 - ORNP-113 (09/2009); #5 -
ORNP-124 (09/2009); #6 - ORNP-134 (09/2009); #7 - ORNP-137 (09/2009); #8 -
ORNP-138 (09/2009); #9 - ORNP-144 (09/2009); #10 - ORNP-147 (02/2013).

In witness whereof, the Insurer has caused this Policy to be signed by its authorized officers, but it
shall not be valid unless also signed by the duly authorized representative of the Insurer.

Date: February 26, 2015
e f//cz'“"w_ el

ORNP-001D (2/2009 Page 2
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Non-Profit Organization and
Management Liability Insurance Policy
(Duty to Defend Outside Limit of Liability)

Policy Number: ALT 70497

This is a claims made Policy that applies only to Claims first made during the Policy Period or the
Extended Reporting Period, if purchased. Except as otherwise provided in Section X, the Insurer has
the right and duty to defend covered Claims, and Defense Costs paid by the Insurer pursuant to such
duty to defend shall not reduce the Limit of Liability of the Policy.

Please Read the Entire Policy Carefully.

In consideration of payment of the premium and in reliance upon the statements i ithe Application,.which is deemed
attached to and is a part of this Policy, and subject to all of the terms and cgnditions 6f'this Policy, the Insurer designated

INSURING AGREEMENT

A MANAGEMENT LIABILITY

The Insurer will pay on behalf of the Instired Persons any Loss for which the Insured Persons are not
indemnified by the Organization and which the Insured Persons have become legally obligated to pay
as a result of a Claim first made during-the Policy Period cor Extended Reporting Period, if applicable,
against the Insured Persons for a Wrongful Act taking place prior to the end of the Policy Period.

B. ORGANIZATION INDEMNIFICATION

The Insurer will-pay on behalf of the Organization any Loss for which the Organization has, to the
extent permitted or required by law, indemnified the Insured Persons, and which the Insured Persons
have ‘become legally obligated to pay as a result of a Claim first made during the Policy Period or
Extended Reporting Period, if applicable, against the Insured Persons for a Wrongful Act taking place
prior to the end of the Policy Period.

C. ORGANIZATION LIABILITY

The Insurer will pay on behalf of the Organization any Loss for which the Organization has become
legally obligated to pay as a result of a Claim first made during the Policy Period or Extended Reporting
Period, if applicable, against the Organization for a Wrongful Act taking place prior to the end of the
Policy Period.

D. NON-PROFIT QUTSIDE POSITION LIABILITY
Subject to their other terms and conditions, Insuring Agreements A and B include coverage for any
Insured Person while serving in a Non-Profit Outside Position. Any such coverage shall be specifically

excess of any indemnity and insurance available from or provided by the Non-Profit Outside Entity in
which the Insured Person serves in the Outside Position.
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I DEFINITIONS

When used in this Policy either in the singular or plural:

A,

“Application” means all signed applications, including attachments and other materials submitted
therewith or incorporated therein and any other documents submitted in connection with the underwriting
of this Policy or the underwriting of any other similar liability policy issued by the Insurer, or any of its
affiliates, of which this Policy is a direct or indirect renewal or replacement.

“Benefits” means any perquisites, fringe benefits, deferred compensation or payments (including
insurance premiums) in connection with an employee benefit plan and any other similar payment,
provided Benefits shall not include salary or wages or non-deferred cash incentive compensation.

“Claim” means:
1. a written demand against an Insured for monetary, non-monetary or injunctive relief; or

2 a civil or arbitration proceeding against an Insured for monetary, non-monetary or injunctive relief
which is commenced by service of a complaint or similar pleading; or

3. a formal civil administrative or regulatory adjudicatory or investigative proceeding against any
Insured Person or, with respect to any Wrongful Act described in the definition of Employment
Claim, against the Organization commenced by the filing of a notige of charge, formal
investigative order or similar document, including without limitation any progeeding by the Equal
Employment Opportunity Commission or other similar governmefital authority;

.ration or ether. proceeding pursuant to a

provided Claim shall not include any labor or grievance a'rif')é;
collective bargaining agreement.

“Defamation Claim’ means any Claim to the exte

: ngful Act in connection with any actual
or alleged libel, slander, or any other kind-of defam

“‘Defense Costs” means reasenable costs, ¢charges, fees (including but not limited to attorneys’ fees and
experts’ fees) and expenses: {other than regular or overtime wages, salaries or fees of the directors,
officers or employees of the Organization) ircurred by the Insureds in investigating, adjusting, defending
or appealing Claims and the premium for appeal, attachment or similar bonds but without any obligation
to apply for or furnish any such bonds.

‘Domestic Parther’ means any natural person gualifying as a domestic partner under either (1) the
provisions of any applicable federal, state or local law, or (2) the provisions of any formal program
established by the Organization.

‘Employment Claim” means any Claim to the extent it is brought and maintained by or on behalf of any
past, present or prospective employee of the Organization for a Wrongful Act in connection with any
actual, alleged or constructive wrongful dismissal, discharge or termination of employment; breach of any
oral, written or implied employment contract or quasi-employment contract; employment-related
misrepresentation; violation of any federal, state or local statute, regulation, ordinance, common law or
public policy concerning employment or discrimination in employment; sexual or other illegal workplace
harassment (including without limitation offensive, intimidating, coercive or unwelcome conduct,
advances, contact or communications); wrongful failure to employ or promote; wrongful discipling;
wrongful deprivation of a career opportunity; wrongful demotion or adverse change in the terms,
conditions or status of employment; failure to grant tenure; failure to adopt adequate workplace or
employment policies and procedures; Retaliation; negligent hiring; negligent evaluation of employees;
wrongful reference; employment-related invasion of privacy; employment-related defamation;
employment-related wrongful infliction of emotional distress; or other employment-related torts.

“Executive Officer(s)’ means with respect to any Organization, its chairperson, president, chief
executive officer, chief operating officer, executive director, chief financial officer, in-house general
counsel and, solely with respect to an Employment Claim, director of human resources, and any person
holding a position equivalent to any of such positions.
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‘Financial Impairment’ means the status of the Organization resulting from:

1. the appointment by any state or federal official, agency or court of any receiver, conservator,
liquidator, trustee, rehabilitator or similar official to take control of, supervise, manage or liquidate
the Organization; or

2. the Organization becoming a Debtor-In-Possession.
J. “Insured Person(s)’ means any person who has been, now is or shall become a duly elected or

appointed director, trustee or officer, or any employee, volunteer or member of the staff, faculty or duly
constituted committee, of the Organization.

K. ‘Insured(s)’ means:
1. Insured Persons; and
2 with respect to Insuring Agreements B and C only, the Organization.
L. “Interrelated Wrongful Acts’ means Wrongful Acts that have as a common nexus any fact

circumstance, situation, event, transaction, cause or series of related facts, circumstances, situations,
events, transactions or causes.

M. “Loss” means damages, judgments (including prefpost-judgment interest of' a covered judgment),
settlements and Defense Costs for which the Insureds become legally obligated to pay; however,
except as otherwise expressly provided in this Policy, Loss shall not inglude (i) civil, or criminal fines or
penalties imposed by law, (i) taxes, (i) Benefits due or to. become due or the edquivalent of such

ancially liable-offor which the claimants are

Benefits, (iv) any amount for which the Insureds are not fing
without legal recourse to the Insureds, (v) any amol
disgorgement or restitutionary or rescissionary damage
any amount incurred by an Insured in connectior wi
Claim against such Insured, even if such:amount

proceeding or investigation subsequéntly ‘gives rige to & covered Claim, (vii) costs incurred by the
Organization to comply with any injunctive‘cr other nen-monetary relief or an agreement to provide such
relief, or (viii) matters which may be deemed-uninsurable under the law pursuant to which this Policy shall
be construed.

feiture of any profits or remuneration, (vi)
eding or investigation that is not then a

Loss shall specifically:include (subject to this Policy’s other terms, conditions and limitations, including,
but not limited to, exclusions relating to profit or advantage, deliberate fraud or deliberate criminal acts)
punitive, exemplary and multile damages, or liquidated damages awarded pursuant to the Age
Discrimination in Employment Act or the Equal Pay Act. Enforceability of this paragraph shall be
governed by such applicable law that most favors coverage for such punitive, exemplary and multiple
damages.

Loss shall also specifically include (subject to this Policy’s cther terms, conditions and limitations) any
10% penalty excise tax imposed upon an Insured pursuant to 26 U.S.C. §4958(a)(2) for participation in
an Excess Benefit transaction, provided Loss shall not include (i) any penalty excise tax imposed upon
an Insured Person who in fact received an Excess Benefit and any Defense Costs incurred by such
Insured Person relating thereto, or (ii) any Excess Benefit penalty excise tax imposed upon any Insured
if a 200% Excess Benefit penalty excise tax is assessed against any Insured. For purposes of this
paragraph, “Excess Benefits” means an excess benefit as defined in 26 U.S.C. §4958.

N. “Named Insured” means the organization designated in Item 1 of the Declarations.
O. “Non-Profit Outside Entity’ means any non-profit corporation, community chest, fund or foundation that
is (i) not included in the definition of Organization, and (ii) exempt from federal income tax under the

Internal Revenue Code of 1986, as amended.

P. “‘Non-Profit Outside Position” means the position of director, officer, manager, trustee or other
equivalent executive position held by any director, trustee or officer of the Organization in a Non-Profit

ORNP-001 (9/2009) Page 3 of 12



Outside Entity if service in such position is with the knowledge and consent of, at the direction or request
of, or part of the duties reqularly assigned to such person by the Organization.

Q. “Organization” means the Named Insured and any Subsidiary.

R. ‘Policy Period" means the period specified in Item 2 of the Declarations, subject to prior termination in
accordance with Section XI.

S “‘Retaliation” means retaliatory treatment against an employee of the Organization on account of such
individual:
1. exercising his or her rights under law, including but not limited to rights under any workers

compensation laws, the Family and Medical Leave Act, or the Americans with Disabilities Act;
2. refusing to violate any law;

3. having assisted or testified in or cooperated with a proceeding or investigation regarding alleged
violations of law by the Organization;

4 disclosing or threatening to disclose to a superior, to any governmental authority or to the public
any alleged violations of law; or

5. filing any claim against the Organization under the Federal False Claims Act or any other similar
“whistle blower” federal, state or local statutory law or common law anywherg in the world.

T “Subsidiary’” means:

1. an organization with respect to which the Naj
either directly or indirectly through one gp.more
outstanding securities or controls more th;
present right to vote for election.efidirecto

nstred on or priorto inception of this Policy,
bsidiaries, owns more than 50% of the
‘gutstanding voting rights representing the
ivalent positions;

2. any other organization.expressly included as a Subsidiary by written endorsement to this Policy;

and
3. any organization acquired or created during the Policy Period and covered as a Subsidiary

pursuant to Section Xll(a}:

An organization becomes a Subsidiary at the time the circumstances described in paragraph (1), (2) or
(3) above first apply to such organization. An organization ceases to be a Subsidiary at the time such
circumstances no longer apply to such organization.

In all events, coverage as is otherwise afforded under this Policy with respect to a Claim made against a
Subsidiary or its Insured Persons shall only apply for Wrongful Acts committed or allegedly committed
after the effective time that such Subsidiary became a covered Subsidiary as provided above and prior
to the time that such Subsidiary ceased to be a covered Subsidiary.

u. “Third Party Discrimination Claim” means any Claim to the extent it is brought and maintained by or on
behalf of a customer or client of the Organization or other third party for a Wrongful Act in connection
with any actual or alleged discrimination, sexual harassment or violation of an individual’s civil rights.

V. “Wrongful Act’ means:
1. any actual or alleged breach of duty, neglect, error, misstatement, misleading statement,
omission or act by the Insured Persons in their respective capacities as such or by a director,

trustee or officer of the Organization in a Non-Profit Outside Position or, with respect to
Insuring Agreement C, by the Organization, or
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2 any other matter claimed against the Insured Persons solely by reason of their status as
Insured Persons or against a director, trustee or officer of the Organization solely by reason of
service in a Non-Profit Outside Position.

il EXTENSIONS

A

Iv. EXCLUSIONS

A

ESTATES, LEGAL REPRESENTATIVES AND SPOUSES

The estates, heirs, legal representatives, assigns, spouses and Domestic Partners of Insured Persons
shall be considered an Insured under this Policy; but coverage is afforded to such estates, heirs, legal
representatives, assigns, spouses and Domestic Partners only for a Claim arising solely out of their
status as such and, in the case of a spouse or Domestic Partner, where such Claim seeks damages
from marital community property, jointly held property or property transferred from the Insured Person to
the spouse or Domestic Partner. No coverage is provided for any Wrongful Act of an estate, heir, legal
representative, assign, spouse or Domestic Partner. All terms and conditions of this Policy, including
without limitation the Retention, applicable to Loss incurred by the Insured Person shall also apply to
loss incurred by such estates, heirs, legal representatives, assigns, spouses and Domestic Partners.

HEARING/TRIAL ATTENDANCE EXPENSES AND LOSS OF EARNINGS

The Insurer will pay up to $250 per day per person for actual loss of earnings and reasonable expenses
incurred by an Insured Person to attend hearings and trials at the Insurer’s express written request in
connection with a covered Claim; provided, however, the Insurer's maximum liability for all such loss of
earnings and expenses on account of each Claim, regardless of the numbercf hearings, trials, or
persons attending, shall be $5,000. The preceding sentence creates a sublimit which shall:be part of and
not in add|t|on to the Insurer’ s aggregate Limit of Llab|I|ty under this FPolicy as set forth'in ltem 3 of the

of Liability for all Loss under this Policy as set for fthe Declargtions. No Retention shall

apply to coverage afforded under this Section I11.B

The Insurer shall not be liable-under any nsuring Agréement to make any payment for Loss as a result
of a Claim made against an Insured;

1. arising out of “based upon or attributable to the gaining of any profit, remuneration or financial
advantage to which such insured was not legally entitled, as evidenced by a written statement or
written admission. by such Insured or a judgment or other final adjudication in the underlying
action or in a separate action, alternative dispute resolution process (including one pursuant to
Section XV)or cther proceeding;

2. arising out of, based upon or attributable to the committing of any deliberate criminal or deliberate
fraudulent act by such Insured, as evidenced by a written statement or written admission by such
Insured or a judgment, ruling or other finding of fact in the underlying action or in a separate
action, alternative dispute resolution process (including one pursuant to Section XV) or other
proceeding;

3. alleging, arising out of, based upon or attributable to:
a) any Wrongful Act or any matter, fact, circumstance, situation, transaction, or event
which has been the subject of any notice given under any policy of which this Policy is a

direct or indirect renewal or replacement or under any similar policy; or

b) any Wrongful Act whenever occurring, which, together with a Wrongful Act described
in {a) above, constitute Interrelated Wrongful Acts;

4 alleging, arising out of, based upon or attributable to:

a) any demand, suit, proceeding or formal investigation pending on or before the date stated
in Item 5 of the Declarations; or
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10.

b) any Wrongful Act alleged in such pending or prior demand, suit, proceeding or formal
investigation, or any Wrongful Act whenever occurring, which together with any
Wrongful Act alleged in such pending or prior demand, suit, proceeding or formal
investigation, constitute Interrelated Wrongful Acts;

alleging, arising out of, based upon or attributable to any actual or alleged act or omission of the
Insured Persons in their capacities as directors, officers, trustees, governors, employees,
volunteers, members of the staff, faculty or a committee, general counsel, risk manager or in the
case of a limited liability company, members of the management board (or equivalent position), of
any organization other than the Organization, even if service in such capacity is with the
knowledge and consent of, at the direction or request of, or part of the duties regularly assigned
to the Insured Person by, the Organization; provided, however, this exclusion shall not apply
with respect to any Claim for Wrongful Acts in a Non-Profit Outside Position;

which is brought or maintained by, or on behalf of, or in the right of (whether such right is
transferred or assigned by operation of law or ctherwise) the Organization, whether directly or
derivatively, unless such Claim is instigated and continued totally independent of, and totally
without the solicitation of, or assistance of, or active participation of, or intervention of, any
Insured Person or any Organization;

for bodily injury, sickness, disease or death of any person, or for damage to or destruction of any
tangible property or loss of use of tangible property whether or not damaged.or destroyed,;

alleging, arising out of, based upon or attributable to:

a) any actual, alleged or threatened discharge, dispersal, ‘seepage, migration, release or
escape of pollutants at any time; or

b) any request, demand or orde
detoxify or neutralize, or inany

itor, glean up, remove, contain, treat,
assess the effects of pollutants,

including but not limited to such a Claim ing #amage to the Organization or its members or
constituents; provided,. however, this exclugion shall not apply to any Employment Claim for
Retaliation.

“Pollutants” include, but are notlimited to, any solid, liquid, gaseous, biological, radiclogical or
thermal irritant or contaminant, including without limitation smoke, vapor, soot, fumes, acids,
alkalies, chemicals, mold, fungi, odors, noise, lead, oil or oil products, radiation, asbestos or
asbestos-containing products, waste and any electric, magnetic or electromagnetic field of any
frequency.  “Waste” includes, but is not limited to, material to be recycled, reconditioned, or
reclaimed and nuclear materials;

for violation(s) of any of the responsibilities, obligations or duties imposed by the Employee
Retirement Income Security Act of 1974 or the Health Insurance Portability and Accountability Act
of 1996, or amendments thereto or any similar provisions of state or foreign statutory or common
law, upon fiduciaries of any employee benefit plan sponsored by the Organization; or

alleging, arising out of, based upon, or attributable to any failure or omission by an Insured to
obtain, effect or maintain adequate insurance.

B. The Insurer shall not be liable under Insuring Agreement C to make any payment for Loss as a result of
a Claim made against an Organization:

1.

ORNP-001 (9/2009)

for any actual or alleged obligation under or breach of any oral or written contract or agreement,
including any liability of others assumed by the Organization under any such contract or
agreement; provided, however, this exclusion shall not apply (i) to an actual or alleged breach of
an implied contract in an Employment Claim, or (i) to the extent the Organization would have
been liable for such Loss in the absence of such contract or agreement;

Page 6 of 12



VL.

2 alleging, arising out of, based upon, or attributable to any actual or alleged obligation of the
Organization pursuant to any workers compensation, unemployment insurance, social security,
disability benefits or any similar federal, state or local statutory law or common law anywhere in
the world; provided, however, this exclusion shall not apply to any Employment Claim for
Retaliation; or

3. for any actual or alleged viclation of the Fair Labor Standards Act (except the Equal Pay Act), the
Worker Adjustment and Retraining Notification Act, the National Labor Relations Act, the
Consolidated Omnibus Budget Reconciliation Act of 1985, the Occupational Safety and Health
Act, or any amendments thereto or any rules or regulations promulgated thereunder, or any
similar provisions of any federal, state or local statutory law or common law anywhere in the
world, provided, however, this exclusion shall not apply to any Employment Claim for
Retaliation.

C. For the purpose of determining the applicability of Exclusions A1 and 2, the Wrongful Acts of and
knowledge possessed by any Insured Person shall not be imputed to any other Insured Person. Only
the knowledge possessed by an Executive Officer shall be imputed to the Organization.

LIMIT OF LIABILITY (FOR ALL LOSS OTHER THAN DEFENSE COSTS)

The Limit of Liability stated in Iltem 3 of the Declarations is the maximum aggregate liability of the Insurer for all
Loss, other than Defense Costs, under all Insuring Agreements, combined, as a result of all covered Claims,
regardless of the number of Claims or the time of payment by the Insurer. The Limit of Ligbility for the Extended
Reporting Period shall be part of, and not in addition to, the Limit of Liability for the Policy Period.

Except as provided below, Defense Costs are not part of and shall not reduce the Limit-of Liability. The

Liability. Notwithstanding the foregoing, if the Insureds &
consent to a proposed settlement pursuant &ection
thereafter as a result of such Claim shall be:part of and
Declarations.

below, then all covered Defense Costs incurred
| redizce the Limit of Liability stated in Item 3 of the

All Claims arising out of the same Wrongful Act and all Interrelated Wrongful Acts shall be deemed to be one
Claim for purposes of this Policy, and ‘such Claim shall be deemed to be first made on the date the earliest of
such Claims is first made against an Insured, regardless of whether such date is before or during the Policy
Period.

RETENTION

The Insurer shall only be liable for the amount of Loss as a result of each Claim which is in excess of the
applicable Retention amount stated in Item 4 of the Declarations. Such Retention shall be borne by the Insureds
and shall remain uninsured. If different parts of a single Claim are subject to different Retentions, the applicable
Retentions will be applied separately to each part of such Loss, but the sum of such Retentions shall not exceed
the largest applicable Retention.

If the Organization:

A is permitted or required by common or statutory law to indemnify the Insured Persons for Loss or to
advance Defense Costs on their behalf; and

B. fails or refuses, other than for reason of Financial Impairment, to indemnify the Insured Persons for
such Loss or to advance such Defense Costs,

then any payment of such Loss or advancement of such Defense Costs by the Insurer under Insuring
Agreement A shall be subject to the applicable Insuring Agreement B Retention amount stated in ltem 4 of the
Declarations. All other Loss covered under Insuring Clause A shall not be subject to a Retention.
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VII.

VIII.

For purposes of this Section VI, the Organization shall be deemed to indemnify the Insured Persons for Loss
and to advance such Defense Costs to the fullest extent permitted or required by law, and hereby agrees to
indemnify the Insured Persons for such Loss and to advance such Defense Costs to the fullest extent permitted
or required by law, including the making in good faith of any required application for court approval.

While the Organization is unable to indemnify the Insured Persons for Loss or to advance Defense Costs
because of its Financial Impairment, no Retention shall apply to such Loss or Defense Costs; provided the
Insureds shall take all action reascnably required to obtain court approval or other authorization for any such
indemnification or advancement.

PAYMENT PRIORITY

If the amount of any covered Loss which is otherwise due and owing by the Insurer under this Policy exceeds
the then-remaining Limit of Liability of this Policy, the Insurer shall pay such Loss (subject to such Limit of
Liability) in the following pricrity:

A first, the Insurer shall pay any such Loss covered under Insuring Agreement A,;

B. second, only if and to the extent the payment under Insuring Agreement A does not exhaust the Limit of
Liability, the Insurer shall pay any remaining Loss otherwise covered under this Policy.

Subject to the foregoing paragraph, the Insurer shall, upon receipt of a written request from the chief executive
officer (or equivalent position) of the Named Insured, delay any payment of covered Loss otherwise due and
owing under Insuring Agreement B and/or C until such time as the Named Insured designates; provided the
Insurer’s liability with respect to any such delayed Loss payment shall not be increased, and shall not include
any interest, on account of such delay.

Any such delayed payment of Loss shall be available to |
Agreement A, If and to the extent the Insurer pays Loss unc
the Insurer pursuant to this provision, the Insurer’s liabil
Agreement B and/or C shall be reduced by the ama

surer to pay Loss covered under Insuring
Agreement A out of funds withheld by
qgelayed payment of Loss under Insuring
nt under Insuring Agreement A.

NOTICE

All notices to the Insurer shall.refer to'the Palicy Number and shall be given in writing and sent by mail, prepaid
express courier or by facsimile; to the address or facsimile number listed in ltem 7 of the Declarations and shall
be effective upon receipt.

The Organization or an Insured Person shall, as a condition precedent to the obligations of the Insurer under
this Policy,: give written netice to the Insurer at the address or facsimile number listed in Item 9 of the
Declarations of a Claim made against an Insured as socn as practicable after the Named Insured's chief
executive officer (or equivalent position) first becomes aware of the Claim, but in all events no later than sixty (60)
days after the end of the Policy Period or the Extended Reporting Period (if applicable).

If during the Policy Period the Organization or an Insured Person first becomes aware of any circumstances
which may reasonably be expected to give rise to a Claim being made against an Insured and during the Policy
Period gives written notice to the Insurer of the circumstances, the anticipated allegations of Wrongful Act(s)
and the reasons for anticipating such a Claim, with full particulars as tc dates, persons and entities involved, then
a Claim which is subsequently made against an Insured arising out of such circumstances shall be considered
made at the time such notice of circumstances was first given to the Insurer. However, the Insurer shall not be
liable under this Policy for any amount incurred by an Insured in the defense, investigation or settlement of any
such potential Claim prior to the date the Claim is actually made against the Insured.

DEFENSE, SETTLEMENTS AND ALLOCATION

The Insurer shall have the right and duty to defend any Claim covered by this Policy, even if any of the
allegations in such Claim are groundless, false or fraudulent. The Insurer’s duty to defend any Claim shall
cease upon exhaustion of the Limit of Liability. However, if all Insureds against whom a Claim is made give
notice to the Insurer within thirty (30) days after such Claim is first made that such Insureds elect to assume the
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duty to defend such Claim, then the Insurer’s duty to defend such Claim shall irrevocably cease as of the date of
such notice, subject to the following:

A. The Insurer shall advance on behalf of the Insureds covered Defense Costs which the Insureds incur
in connection with such Claim within ninety (90) days after receipt of itemized Defense Costs invoices;

B. The Insureds agree that any Defense Costs advanced by the Insurer shall be repaid to the Insurer by
the Insureds severally according to their respective interests if and to the extent it is finally determined
that such Defense Costs are not covered under this Policy; and

C. All Defense Costs incurred as a result of such Claim after the Insurer receives notice of such election
shall be part of and shall reduce the Limit of Liability stated in Item 3 of the Declarations.

The Insureds shall not admit or assume any liability, enter into any settlement agreement, make any settlement
offer, stipulate to any judgment, select defense counsel or incur any Defense Costs without the prior written
consent of the Insurer. Only those settlements, stipulated judgments and Defense Costs which have been
consented to by the Insurer shall be recoverable as Loss under the terms of this Policy. The Insurer’s consent
shall not be unreasonably withheld.

The Insurer shall have the right to effectively associate with the Insureds in the defense of any Claim that
involves or appears reasonably likely to involve the Insurer, including but not limited to negotiating a settlement.
The Insureds shall give the Insurer full cooperation and such information as the Insurer may reasonably require.
Upon the Insurer’s request, the Insureds shall attend proceedings, hearings and trigls and shall assist in
effecting settlements, securing and giving evidence, obtaining the attendance of witnesses and in the conduct of
suits.

The Insurer may, with the written consent of the Insureds, settle-ghy Claim for a monetary amount that the
Insurer deems reasonable. If any Insured refuses to cons ement of a Claim recommended by the
Insurer and acceptable to a claimant, then all covered ncurréd as a result of such Claim after
such refusal shall be part of and shall reduce the L|m|t : |n Item 3 of the Deolarahons and the
Insurer’s maximum liability for all covered Los g [ '

N The amount of the proposed settlement plus Defense Costs incurred prior to such refusal; and
(2) Seventy-five percent (75%) of'Loss incurred-as a result of such Claim in excess of the amount specified
in {1) above.

Such payment limitation does not.increase the Insurer’s maximum liability under this Policy, as set forth in Item 3
of the Declarations.

If as a result of any Claim an Insured incurs both Loss covered under this Policy and loss not covered under this
Folicy, either because such Claim is made against both the Insured and others or because such Claim includes
both covered and uncovered matters, then such amount shall be allocated between covered Loss and uncovered
loss based on the relative legal and financial exposures of the parties to such covered and uncovered matters,
and in the event of a settlement, also based on the relative benefit to the parties from settlement of such covered
and uncovered matters.

X. EXTENDED REPORTING PERIOD

If the Insurer or the Insureds shall refuse to renew this Policy or if the Named Insured cancels this Policy, the
Insureds shall have the right, upon payment of the Extended Reporting Period Premium stated in Item 6(a) of the
Declarations, to a continuation of the coverage afforded by this Policy for the Additional Period stated in Item 6(b)
of the Declarations following the effective date of such nonrenewal or cancellation (herein referred to as the
“Extended Reporting Pericd”), but only to the extent a Claim is first made against the Insureds during the
Extended Reporting Period for any Wrongful Act occurring prior to the end of the Policy Period and otherwise
covered by this Policy. The rights contained in this paragraph shall terminate, however, unless written notice of
such election together with the additional premium due is received by the Insurer within thirty (30) days after the
effective date of nonrenewal or cancellation.

ORNP-001 (9/2009) Page 9 of 12
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The additional premium for the Extended Reporting Pericd shall be fully earned at the inception of the Extended
Reporting Period. The Extended Reporting Period is not cancelable. This Section and the rights contained herein
shall not apply as a result of a renewal quctation with different terms and conditions than the expiring Policy.

CANCELLATION

This Policy may be canceled by the Named Insured by surrender thereof to the Insurer or any of its authorized
representatives or by mailing to the Insurer written notice stating when thereafter the cancellation shall be
effective.

This Policy may be canceled by the Insurer for non-payment of premium by mailing to the Named Insured at the
address shown in the Declarations written notice stating when not less than 10 days thereafter such cancellation
shall be effective.

This Policy may be canceled by agreement of the Insurer and the Named Insured.

The time of the surrender or the effective date and hour of cancellation stated in the notice shall become the end
of the Policy Period.

If the Named Insured cancels this Policy, earned premium shall be the customary short rate amount of the
annual premium, and if the Insurer cancels this Policy, earned premium shall be the pro rata amount of the
annual premium; provided, however, if at the time of cancellation the Limit of Liability has-been exhausted, the
entire premium shall be considered earned. Premium adjustment may be made at the time cancellation is
effected and, if not then made, shall be made as soon as practicable after cancellation becomes effective.
Mailing of the Insurer’s check or the check of its representative shall be sufficient tender of any refund of
premium due to the Named Insured.

CHANGES IN CONTROL

A. New Subsidiaries

If during the Policy Period, an Organ ation:-

1. acquires securities orvoting rights inanother organization or creates another organization, which
as a result of such acquisitior:or creation becomes a Subsidiary, or

2 acquires another organization by merger into the Organization,
then subject to the terms and conditions of this Section XII,

(@) if such organization is a not-for-profit entity under any applicable state statute or the Internal
Revenue Code of 1986 (as amended), such organization and its subsidiaries and their respective
Insured Persons shall automatically be Insureds under this Policy, and

(b) if such organization is a for-profit entity, such organization and its subsidiaries and their
respective Insured Persons shall be Insureds under this Policy only if the Insureds shall give
the Insurer full details of the transaction in writing within 60 days of such acquisition, creation or
merger and the Organization pays any additional premium and agrees to any amendment of the
provisions of this Policy required by the Insurer, in its absolute discretion, relating to such new
Subsidiary.

Any coverage afforded by reason of this Section Xll shall apply only with respect to Wrongful Acts taking
place after such acquisition, creation or merger. The Insurer shall not be liable under this Policy for any
Wrongful Act or any Interrelated Wrongful Acts of such new Insureds taking place in whole or in part
before such acquisition, creation or merger.

B. Change in Control of Named Insured

Immediately upon the occurrence of any of the following:

ORNP-001 (9/2009) Page 10 of 12
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XIV.

XV.

1. the Named Insured shall consolidate with or merge into, or sell all or substantially all of its assets
to any other person or entity or group of persons and/or entities acting in concert;

2. any person or entity or group of persons and/or entities acting in concert shall acquire voting
rights which result in control by such person(s) or group(s) of more than 50% of the outstanding
voting rights representing the present right to vote for the election of directors or equivalent
positions of the Named Insured; or

3. the appointment of a receiver, conservator, trustee, liquidator or rehabilitator or any similar official
for or with respect to the Named Insured

(any of the above events are herein referred to as the “Transaction”)

then, this Policy shall continue in full force and effect as to Wrongful Acts occurring prior to the effective
date of the Transaction, but there shall be no coverage afforded by any provision of this Policy for any
actual or alleged Wrongful Act cccurring after the effective date of the Transaction. This Policy may not
be canceled after the effective date of the Transaction and the entire premium for this Policy shall be
deemed earned as of such date.

The Named Insured shall give the Insurer written notice of the Transaction as socn as practicable, but
not later than thirty (30) days after the effective date of the Transaction.

SUBROGATION

In case of payment of Loss by the Insurer hereunder, the Insurer shall be subrogated to the afnount of such
payment to the Insured's right of recovery against any other person or organization for such Loss, and the
Insured shall execute all papers required, and shall do everything that. may be necessary to secure and preserve
such rights, including the execution of such documents neces; erable the Insurer effectively to bring suit in
the name of the Insured. In no event, however, shall the Insire srcise its-rights of subrogation against an
Insured under this Policy unless such Insured has committed delibérate criminal act, or deliberate fraudulent
act, or obtained any profit or advantage to Wh' hé;;:such red' NaS not legally entitled, and as to any of the

final adjudication in the underlying action or.in a separate ac’uon alternatwe dispute resolution process (including
one pursuant to Section XV) or other proceeding.

Any recovery (after payment of expenses incurred to obtain the recovery) with respect to a Loss shall be used to
reduce the Loss, and so much of such recovery shall be paid to the Insurer as will reduce the Loss ultimately
borne by the Insurer to what it would have been had the recovery preceded any payment of such Loss by the
Insurer.

OTHER INSURANCE

Such insurance as is provided by this Policy shall apply only as excess over any other valid and collectible
insurance, unless such other insurance is written only as specific excess insurance over the Limit of Liability
provided by this Policy. This Policy shall also be specifically excess over any other valid and collectible insurance
pursuant to which any other Insurer has a duty to defend a Claim for which this Policy may be obligated to pay
Loss.

ARBITRATION

Only if requested by the Insured, the Insurer shall submit any dispute, controversy or claim arising out of or
relating to this Policy or the breach, termination or invalidity thereof to final and binding arbitration pursuant to
such rules and procedures as the parties may agree. |If the parties cannot so agree, the arbitration shall be
administered by the American Arbitration Association in accordance with its then prevailing commercial arbitration
rules. The arbitration panel shall consist of one arbitrator selected by the Insured, one arbitrator selected by the
Insurer, and a third independent arbitrator selected by the first two arbitrators. In any such arbitration, each party
will bear its own legal fees and expenses.
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XVII.

XVIIL.

XIX.

XX.

AUTHORIZED REPRESENTATIVE

It is agreed that the Named Insured shall act on behalf of its Subsidiaries and all Insured Persons with respect
to giving notice of Claim, giving and receiving notice of cancellation, the payment of premiums and the receiving
of any return premiums that may become due under this Policy, the receipt and acceptance of any endorsements
issued to form a part of this Policy and the exercising or declining to exercise any right to an Extended Reporting
Period.

ALTERATION, ASSIGNMENT AND HEADINGS

No change in, modification of, or assignment of interest under this Policy shall be effective except when made by
a written endorsement to this Policy which is signed by an authorized representative of the Insurer.

The titles and headings to the various sections, subsections and endorsements of the Policy are included solely
for ease of reference and do not in any way limit, expand or otherwise affect the provisions of such sections,
subsections or endorsements.

ACTION AGAINST INSURER

No action shall lie against the Insurer unless, as a condition precedent thereto, there shall have been full
compliance with all of the terms of this Policy. No person or organization shall have any right under this Policy to
join the Insurer as a party to any action against the Insured to determine the Insured’'s liability, nor shall the
Insurer be impleaded by the Insured or his legal representative. Bankruptcy or insolvency. of the Insured or the
Insured’s estate shall not relieve the Insurer of any of its obligations hereunder.

REPRESENTATIONS

By acceptance of this Policy the Insureds agree that the statern
representations and that this Policy is issued in reliance
which are deemed material to the acceptance of the risk ot:the hazard

ts in the Application are their agreements and
of such @greements and representations,
umed by the Insurer under the Policy.

The Insureds agree that in the event that any suohﬂ agreerfients and representations are untrue, this Policy shall
not afford any coverage with respect to'any of the following Ihsureds:

A the Organization, under Insuring Agreement B, to the extent it indemnifies any Insured Person who
knew the facts that were not trutbfully disclosed in the Application, and

B. the Organization, underinsuring Agreement C, if any Executive Officer knew the facts that were not
truthfully disclosed in the Application,

whether or not such Insured Person or Executive Officer knew of such untruthful disclosure in the Application.
No knowledge of one Insured Person shall be imputed to any other Insured Person.

Coverage under Insuring Agreement A shall not be rescinded or voided by the Insurer in whole or in part for any
reason; provided, however, if the Organization is permitted or required by law to indemnify an Insured Person
who knew the facts that were not truthfully disclosed, or to advance Defense Costs on behalf of such Insured
Person, and does not in fact do so other than because of Financial Impairment, then this Policy shall not afford
any coverage for such Insured Person under Insuring Agreement A

ENTIRE AGREEMENT

This Policy, including the Declarations, Application and Endorsements, embodies all agreements existing
between the Named Insured and the Insurer or any of its agents relating to this insurance.
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CALIFORNIA AMENDATORY ENDORSEMENT

This endorsement modifies insurance provided under the following:

NON-PROFIT ORGANIZATION AND MANAGEMENT LIABILITY INSURANCE POLICY (DUTY TO
DEFEND)

It is understood and agreed that:

1. SECTION XI, CANCELLATION, is amended to include the following:

If this Policy has been in effect for sixty (60) days or less and it is not a renewal, this Policy may be
cancelled by or on behalf of the Insurer by mailing or delivering to the Named Insured at the mailing
address shown in ltem 1. of the Declarations of this Policy and to the producer of record, if applicable,
written notice of cancellation stating the reason for cancellation, at least ten (10) days before the
effective date of cancellation if the Insurer is cancelling for nonpayment of premium or discovery of

(30) days before the effective date of cancellation i
Policy has been in effect for more than sixty.{60) da
may only be cancelled by or on behalf of the Ir

1) nonpayment of premium;

2) discovery of fraud or material misrepresentation by any Insured or such Insured's representative in
obtaining this Policy or in pursuing a Claim under this Policy;

3) ajudgment by a court or an administrative tribunal that the Insured has violated a California or
Federal law, having as one of its necessary elements an act which materially increases any of the
risks insured against;

4) discovery of willful or grossly negligent acts or omissions, or of any violations of state laws or

regulations establishing safety standards, by any Named Insured or such Named Insured's
representative, which materially increase any of the risks insured against;

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
1 ALT 70497
ORNP-200CA (9/2009) Countersigned by e x//cz""w_ p

Page 1 of 2 AuthorizedRepresentative
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5) failure by an Insured or such Insured's representative to implement reasonable loss control
requirements, agreed to by the Named Insured as a condition of Policy issuance, or which were
conditions precedent to the Insurer's use of a particular rate or rating plan, if that failure materially
increases any of the risks insured against;

6) a determination by the California Commissioner of Insurance that the loss of, or changes in, the
Insurer's reinsurance covering all or part of the risk would threaten the Insurer's financial integrity
or solvency or continuation of the Policy coverage would place the Insurer in violation of California
law or the laws of the state where the Insurer is domiciled or threaten the Insurer's solvency; or

7) a change by any Insured or such Insured's representative in the activities or property of the
commercial or industrial enterprise, which results in a materially added, increased or changed risk,
unless the added, increased or changed risk is included in the policy.

The Insurer shall mail or deliver written notice of cancellation, stating the reason for cancellation, to the
Named Insured at the address shown in ltem 1. of the Declarations and to the producer of record, if

reason Ilsted in 1) or 2) above or thirty (30) days before the effe’ ive date of cancellation if the Insurer
cancels for any other reason listed in 3) through 7) abové e mailing of any notice of cancellation
shall be sufficient notice and the effective date of caticellation"stiall become the end of the Policy
Period. ' )

2. SECTION X1, CANCELLATION, is-further amended by the addition of the following:

NONRENEWAL

Should the Insurer decide to nonrenew this Policy, or condition renewal upon reduction of the Policy's
Limit of Liability, elimination of coverages, increase in deductibles, or increase of more than twenty five
percent (25%) in the rate upon which the premium is based, then the Insurer shall mail or deliver to the
producer of record, if applicable, and to the Named Insured at the address shown in ltem 1. of the
Declarations of this Policy written notice of nonrenewal at least sixty (60) days but not more than one
hundred twenty (120) days prior to the expiration of the Policy. The notice shall include the specific
reason for nonrenewal or conditional renewal.

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
1 ALT 70497
ORNP-200CA (9/2009) Countersigned by e x//cz""w_ p

Page 2 of 2 AuthorizedRepresentative
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WAGE AND HOUR DEFENSE COST ENDORSEMENT

This endorsement modifies insurance provided under the following:

NON-PROFIT ORGANIZATION AND MANAGEMENT LIABILITY INSURANCE POLICY - (DUTY TO
DEFEND)

It is understood and agreed that:

1. SECTION IV, EXCLUSIONS, B. 3. shall not apply to Defense Costs allocated to that portion of a
covered Claim alleging violation of any Wage and Hour Law, provided the Insurer's maximum
liability for all such Defense Costs shall be $150,000, which is part of and not in addition to the Limit
of Liability otherwise applicable to this Policy.

2. This Endorsement shall not apply to, and the Insurer shall not be liable for, any Defense Costs

c. Executive Officer,

had actual knowledge of such violation prior to inception of the Policy Period.

3. Notwithstanding anything in this Policy to the contrary, any Claim which is covered solely by reason
of this Endorsement shall be defended by the Insureds, not the Insurer. The Insureds and the
Insurer shall allocate the defense costs in any such Claim between Defense Costs atiributable to
defense of the Wage and Hour Law violation and all other Defense Costs based on the relative
legal exposure of the Insureds to the Wage and Hour Law violation and all other allegations in the
Claim.

4. For purposes of this Endorsement, "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
All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
2 ALT 70497
ORNP-108 (09/2009) Countersigned by AT f P
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time or minimum wages, or the classification of Insured Persons for the purpose of determining
eligibility for compensation under such law(s).

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
2 ALT 70497
ORNP-108 (09/2009) Countersigned by AT f P
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SPLIT RETENTION AMOUNT ENDORSEMENT

This endorsement modifies insurance provided under the following:

NON-PROFIT ORGANIZATION AND MANAGEMENT LIABILITY INSURANCE POLICY - (DUTY TO
DEFEND)

It is understood and agreed that ltem 4., Retention, of the Declarations is amended to read as follows:

Item 4. Retention:

(a) For Loss arising from each Employment Claim and all Employment Claims alleging the
same Wrongful Act or Interrelated Wrongful Acts:

Insuring Agreement A NONE

Insuring Agreements B and C $5,000

(b) For Loss arising from each Claim otherthan a ployment Claim and all Claims, other
than Employment Claims, alleging the same Wrongful Act or Interrelated Wrongful Acts:

Insuring Agreement A

Insuring Agreements B and C $3,000

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
3 ALT 70497
ORNP-112 (09/2009) Countersigned by AT f P
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BROAD FORM ANTI-TRUST EXCLUSION

This endorsement modifies insurance provided under the following:

NON-PROFIT ORGANIZATION AND MANAGEMENT LIABILITY INSURANCE POLICY - (DUTY TO
DEFEND)

It is understood and agreed that the Insurer shall not be liable under any Insuring Agreement to make any
payment for Loss as a result of a Claim arising out of, based upon, or attributable to the actual or alleged
violation of any state or federal anti-trust law or similar law that protects trade and commerce from unlawful
restraints, price discrimination, price fixing, monopolies or other anti-competitive conduct, including but not
limited to the Sherman Act, the Clayton Act, and the Robinson-Patman Act.

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
4 ALT 70497
ORNP-113 (09/2009) Countersigned by AT f P
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FIDUCIARY EXTENSION (INCLUDING HIPAA)

This endorsement modifies insurance provided under the following:

NON-PROFIT ORGANIZATION AND MANAGEMENT LIABILITY INSURANCE POLICY - (DUTY TO
DEFEND)

It is understood and agreed that the insurance afforded under this Policy is extended as follows:

1. COVERAGE. Subject to the Sublimit of Liability set forth in paragraph 6. below, the Insurer will pay on
behalf of the Insureds a Loss which the Insureds shall become legally obligated to pay as a result of a
Claim first made during the Policy Period or Extended Reporting Period, if applicable, against any
Insureds for a Wrongful Act which takes place during or prior to the Policy Period.

2. DEFINITIONS. Solely with respect to coverage afforded by this Endorsement, the following definitions
apply:

"Administration" means:

a. advising, counseling or giving notice.toiempl
any Covered Plan;

S, arhmpants or beneficiaries with  respect to

b. providing interpretations with respect to any Covered Plan; or

¢. handling of records or effecting enrolliment, termination or cancellation of employees, participants
or beneficiaries under any Covered Plan.

"Covered Plan" means:
a. any Sponsored Plan; and

b. any government-mandated insurance program for workers' compensation, unemployment, social
security or disability benefits for employees.

"Insureds" means the Insured Persons, the Organization, the Covered Plan, all regular salaried

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
5 ALT 70497
ORNP-124 (09/2009) Countersigned by AT f P
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or hourly employees of the Organization, and any other natural person acting as a past, present or
future fiduciary of any Covered Plan, including the estates, heirs or legal representatives of any
deceased or legally incompetent Insureds.

"Sponsored Plan" means:

a.

any Employee Benefit Plan, Pension Benefit Plan or Welfare Benefit Plan, as each are defined
in ERISA, which is operated by the Organization solely for the benefit of the employees or
Executive Officers of the Organization |located anywhere in the world and which existed on or
before the inception date of the Policy Period or which is created or acquired after such
inception date; provided (i) any coverage with respect to any such Plan created or acquired
during the Policy Period shall apply only for Wrongful Acts committed or allegedly committed
after the effective date of such creation or acquisition and, (ii) as a condition precedent to
coverage of such created or acquired plan, the Insureds shall give the Insurer full details in
writing of such creation or acquisition within sixty (60) days of such creation or acquisition (thirty
(30) days in the case of an employee stock ownership plan ("ESOP")) and shall:pay within that

benefit or excess benefit plan;

any other plan or program otherwise described in paragraphs a. or b. above while such plan or
program is being actively developed, formed or proposed by the Organization prior to the formal
creation of such plan or program; provided, however, no coverage is afforded under this
coverage for any Claim against an Insured in a settlor or similar uninsured capacity with respect
to any plan or program; and

any other plan, fund, or program specifically included as a Sponsored Plan by endorsement to
this coverage section.

Sponsored Plan shall not include any ESOP created or acquired by the Organization during the
Policy Period (except as provided in a. above) or any multi-employer plan created before or during
the Policy Period.

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
5 ALT 70497
ORNP-124 (09/2009) Countersigned by AT f P
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"Wrongful Act" means:

a. any actual or alleged breach of the responsibilities, obligations or duties imposed upon
fiduciaries of a Covered Plan (i) by the Employee Retirement Income Security Act of 1974
("ERISA"); the Health Insurance Portability and Accountability Act of 1996 ("HIPPA"); or by any
common or statutory law of the United States, any State or other jurisdiction to the extent such
law is similar to ERISA or HIPPA.

b. any other matter claimed against any Insureds solely because of the Insured's service as a
fiduciary of any Covered Plan; or

¢. any negligent act, error or omission in the Administration of any Covered Plan.
Solely with respect to coverage afforded by this Endorsement, the term "Insured Persons"

wherever it appears in this Policy is deleted and replaced with the term "Insureds" as defined in this
Endorsement.

3. SECTION IV, EXCLUSIONS, A. 9. and 10. shall not apply to c""’verage afforded by this Endorsement.
Exclusion B. 2. shall not apply to coverage afforded by 1l "
violation of HIPAA. All of the other Exclusions in SECTI

ement for any actual or alleged
of this Policy shall apply to coverage
afforded by this Endorsement, regardless _9;_f such Exclusrons othermse apply to all or only

Insured:

a. for the failure to fund or collect contributions owed to a Covered Plan from the Organization
unless such failure is due to the negligence of the Insured;

b. forthe return or reversion of any contributions or assets to the Organization; provided this
exclusion shall not apply to Defense Costs;

c. arising out of, based upon or attributable to any Covered Plan investing in, owning or holding
25% or more of any class of any Organization's securities; or

d. for benefits due or to become due under the terms of a Covered Plan or benefits which would
be due under a Covered Plan if such Covered Plan complied with all applicable laws, unless,

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
5 ALT 70497
ORNP-124 (09/2009) Countersigned by AT f P
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and to the extent that, (1) such Insured is a natural person and such benefits are payable as a
personal obligation by such person, and (2) recovery for such benefits is based upon a covered
Wrongful Act; provided this exclusion shall not apply to Defense Costs.

4. OTHER PROVISIONS. Solely with respect to coverage afforded by this Endorsement, the definition of
Loss shall include:

a. the five percent (5%) or less, or the twenty percent (20%) or less, civil penalties imposed upon
an Insured as a fiduciary under Section 502(i) or (I), respectively, of the Employee Retirement
Income Security Act of 1974, as amended; or

b. any civil money penalties imposed upon an Insured for violation of the privacy provisions of
HIPAA, provided the Insurer's maximum aggregate liability for all such civil money penalties on
account of all Claims first made during the Policy Period shall be $25,000. Such amount shall
be part of and not in addition to the sublimit set forth in ltem 6. of this endorsement. Any such
civil _money penalties paid by the Insurer pursuant to this paragraph shaII reduce the aggregate

Loss arising from each Claim and all Claims-alleging.the ame Wrongful Act or Interrelated
Wrongful Acts. & o

6. SUBLIMIT. The Insurer's maximum aggregate liability for all Loss covered under this Endorsement as
a result of all Claims first made against the Insureds during the Policy Period and the Extended
Reporting Period (if applicable) shall be-$100,000. Such amount shall be part of and not in addition to
the aggregate Limit of Liability for.all Insuring Agreements under this Policy as set forth in ltem 3. of the
Declarations. Any Loss paid by the Insurer under this Endorsement shall reduce the aggregate Limit
of Liability for all Loss under this Policy as set forth in ltem 3. of the Declarations.

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
5 ALT 70497
ORNP-124 (09/2009) Countersigned by AT f P
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NUCLEAR EXCLUSION

This endorsement modifies insurance provided under the following:

NON-PROFIT ORGANIZATION AND MANAGEMENT LIABILITY INSURANCE POLICY - (DUTY TO
DEFEND)

It is understood and agreed that the Insurer shall not be liable to make any payment as a result of a Claim
arising out of, based upon or attributable to any nuclear reaction, radiation or contamination.

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
6 ALT 70497
ORNP-134 (09/2009) Countersigned by AT f P
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PRODUCT LIABILITY EXCLUSION

This endorsement modifies insurance provided under the following:

NON-PROFIT ORGANIZATION AND MANAGEMENT LIABILITY INSURANCE POLICY - (DUTY TO
DEFEND)

It is understood and agreed that the Insurer shall not be liable under any Insuring Agreement to make any
payment for Loss as a result of a Claim alleging, arising out of, based upon, or attributable to the design,
manufacture, distribution, sale or promotion of allegedly defective, deficient, inadequate or dangerous
products, including, but not limited to, the Insured's failure to maintain products liability insurance.

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
7 ALT 70497
ORNP-137 (09/2009) Countersigned by AT f P

Page 1 of 1 AuthorizedRepresentative
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PROFESSIONAL HEALTHCARE SERVICES EXCLUSION

This endorsement modifies insurance provided under the following:

NON-PROFIT ORGANIZATION AND MANAGEMENT LIABILITY INSURANCE POLICY - (DUTY TO
DEFEND)

It is understood and agreed that the Insurer shall not be liable under any Insuring Agreement to make any
payment for Loss as a result of a Claim alleging, arising out of, based upon, or attributable to the providing
of or failure to provide health care or medical services, including the furnishing of food or beverage in
connection with such services. Such health care or medical services include but are not limited to:
furnishing or dispensing of drugs, or medical, dental or surgical supplies or appliances; the handling or
treatment of deceased human bodies, including autopsies, organ donation or other procedures; and
services performed in connection with formal accreditation, standards review, or similar professional boards
or committees, including execution of the orders of such boards or committees.

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
8 ALT 70497
ORNP-138 (09/2009) Countersigned by AT f P

Page 1 of 1 AuthorizedRepresentative
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TERRORISM ENDORSEMENT

This endorsement modifies insurance provided under the following:

NON-PROFIT ORGANIZATION AND MANAGEMENT LIABILITY INSURANCE POLICY — (DUTY TO
DEFEND)

It is understood and agreed:

1. The Insurer acknowledges that Loss otherwise covered under this Policy which is in connection with
any Claim based upon, arising out of, directly or indirectly resulting from, in consequence of, orin
any way involving an Act of Terrorism is not per se excluded from Loss provided however, the
Insurer shall not be liable for such Loss to the extent such Loss constitutes an amount for which the
Insurer is not responsible under the terms of the federal Terrorism Risk Insurance Act of 2002, as
amended (including subsequent acts of Gongress pursuant to such Act).

For the purpose of this endorsement an Act of Terrorlsm m" ans an-act {including but not limited to
interference or disruption of
) by any person or group(s) of

intention to mfluence intimidate, coerce or d|srupt any government, the economy and/or the public
or any segment of the public. Without limiting the foregoing, an Act of Terrorism shall include an act
that is certified by the Secretary of the Treasury, in concurrence with the Secretary of State and the
Attorney General of the United States, to be an act of terrorism pursuant to the federal Terrorism
Risk Insurance Act of 2002, as. amended ("Certified Act of Terrorism").

You are hereby notified that under the Terrorism Risk Insurance Act, as amended in 2007, the definition of
act of terrorism has changed. As defined in Section 102(1) of the Act: The term "act of terrorism" means
any act that is certified by the Secretary of the Treasury—in concurrence with the Secretary of State, 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

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
9 ALT 70497
ORNP-144 (09/2009) Countersigned by AT f P

Page 1 of 2 AuthorizedRepresentative
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Government by coercion. Under your coverage, any losses resulting from certified acts of terrorism may be
partially reimbursed by the United States Government under a formula established by the Terrorism Risk
Insurance Act, as amended. However, your policy may contain other exclusions which might affect your
coverage, such as an exclusion for nuclear events. Under the formula, the United States Government
generally reimburses 85% of covered terrorism losses exceeding the statutorily established deductible paid
by the insurance company providing the coverage. The Terrorism Risk Insurance Act, as amended,
contains a $100 billion cap that limits U.S. Government reimbursement as well as insurers' liability for
losses resulting from certified acts of terrorism when the amount of such losses exceeds $100 billion in any
one calendar year. If the aggregate insured losses for all insurers exceed $100 billion, your coverage may
be reduced.

The portion of your annual premium that is attributable to coverage for acts of terrorism is: $0 and does not
include any charges for the portion of losses covered by the United States government under the Act.

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
9 ALT 70497
ORNP-144 (09/2009) Countersigned by AT f P

Page 2 of 2 AuthorizedRepresentative
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AMEND DEFINITION OF BENEFITS AND CLAIMS ENDORSEMENT

This endorsement modifies insurance provided under the following:

NON-PROFIT ORGANIZATION AND MANAGEMENT LIABILITY INSURANCE POLICY - (DUTY TO
DEFEND)

It is understood and agreed:

1. The definition of Benefits in SECTION I, DEFINITIONS, B. of the Policy is deleted and replaced with
the following:

B. "Benefits" means any compensation earned during a term of employment; severance amounts paid,
offered to be paid or owed in connection with an employee's employment termination or pursuant to
a severance obligation perquisites fringe benefits deferred compensafion amounfs (including

f . of the Policy includes without limitation any
Employment Claim, Third Party Dlscrlm natl_g_n Claim or Defamation Claim otherwise described in
such definition.

All other terms and conditions of this policy remain unchanged.

This endorsement is a part of the policy and takes effect on the effective date of the policy, unless another
effective date is shown below.

Must be Completed Compiete Only When This Endorsement is Not Prepared with the Folicy
Or Is Not to be Effective with the Policy
ENDT NO. POLICY NO. ISSUED TO EFFECTIVE DATE OF THIS ENDORSEMENT
10 ALT 70497
ORNP-147 (02/2013) Countersigned by AT f P

Page 1 of 1 AuthorizedRepresentative



INSURANCE IS PROVIDED BY
THE COMPANY DESIGNATED ON THE DECLARATIONS PAGE

IN WITNESS WHEREOF, we have caused this policy to be executed and attested, and, if
required by state law, this policy shall not be valid unless countersigned by our authorized
representative.

OLD REPUBLIC INSURANCE COMPANY
133 Oakland Avenue
Greensburg, Pennsylvania 15601
A Stock Company

Secretary

R

President

J-00 (10/14)
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Chicago, [linois 60001
(312) 346-8100






