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THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

CMP-4814 DIRECTORS AND OFFICERS LIABILITY

This endorsement modifies insurance provided under the following:

BUSINESSOWNERS COVERAGE FORM

1. The following coverage is added to SECTION II
— LIABILITY:

DIRECTORS AND OFFICERS LIABILITY

a. When a Limit Of Insurance is shown in the 
Declarations for Directors And Officers Li-
ability, we will pay those sums that the in-
sured becomes legally obligated to pay as 
damages because of a “wrongful act” to 
which this endorsement applies.

We will have the right and duty to defend 
the insured, by counsel of our choice, 
against any “suit” seeking those damages. 
However, we will have no duty to defend 
the insured against any “suit” seeking 
damages to which this endorsement does 
not apply. We may at our discretion, inves-
tigate any incident and settle any claim or 
“suit” with or without the insured’s consent, 
for any reason and at any time. But:

(1) The most we will pay for damages is 
limited as described in SECTION II —
DIRECTORS AND OFFICERS LIA-
BILITY LIMITS OF INSURANCE; and

(2) Our right and duty to defend end when 
we have used up that amount in the 
payment of judgments or settlements 
for a “wrongful act”.

No other obligation or liability to pay sums 
or perform acts or services is covered un-
less explicitly provided for under Section 
II — Supplementary Payments.

b. This insurance applies to a “wrongful act”
only if the “wrongful act” takes place:

(1) During the policy period and a claim is 
made in writing or “suit” filed and 
brought no later than one year from 
the end of the policy period; or

(2) Prior to the policy period where:

(a) There is no other insurance which:

i. Is valid and collectible; or

ii. Would be valid and collectible 
but for the exhaustion of the 
limits of insurance;

(b) No insured listed under SECTION 
II — WHO IS AN INSURED and no 
“employee” authorized by you to 
give or receive notice of a “wrong-
ful act”, had prior knowledge or 
could reasonably have foreseen 
any circumstances which might re-
sult in a claim or “suit”; and

(c) A claim is made in writing or “suit”
filed and brought during the policy 
period.

c. All damage involving a single “wrongful 
act” or a series of related “wrongful acts”,
caused by one or more persons, is con-
sidered one “wrongful act”.

2. With respect to coverage provided under Di-
rectors And Officers Liability, all exclusions 
under Section II – Exclusions are replaced 
with the following:

Section II – Exclusions

This coverage provided under Directors And 
Officers Liability does not apply to:

a. Criminal Acts

Dishonest, fraudulent, criminal or mali-
cious act, including fines and penalties re-
sulting from these acts.

b. Actual Knowledge Or Intent

“Wrongful act” by an insured with actual 
knowledge of its wrongful nature or with 
intent to cause injury or damage.

c. Bodily Injury, Property Damage Or Per-
sonal Or Advertising Injury

“Bodily injury”, “property damage” or “per-
sonal or advertising injury” liability.

d. Profit Or Advantage From Securities

Any profit, remuneration or advantage, re-
sulting from the purchase or sale of any se-
curities, including an accounting of these.
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e. Salaries Or Compensations

Salaries, compensations, bonuses or oth-
er remuneration, of employees, directors, 
officers, “managers” or trustees.

f. Insurance Policy and Claims

Any failure or omission to effect, maintain, 
or procure any insurance policy or bond, 
including any failure or omission to report 
a loss or obtain proper amounts, forms, 
conditions or provisions on any insurance 
policy or bond.

g. Personal Profit Or Advantage

Damages arising out of any transaction of 
the insured from which the insured will 
gain any personal profit or advantage, 
which is not shared equitably by the 
members of the organization.

h. Civil Right Violations

Violations of any federal or state civil 
rights law or local ordinance, including but 
not limited to discrimination on account of 
race, religion, disability, sex or age.

i. Non-Monetary Relief

Any costs incurred to comply with any or-
der for injunctive or other non-monetary 
relief, or to comply with an agreement to 
provide such relief.

j. Fines Or Penalties

Any civil or criminal fines or penalties im-
posed by law or taxes.

k. ERISA

Any obligation of the insured under the 
Employees’ Retirement Income Security 
Act (ERISA) and any amendments thereto 
or any similar federal, state or local statute.

l. Pollution, “Fungi” Or Bacteria

“Pollutants”, “fungi”, bacteria, wet or dry 
rot or nuclear reaction or the cost or ex-
pense to test for, monitor, clean up, re-
move, contain, treat, detoxify or neutralize 
“pollutants”, “fungi”, bacteria, wet or dry rot 
or nuclear reaction.

m. Construction Operations

Damage caused by or resulting from op-
erations (including construction, design, 
survey and engineering services) per-
formed by or on behalf of the declarant, 
builder, sponsor, developer, promoter, en-
gineer or architect at any premises in-
sured under this policy.

n. Rights Against Builder

Any failure or inability of any insured to 
enforce your rights against the declarant, 
builder, sponsor, developer, promoter, en-
gineer or architect at any premises in-
sured under this policy.

o. Workers’ Compensation And Similar 
Laws

Any obligation of the insured under a 
workers’ compensation, disability benefits 
or unemployment compensation law or 
any similar law.

p. Employment-Related Practices

(1) Damages to:

(a) A person arising out of any:

i. Refusal to employ that person;

ii. Termination of that person’s 
employment; or

iii. Employment-related practices, 
policies, acts or omissions, such 
as coercion, demotion, evalua-
tion, malicious prosecution, reas-
signment, discipline, defamation, 
harassment, humiliation or dis-
crimination directed at that per-
son; or

(b) The spouse, child, parent, brother 
or sister of that person as a con-
sequence of Paragraph (a) above.

(2) This exclusion applies:

(a) Whether the insured may be liable 
as an employer or in any other ca-
pacity;

(b) To any obligation to share damag-
es with or repay someone else 
who must pay damages because 
of the injury; or

(c) Whether the injury causing event 
described in Paragraph (1)(a)
above occurs before employment, 
during employment or after em-
ployment of that person.

q. Other Organizations

Any “wrongful act” committed or allegedly 
committed by any insured serving in any 
position or capacity in any organization or 
association other than the Named Insured 
even if the Named Insured directed or re-
quested that insured to serve in such other
position or capacity.
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r. Supervision Of Contractors

Any “wrongful act” in the selection or di-
rect or indirect supervision of any contrac-
tor or subcontractor liable or alleged to be 
liable for any defect in construction at any 
premises insured under this policy.

s. Budgeting

Any act or failure to budget, reserve, con-
duct reserve studies or account for the 
cost to upkeep, maintain or address defi-
ciencies or repairs regarding any premises 
insured under this policy.

3. With respect to coverage provided under Di-
rectors And Officers Liability, SECTION II —
WHO IS AN INSURED is replaced by the fol-
lowing:

The unqualified word insured means only the 
following:

a. Any of your directors, officers, “managers”
or trustees, collectively and individually, 
which form your administrative body pro-
vided that each individual:

(1) Is duly elected or appointed to serve 
on the managing body of the organiza-
tion; and

(2) Acts within the scope of their duties as 
a director, officer, “manager” or trustee 
on your behalf;

However if the declarant, builder, sponsor, 
developer, promoter, engineer or architect 
is also a director, officer, “manager” or trus-
tee, the declarant, builder, sponsor, devel-
oper, promoter, engineer or architect is an 
insured, but only with respect to their liabil-
ity arising solely out of his or her capacity 
as a director, officer, “manager” or trustee.

b. The Named Insured shown in the Declara-
tions with respect to liability because of 
“wrongful acts” committed by an insured.

c. Any of your members or renters, but only 
with respect to their liability for your activi-
ties or activities they perform on your be-
half as a member of a committee 
appointed by the administrative or manag-
ing body.

d. Any lawful spouse of any person identified 
in Paragraph a.(1) or a.(2)above, but only 
in respect to liability arising solely out of his 
or her capacity as a spouse where such li-
ability seeks damages from the marital
property, community property, jointly held 
property or property transferred from any

person identified in Paragraph a.(1) or 
a.(2) above.  The spouse is not an insured 
for any “wrongful act” of any person in 
Paragraph a.(1) or a.(2) above.

e. No person or organization, including those 
listed in Paragraphs a. through d. above, is 
an insured with respect to “wrongful acts”:

(1) For which that person or organization 
may be liable in their capacity as a de-
clarant, builder, sponsor, developer, 
promoter, engineer or architect; or

(2) While acting within the scope of their du-
ties for a declarant, builder, sponsor, de-
veloper, promoter, engineer or architect.

4. With respect to coverage provided under Di-
rectors And Officers Liability, SECTION II —
LIMITS OF INSURANCE is replaced by the 
following:

SECTION II — DIRECTORS AND OFFICERS 
LIABILITY LIMITS OF INSURANCE

a. The Limits Of Insurance for Directors And 
Officers Liability, shown in the Declara-
tions, and the rules below, fix the most we 
will pay regardless of the number of:

(1) Insureds;

(2) Premises insured;

(3) Claims made or “suits” brought; or

(4) Persons or organizations making 
claims or bringing “suits”.

b. The most we will pay for damages be-
cause of any one “wrongful act” is the 
Directors And Officers Liability Limit 
shown in the Declarations.

The most we will pay for the sum of all 
damages because of all “wrongful acts” 
during the policy period is the Directors 
And Officers Aggregate Limit shown in the 
Declarations.

5. With respect to coverage provided under Di-
rectors And Officers Liability, the following def-
inition is added to SECTION II —
DEFINITIONS:

“Wrongful act” means any actual or alleged 
error, misstatement, misleading statement, 
act, omission, neglect, or breach of duty 
committed, attempted or allegedly committed 
or attempted by an insured  arising solely out 
of his or her capacity as director, officer, 
“manager” or trustee relating to the operations 
of your organization.

All other policy provisions apply.
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