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W E L C O M E  T O  T H E  H C A W  B O A R D

Welcome to your new role as President-Elect on the HCAW Board of Directors.
We appreciate your willingness to serve.  Our Organization fills an important
need in our community, and we believe that you will find serving on the Board a
rich and rewarding experience.
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What’s Public, What’s Private 
Every association is encouraged to operate transparently.  The more information you share, the easier it 
is for the members and our community to get to know and trust HCAW. While there are many things the 
association should make public, some documents are considered confidential and should not be shared. 
 

Public Information 

There are some documents HCAW is required by law to share with the public or our membership. 

• Form 990 - With some exceptions, every tax-exempt nonprofit must share this form from the 
last three years with anyone requesting it. Form 990-T indicates in what types of unrelated 
business activities the organization was involved. Forms 1023 and 1024 are the tax-exemption 
application forms that also must be readily available. These forms explain the original purpose 
of the organization and allow those interested to verify that the primary mandate is still being 
respected. 

• Specific financial documents – Tax-exempt organizations must make annual returns and 
exemption applications filed with the IRS available for public inspection and copying upon 
request. (In addition, the IRS makes these documents available.) 

• Board meetings, meeting notices, and minutes - Must be open or available to the public. 
 

Private Information 
• Strategic Plan/Planning Documents – While these are not required to be made public 

information, it is recommended sharing so as to operate transparently. 

• Confidential material - Material that would jeopardize the reputation or integrity of an 
individual must remain undisclosed. 

• Budget - The financial statements demonstrate how the organization’s budgetary plans came to 
life and they take the role of serving as indicators of the financial activities that took place. 

• Executive session minutes - These should be distributed only to board members or anyone else 
present at the meeting. 

• Donors - Donors have a right to remain anonymous. If a donor makes this request, his/her name 
should not be disclosed to anyone outside the senior staff and the board. The list of all donors 
that is attached to Form 990 is not part of public disclosure. 

• Private addresses of board members and staff - If board members (or key employees) cannot 
be reached via the organizational address, another address must be disclosed on Schedule O of 
the Form 990. 

  



Phases of the President’s Year 
This template identifies three phases for the president-elect or president to execute an effective 
program of work. 
 

Planning – 90 days 
2 months prior taking office through the 1st month 

• Document Study – Bylaws, Articles, Strategic Plan, Policies and Procedures Manual, Orientation 
Manual, Budget and Finance Reports 

• Build a Team  
o Partner with Executive Director and Staff 
o Meet with President-Elect and Officers  
o Assign Liaisons/Mentors 

• Write a Plan 
o Review Member Needs 
o Set Realistic Goals 
o Set Performance Measures 

• Empower Committees 
o Inventory Existing Committees 
o Assign Chairs and Vice Chairs 
o Charge Committees with Work 

• Communication Plan 
o Availability - Preferred Communications 
o President's Messages 
o Set a Calendar 

 

Implementation – 12 months 
From installation to succession 

• Plan the Meetings 
o Agendas 
o Desired Reports 
o Meetings Best-Practices 

• Monitor Momentum 
o Rely on Executive Officers 
o Use Staff and Consultants 
o Committee Reports 

• Leadership Development 
o Ongoing Training of Leaders 
o Effective Nomination Process 
o Share the Spotlight 

 
 
 
 

Succession – 90 days 
The final 2 months of office + month of wrap-up 

• Achievements 
o Complete Your Goals 
o Review and Update Strategic 

Plan 
o Give Awards and Recognitions 

• Communications 
o Final President's Message 
o Dialog with the President-Elect 
o Report to the Members 

• Transition of Power  
o Installation 
o Orientation 
o Board Evaluation Form 

• Wrap Up 
o Debriefing with Staff -Board 
o Return Files, Finances, etc. 
o Be a Good Past President 

  



Preparing to Be President 
Focus on what matters. 

 

Read Governing Documents - The authority of the president comes from the governing documents. Read 
the articles of incorporation, bylaws, and policies and procedures manual to understand expectations and 
limitations. To ignore or misunderstand governing documents leaves a president at a disadvantage among 
directors who have studied them. 

Build the Team - Get to know the executive officers, directors, and staff. Ask them to help advance a plan of 
action. When a director gets out of hand, the team will help correct the situation.  

Realistic Outcomes – Trying to do too much leads to failure. Identify projects that can be accomplished and 
fit within the mission and strategic plan. Write the inaugural president's message by communicating the 
successes members can expect. Write the final president’s message by summarizing how these goals were 
achieved. 

Rely on the Mission - A mission statement frames the purpose for the organization’s existence. All activities 
and discussions should fit within the mission statement. Promote its awareness by keeping it at the top of 
agendas, the wall of a conference room, or read aloud at the start of meetings.  

Follow the Plan - The strategic plan is an organizational roadmap, developed through consensus of the 
board. The plan identifies what matters --- serving as a primary guide for the president. 

Envision Success - Avoid short-term thinking (month to month) in favor of envisioning what success will 
look like at the end of the year. With the end in mind, stay focused on what matters and pay less attention 
to distractions. 

Understand Rules of Order - Rely on meeting protocols to maintain order. Knowing the basics of 
parliamentary procedure gives the president the advantage with outspoken board members. 

Reign in Verbose Directors - Some directors will offer ideas with gusto, ignoring what's on the meeting 
agenda. Be firm with directors by suggesting, "That is an idea we can consider but it’s not on today's 
agenda, let's discuss it after this meeting." 

Craft Agendas - It is an art and science to draft an effective meeting agenda. From convening the meeting to 
adjournment, it should advance the board in achieving results. The president who crafts a good agenda will 
be better prepared for the meeting. 

Consider the Board Table – The president’s seat at the table should be positioned to see and hear 
everyone. Don’t give up the prime position or ignore boardroom set up. It is best to have the executive 
officers sitting to the right and left of the president, with the executive director close at hand to serve as a 
resource.  

Manage Committees – Committees work for the board. If they initiate projects on their own (without the 
direction of the president) they become distractions. Manage committees by ensuring that they have a 
statement of purpose and current year assignments. Create lines of communication with committees --- and 
avoid the temptation to do committee work at the board table. 

Ban Micromanagement - The president's role is governance; the executive director's role is management. 
Micromanagement occurs if the board quits being visionary and starts focusing on minutiae and 
administrative tasks. If it helps to keep the board focused on what matters, get a gavel and a sign, "We're in 
the Weeds!" 

  



Board Member Duties 
Any member in a position of leadership in the organization, holding a position on the Board of Directors, 
or serving on the committees, who feels he or she is unable to support the policies of the association, 
should tender a resignation as a volunteer leader. To enable maximum efficiency of the Board of 
Directors, meeting attendance is expected.  After two (2) absences within a year, a vacancy may be 
declared. 
 
A board member must meet certain standards of conduct and attention in carrying out his or her 
responsibilities to the organization. Several states have statutes adopting some variation of these duties, 
which would be used in court to determine whether a board member acted improperly. These standards 
are usually described as the duty of care, the duty of loyalty, and the duty of obedience. 
 

Duty of Care 
Requires directors and officers to be diligent and prudent in managing the organization’s affairs. The 
individuals charged with governing must handle the organizational duties with such care as an ordinary 
prudent person would use under similar circumstances. 
 

Duty of Obedience 
Requires the board to act in accordance with the organization’s rules and policies, and in furtherance of 
its goals as stated in the mission statement, articles of incorporation and bylaws. 
 

Duty of Loyalty 
Dictates that officers and directors must act in good faith and must not allow their personal interests 
prevail over the interests of the organization.  In particular, the duty of loyalty requires a director to 
avoid conflicts of interest that are detrimental to the charity. To that end, the board of directors should 
adopt and regularly evaluate an effective conflict of interest policy that: 

• Requires directors and staff to act solely in the interests of the association without regard for 
personal interests; 

• Includes written procedures for determining whether a relationship, financial interest, or 
business affiliation results in a conflict of interest; and 

• Prescribes a certain course of action in the event a conflict of interest is identified. 
 
Directors and staff should be required to disclose annually in writing any known financial interest that 
the individual, or a member of the individual’s family, has in any business entity that transacts business 
with the association. 
 
  



Association Organizational Chart 
This chart outlines the official communication, accountability, and authority between roles.  There will 
be times where we don’t follow this chart, but we want to establish these “official” guides. This is to be 
used to clarify roles and how these roles related to each other.  
 

Communication 
The owners (those receiving service) speak to the board, the board speaks to the executive director, and 
so forth.  Communication also flows in the opposite direction: customers speak to staff, staff to the 
executive director, etc.  By neglecting the chain of communication, there’s the opportunity for 
customers to stop speaking to staff and instead come to the executive director with their concerns.  
Again, not saying this can’t happen every once and a while, but it is the staff’s role to field these 
questions and bring any immediate concerns to the executive director.  This way, the staff is also not 
kept out of the loop as to member concerns and it’s easier for everyone in their respective roles to 
manage their time better.   
 

Authority 
This chart also serves to show the chain of authority.  The owners have authority over the board, the 
board has authority over the executive director, etc. Authority flows in one direction. 
 

Accountability 
Like with authority, accountability flows in one path but the opposite direction.  The executive director is 
accountable to the board, the board is accountable to the owners, etc. 
 
You are all serving two roles, board member and association member, which can be difficult to navigate 
at times. This chart serves as a reminder that when you go to a board meeting you are representing all 
owners of the association, including your agency. 
 

  



Job Description –President 
In addition to the main Board Member responsibilities, the President will: 

• Call and chair meetings of the Board of Directors; 
• Call and chair meetings, and serve as a member of the Executive Committee; 
• Serve on the Finance Committee with other HCAW Officers; 
• Nominate a Director to serve as the Policy Committee Chair; 
• Appoint committee, task force, or council chairpersons, who, with Board approval, will select a 

minimum of three (3) other members; 
• Appoint members to the Internal Audit Committee to review the Association’s financial 

procedures on a bi-annual basis; 
• Serve as approved signer on HCAW’s bank accounts and share responsibility of signing monthly 

management fee checks with the Secretary/Treasurer; 
• Serve as approved signer on the HCAW Political Action Committee (PAC) account with the 

Executive Director and PDAC Chairman; 
• Act as chair of the HCAW PAC and report to the HCAW Board of expenditures made by the PAC, 

and upon request, report on fundraising efforts and the current status of the fund.  This will 
include fund expenditures and expenses as reported to the Public Disclosure Commission on 
forms C3 and C4; 

• Make the annual report to the membership at the annual meeting in the spring of each year; 
• Appoint committee chairs and committee members, with input from members and volunteers.  

Board will give final approval; 
• Attend the NAHC Legislative Conference each year; 
• Represent the organization, as necessary, at official functions with private and public 

organizations; 
• Fill vacancies in committees and offices with the approval of the Board; 
• Additional responsibilities as assigned. 

 

Job Description –President-Elect 
In addition to the main Board Member responsibilities, the President-Elect will: 

• Serve as member of the Executive Committee; 
• Serve on the Finance Committee with other HCAW Officers; 
• Attend regular and special meetings of the Board of Directors; 
• Represent the Association with local associations as assigned; 
• Participate in leadership training; 

• Assume the office of President for the remainder of the un-expired term of office in the event of 
the resignation, death, or removal of the President or due to the failure or inability of the 
President to perform the duties of his/her office; 

• Manage special requests and projects as delegated by the President; 

• Additional responsibilities as assigned. 

  



Job Description –Secretary/Treasurer 
In addition to the main Board Member responsibilities, the Secretary/Treasurer will:  

• Serve as recording secretary for executive sessions of the Board;  
• Serve as member of the Executive Committee;  
• Attend regular and special meetings of the Board of Directors; 
• Represent the Association with local associations as assigned; 
• Be responsible for overseeing the records maintenance and financial affairs of the Association; 
• Preside in the absence of the President and President-Elect; 
• Serve as chairperson of the Finance Committee; 
• Prepare an annual budget proposal at least 90 days prior to the fiscal year; 
• Serve as approved signer on HCAW’s bank accounts and share responsibility of signing monthly 

management fee checks with the President; 
• Provide a Financial Report at every regular meeting of the Board of Directors;  
• Additional responsibilities as assigned. 

 

Job Description – Past President 
In addition to the main Board Member responsibilities, the Past President will:  

• Serve as member of the Executive Committee;  
• Attend regular and special meetings of the Board of Directors; 
• Represent the Association with local associations as assigned; 
• Serve as chair of the Nominating Committee; 
• Serve on the Finance Committee with other HCAW Officers; 
• Additional responsibilities as assigned. 

  



Sample Board Evaluation 
Board evaluation is an approach to improving governance – with the intent to maintain a high performing board.  The executive director leads 
the process.  Input will be treated with confidence. 
 

Indicate your understanding of and offer recommendations 
for these governance aspects. 

Very 
Comfortable 

Somewhat 
Comfortable 

Somewhat 
Uncomfortable 

Very 
Uncomfortable 

Not Sure 
N/A 

MISSION AND STRATEGIC DIRECTION 

1. Board efforts advance the mission vision, values, and 
goals. 

     

2. The strategic plan portrays an image of the organization 
in 3, 5, or 10 years. 

     

3. Meetings and agendas are organized to achieve the 
mission and goals (and avoid operating matters). 

     

Comments:  

GOVERNING DOCUMENTS 

4. Board understands and upholds all governing documents.      

5. Policies are adopted and followed to guide current and 
future leaders. 

     

Comments: 

LEADERSHIP, SUCCESSION, AND TRANSPARENCY 

6. Board selection process is transparent and ensures 
leadership succession. 

     

7. Board orientation and self-assessment is sufficient.      

8. New ideas and people are respected.      

Comments: 

BUDGETING, FINANCES, AND INFRASTRUCTURE 

9. Board adopts annual budget and is engaged in monitoring 
finances. 

     

10. Reserves/savings and investment strategies are 
appropriate. 

     

11. Financial reports are clear, accurate, and timely.      

12. Annual audit and auditor’s recommendations are 
reviewed. 

     

Comments: 



Indicate your understanding of and offer recommendations 
for these governance aspects. 

Very 
Comfortable 

Somewhat 
Comfortable 

Somewhat 
Uncomfortable 

Very 
Uncomfortable 

Not Sure 
N/A 

PROFESSIONAL STAFFING AND STRUCTURE 

13. Board delegates authority, policies, and resources for 
Executive Director to manage organization. 

     

14. Executive Director performance is assessed.      

15. Staff relations are professional and collegial.      

16. Structure of organization is highly effective.      

Comments: 

RISK MANAGEMENT – PROTECTION  

17. Fiduciary duties are understood, including duties of care, 
obedience, and loyalty. 

     

18. Perceived and real conflicts of interest are disclosed.      

19. Antitrust violations are strictly avoided.      

20. Discussions & documents are treated with confidentiality.      

21. It is clear who speaks for the organization and that only 
those persons can delegate authority. 

     

22. Insurance and risk management measures adequately 
protect the organization. 

     

Comments: 

COMMITTEES AND TASK FORCES 

23. Committee structure benefits board productivity and 
advances strategic goals. 

     

24. Board does not conduct committee work at board 
meetings. 

     

Comments:  

BENEFITS, PROGRAMS, AND SERVICES 

25. Board is familiar with majority of association programs 
and services. 

     

26. Programs and services are periodically reviewed to ensure 
relevance to members. 

     

Comments: 

OVERALL 

27. Serving on the board is a gratifying experience.      

Comments:  



Sample Board Performance Survey 
 

Board Knowledge Survey  
1. Our Mission Statement 

o I can state it from memory. 
o It needs to be updated. 
o Does it really matter? 

 
2. Finances 

o I know the size of our budget to within: $1,000 ____ $10,000 ____ $100,000 ____ 
o I know how much we have in reserve-savings: Yes ____ No ____ 
o I know our budget’s three largest revenue streams:  

1. _____________________ 2. _____________________ 3. _____________________ 
o Ratio of budget income: dues ____ % versus non-dues ____% (=100%) 

 
3. Board Staff Distinction – select the best answer 

o The board has one employee. 
o The board has independent contractors whom we guide and evaluate. 
o Micromanagement seems natural and we should oversee the office. 

 
4. Committees – select the best answer 

o Do their own things; they seem to have a life of their own! 
o Are charged with work from the strategic goals on an annual basis. 
o Have a means to report to and interface with the board. 

 
5. Membership Market Penetration 

o I’m satisfied with the percentage of members we have compared to the total market of 
potential prospects: Yes ____ No ____ 

o Our membership represents % of the prospects: About 25% ____ 50% ____ 75+% ____ 
 

6. Membership Benefits 
o The benefits and services are relevant and offer high return on investment. 
o I can describe our top 5 benefits to a prospective member. 
o Our #1 benefit is: ___________________________________ 
o Our “golden handcuff” benefit is: ___________________________________ 

 
7. Board Meetings Produce Significant Results with an Emphasis on: 

o Policy and positions developed by the board. 
o Governing the corporation – not administering it. 
o Focus on the future; being visionary; setting long range goals. 
o Fiscal responsibility. 

 
8. To Protect the Organization we Have: 

o CPA to conduct independent financial: Audit ____ Review ____ Compilation ____ 
o Rely on the governments’ “volunteer immunity” statue (aka who needs insurance?) 
o Insurance: D&O ____ General Liability ____ $ Bond ____ Meeting Cancellation ____ 
o Have legal counsel available. 

IRS Designation: 
o 501(c)3 
o 501(c)6 
o Other: ____ 



Mission, Vision, and Brand 
 

1. Our mission statement:  
______________________________________________________________________________ 
 
______________________________________________________________________________ 

 
Does it reflect today’s organizational purpose?  Yes ____ No ____ 
Does it need to be updated?   Yes ____ No ____ 
How/where can it be better promoted?   
______________________________________________________________________________ 
 
______________________________________________________________________________ 

 
2. Our vision statement:  

______________________________________________________________________________ 
 
______________________________________________________________________________ 
 
Does our long-term vision need to be updated? Yes ____ No ____ 

 
3. Have we identified and promoted our core principles or Values to members, stakeholders, allied 

organizations, etc?    Yes ____ No ____ 
Do these values guide the board and staff in leadership and administration?    Yes ____ No ____ 
How can we promote the values to stakeholders, members, media, etc.? 
______________________________________________________________________________ 
 
______________________________________________________________________________ 

 
4. Promotional efforts and branding of our image: 

a. Would a Brand Platform be useful to provide volunteer leaders?               Yes ____ No ____ 
b. Is a Style Manual used to guide volunteers and staff in the use of the organization’s brand 

identity i.e. logo, tagline, colors, key words, preferred typeface, etc.         Yes ____ No ____ 
c. Do we use and promote a consistent, effective tagline?              Yes ____ No ____ 

 
5. Recommendations/timeframe for making changes or taking action: 

______________________________________________________________________________ 
 
______________________________________________________________________________ 

 
 
 
 

  



Governing Documents 
There are four governing documents that create the framework for a nonprofit organization.  All board 
members are responsible for reading the governing documents. 
 

Mission & Vision Statements 
A mission statement describes an organization's fundamental, unique purpose. It communicates the 
value the nonprofit delivers, and what groups it serves and how. Therefore, the best nonprofit mission 
statements are a succinct encapsulation of: Why your nonprofit exists. Whom it serves. 
 
A vision statement is a one-sentence statement describing the clear and inspirational long-term desired 
change resulting from an organization or program's work. 
 

Articles of Incorporation 
The articles of incorporation (sometimes referred to as the charter or constitution) are the primary rules 
governing the management of a corporation and are filed with a state or other regulatory agency. State 
legislatures may amend the law periodically; thus, staff must monitor changes to state corporate law. 
 

Bylaws 
A bylaw is a rule governing the internal management of the organization. Bylaws cannot supersede local, 
state, or federal laws. 
 
The founding directors draft the initial bylaws under the authority of its articles of incorporation. Bylaws 
generally cover topics such as membership categories, how directors are elected, how meetings are 
conducted, standing committees, and descriptions of responsibilities. 
 
The general membership typical must ratify amendments to the bylaws. The IRS requires that 
amendments to the governing documents be submitted annually (use Form 990.) 
 

Polices & Procedures 
A policy interprets the governing documents and is usually maintained in the form of a policies and 
procedures manual; for example, a policy on investing the organization’s savings. The policy 
development process includes the identification of recurring issues and the best alternatives selected by 
the board.  
 
Policies can be adopted or changed by the board without involving the general membership. The 
authority and rationale for policies are always found in the meeting minutes. Consider policies as the 
wisdom of the board passed on to future leaders and staff. 

  



Mission and Vision Statements 
The mission statement --- or statement of purpose --- is the single most important governing document. 
It is the justification for the IRS issuing tax-exempt status to the organization. 
 
The mission statement guides the board and staff, and informs members, prospects and other 
organizations as to the reason for your existence. A mission statement is generally reviewed and 
updated when the strategic plan is developed.  The trend is for a short, memorable statement that 
identifies the organization, the membership it serves, and what it offers. 

 
An inspiring statement answering: "What do we want to be in the long-term if we had unlimited 
resources?” Think of the vision statement as an image of the organization if it fully carries 
out its mission and strategic plan.  
 
The best way to remember the difference between a mission and vision is that the mission is what you 
are doing in the present, whereas the vision is what you want for the future. 
 
Another great way to remember how to define your vision is to think about how your association will 
help your community. It’s easy to assume that your vision statement only needs to describe how your 
association will be the best. However, try to think about what problem you want to solve and how you 
can provide support to that cause. 
 

 
  

HCAW Mission Statement 
To promote the long-term growth and sustainability of in-home services in Washington State.  HCAW provides leadership 

for consumers by unifying in-home services providers through public outreach, education, legislative advocacy and 
supporting practice standards. 

HCAW Vision Statement 
We are inspired to position homecare services as a leader in Washington State. 











BYLAWS OF THE HOME CARE ASSOCIATION OF 

WASHINGTON  
revised April 2014 

ARTICLE I  NAME 

The name of this association shall be the Home Care Association of Washington 
(HCAW), a 501C6, private non-profit corporation. 
 
ARTICLE II  PURPOSES 

The Home Care Association of Washington is committed to foster, advocate and 
promote quality care in the home.  The purposes of the Association shall be:  

A. To promote care in the home  (home health, home care, hospice and other in-
home services and service support) as a vital component of the health care 
system.  

B. To provide information to members and to initiate, sponsor and promote 
educational and informational programs for care in the home.  

C. To foster, develop and promote high standards of patient/client care in the home.  
D. To promote a unified voice of organizations providing care in the home.  
E. To heighten the visibility of issues related to care in the home through the 

legislative process.  
F. To represent the industry providing care in the home industry to third party 

payors and others affecting the delivery and finance of home care services.  
G. To engage in any lawful activities that will enhance the progress of the industry 

providing care in the home.  
 
ARTICLE III  MEMBERSHIP 

There shall be the following membership categories:  
A. Provider Members (voting):  

“In-home service”1 providers who deliver health, supportive or social services to 
Washington State residents in their homes.  Provider members shall be entitled to vote 
at all membership meetings and in elections by mail ballot or other approved means.   
B. Affiliate Members (non-voting): 

Non-voting membership categories may include 1) individuals/organizations not directly 
providing care in the home, but providing support to those who do; 2) individuals who 
work for a member organization; 3) educational institutions and associations. 
 
ARTICLE IV  DUES 

Dues shall be approved annually by the Board of Directors in accordance with 
published policies and procedures. 
 
ARTICLE V   QUORUM 

The voting members present shall constitute a quorum at any annual, regular or special 
meeting of members.  At any meeting of the Board of Directors, 51% of the Directors 
and Officers will constitute a quorum.  
                                                           
1
 RCW 70.127; WAC 246-335-015 (34) 



 
ARTICLE VI MEETINGS AND VOTING 

1.  An annual membership meeting shall be held each year. Additional membership 
meetings may be called by the Board or by petition signed by representatives of  
twenty-five percent (25%) of the voting members.   
2.  Notice shall be sent to voting members no later than three (3) weeks prior to 
membership meetings.  
3.  Emergency membership meetings may be called by a two-thirds (2/3) vote of the 
Board of Directors who shall give five (5) days telephone, fax, or electronic notice to all 
voting members.  
4.  At an annual business meeting of the Association, the Board will present to the 
membership the annual budget for review and discussion.   
5.  Electronic voting is permitted by the membership and by the Board of Directors to 
the extent permitted by law.    
 
ARTICLE VII OFFICERS 

 

Position Term Maximum Terms 

President 1 Year 2 
President Elect 1 Year 2 
Secretary/Treasure 1 Year 2 
Past President 1 year 1 
Board Member 2 Years 2 
 

1.  The officers of the Association shall consist of a President, a President-elect, a 
Secretary/Treasurer and the Immediate Past President.  All officers must be members 
in good standing.  
2.  The President shall serve a one year term for a maximum of two terms.  . 
3.  The President-elect shall be elected by the membership.  The President-elect shall 
succeed the President.  In the event that the President-elect cannot serve as President, 
the voting members shall select a replacement from nominees presented by the 
Nominating Committee.  
4.  The Secretary/Treasurer shall be elected by the Board from the members of the 
Board at the first duly-called meeting of the Board. 
5. The Immediate Past President shall chair the Nominating Committee  
6. .   The responsibilities of the elected officers shall be as follows:  

A. President:  The President shall serve as the Chairperson of the Board and shall 
preside over meetings of the Association.  

B. President-elect:  The President-elect performs the duties of the President in the 
absence of the President.  

C. Secretary/Treasurer:  The Secretary/Treasurer shall be responsible for 
overseeing the records maintenance of the Association.  The 
Secretary/Treasurer will preside in the absence of the President and President-
elect. The Secretary/Treasurer shall be responsible for overseeing the financial 
affairs of the Association, and will serve as Chairperson of the Finance 
Committee.  E.  
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ARTICLE VIII BOARD OF DIRECTORS 

1. The Board shall be responsible for:  
A.  Establishing policy for directing the affairs of the Association;  
B.  Hiring, evaluating and terminating the Executive Staff;  
C. Managing the Association’s assets, preparing and adopting an annual budget;  
D. Communicating the actions of the Board and the affairs of the Association to the 

membership.  
2.   The Board of Directors shall consist of the President, President-elect, 
Secretary/Treasurer, Immediate Past President and seven to ten (7-10) Directors 
elected to two-year staggered terms.  The Board, as far as possible, shall be composed 
in such a manner that it shall have proportionate representation of geographic and 
major provider types.  No more than 1 (one) member from each distinct provider 
number shall serve on the board.  No more than 2 (two) members from corporate 
entities that share multiple provider numbers shall be on the board at the same time. 
3.   In the event of a vacancy, the President, with Board approval, shall appoint a 
director who is a voting member and, as far as possible, is representative of the same 
geographic and/or provider classification, to serve the unexpired portion of the term.   
4.   Should an Officer or Director sever employment with a voting member during their 
term of office, said officer or director shall have up to ninety (90) days to retain 
employment with another voting member before his or her position shall be declared 
vacant.   However, if deemed by the Board of Directors to be in the best interest of the 
organization, a Director or Officer may be asked to continue on the Board beyond the 
90-day unemployment window.   
5.  Attendance:  To enable maximum efficiency of the Board of Directors, meeting 
attendance is  expected.  After two (2)  absences within a year, a vacancy may be 
declared.  
6.  Each Director shall serve a two (2) year term.  No Director may serve more than two 
(2) consecutive terms.  However, if deemed by the Board of Directors to be in the best 
interest of the organization, a Director or Officer may be asked to continue on the Board 
beyond the two-term limit.   
 
ARTICLE IX  STANDING COMMITTEES 

1.  The Board shall establish the following Standing Committees: Nominating, 
Executive, Finance, Policy.  
2.  The Chairperson of each Standing Committee shall be:  Executive Committee--
President; Finance Committee--Treasurer; Nominating Committee--Immediate Past 
President. Policy—Board member 
3.  NOMINATING COMMITTEE  
The Nominating Committee shall be composed of the Immediate Past-President and 
four to eight (4-8) individuals elected by the membership who shall make nominations 
for the positions of President-elect, directors of the Association and the Nominating 
Committee.   
4.  EXECUTIVE COMMITTEE  
The Executive Committee shall be composed of the officers of the Association.  It shall 
be empowered to act on issues of an emergency or time-sensitive nature when the 



Board of Directors cannot convene, after which a report will be made to the full Board. 
The Executive Committee shall meet at the call of the President and a majority shall 
constitute a quorum.  
5.  FINANCE COMMITTEE  
The Finance Committee shall be composed of the officers of the Association.  It shall 
review and make recommendations to the Board on all financial matters of the 
Association.  
6. POLICY COMMITTEE 
The Policy Committee provides a forum for members to receive consistent information 
in order to provide input regarding emerging state legislative and regulatory issues from 
the HCAW lobbyist, and federal regulatory issues from the HCAW Executive 
Director. The policy committee is chaired by a member of the Board of Directors, 
nominated by the Board president.  
 

ARTICLE X  AD HOC COMMITTEES AND COUNCILS 

1.  Ad Hoc Committees, Task Forces and Councils shall be established by the Board to 
carry out specific functions of the Association, or address specific issues.  
2.  The President shall appoint committee, task force, or council chairpersons, who, with 
Board approval, will select a minimum of three (3) other members.  
3.  To the extent that it is possible, members of the committees or councils shall be 
composed in such a manner that they are representative of the major provider 
classifications and types.  
 
ARTICLE XI  ELECTIONS 

1.  Elections for Board and Nominating Committee positions shall be held by mail or 
electronic ballot.  The Nominating Committee shall announce its slate at least fifteen 
(15) days prior to the mailing of the ballot.  Additional names may be placed on the 
ballot by petition of at least five (5) members eligible to vote in the ballot category.  If an 
uncontested slate is announced to the members and there are no subsequent 
candidates put forth, the slate will be considered approved and no ballot mailed. 
 
ARTICLE XII AMENDMENTS 

1.  Bylaws may be amended in whole or in part at any duly-called membership meeting 
by a two-thirds (2/3) vote of voting delegates present provided that written notice to all 
voting members, including the text of any proposed changes, is received 15 days prior 
to the time the amendments are to be voted upon.  Bylaws may also be amended by 
mail or electronic ballot with a two-thirds (2/3) affirmative vote of those responding to 
the ballot. 
2.  Amendments may be proposed by the Board of Directors or by petition of ten (10) 
percent of the voting members.  
 
ARTICLE XIII  PARLIAMENTARY AUTHORITY 

Robert’s Rules of Order (latest edition) shall govern all meetings of the Association.  
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ARTICLE XIV  INDEMNIFICATION OF OFFICERS, DIRECTORS, EMPLOYEES AND 

AGENTS 

1.  No director or former director of the Association shall be personally liable to the 
Association or its members for monetary damages for any conduct as a director; 
provided, however, that this section shall not eliminate or limit the liability of a director 
for acts or omissions that involve intentional misconduct by a director or a knowing 
violation of law by a director or for any transaction from which the director will 
personally receive a benefit in money, property or services to which a director is not 
legally entitled; and provided, this limitation shall not eliminate or limit the liability of a 
director for any act or omission prior to the date when this provision becomes effective.  
2.  Each officer or director shall be indemnified by the Association against all expenses 
reasonably incurred by him/her in connection with an action, suit or proceeding to which 
he/she may be a party defendant or with which he/she may be threatened by reason of 
his/her being or having been a director or officer of the Association or by reason of 
having acted pursuant to a resolution of the Board of Directors, but an officer or director 
shall not be indemnified for any matter for which he/she is held liable for gross 
negligence or misconduct in the performance of his/her duties.  The term “expenses” 
includes the amount paid in satisfaction of a judgment or in the settlement of a claim if 
the settlement is approved by a majority of the members of the Board of Directors of the 
Association other than those involved or by a majority of a committee of five or more 
members of the Association who are not officers or directors so involved appointed by 
the President, subject to the approval of the Board.  The right of indemnification under 
this article shall not exclude any other right to which an officer or director may be 
entitled nor restrict the Association’s right to indemnify or reimburse an officer or 
director in a proper case even though not specifically provided for herein.  
 
ARTICLE XVI  DISSOLUTION 

The Association shall use its funds only to accomplish the objectives and purposes 
specified in these Bylaws and no part of said funds shall inure, or be distributed, to the 
members of the Association.  On dissolution of the Association, any funds remaining 
shall be distributed to one or more qualified charitable, educational, scientific or 
philanthropic organization to be selected by the Board of Directors.  
 

 (3/28/14) 



HOME CARE ASSOCIATION OF WASHINGTON      
POLICIES & PROCEDURES 

MEMBERSHIP: 
A. Provider Members (voting):
In-home service providers who deliver health, supportive or social services to Washington State
residents in their homes.  Provider members shall be entitled to vote at all membership
meetings and in elections by mail ballot or other approved means.
B. Affiliate Members (non-voting):
Non-voting membership categories may include 1) individuals/organizations not directly
providing home care services, but providing support to those who do; 2) individuals who work
for a member organization; 3) educational institutions and associations.

Those eligible for Affiliate Membership include, but are not limited to: DME dealers, 
pharmaceutical suppliers, computer services, consultants, other groups/individuals interested in 
the promotion of home care. 

Those eligible for Association or Institutional Affiliate Membership include, but are not limited to: 
nursing homes, hospitals, senior centers, support groups (e.g., Alzheimers support groups, 
ACS, SSD). 

BOARD OF DIRECTORS 
“When circumstances force a member of the Board of Directors to resign their position, the 
member must first communicate their intent to the President of the Board, and then to the 
Executive Director. The director must submit a letter of resignation in writing which will serve a 
dual purpose 

a) It will remove them from fiduciary responsibility as a director for the association; and
b) It will be a record for the association with specific date and recorded signature that

the letter was submitted and approved by the HCAW Board.
If the director chooses, they can attend a board meeting to communicate to their peers their 
decision to leave. If they choose not to attend a board meeting to affect their resignation, a 
record of the resignation will be read into the minutes of the first board meeting conducted post-
resignation, and a vote of approval of the resignation will be conducted during the meeting.” 
(2/2013) 

ELECTIONS/NOMINATIONS 
It will be a charge of the Nominations Committee--to the extent possible--to compile a slate of 
candidates which reflects and represents the many provider types within the Home Care 
Association of Washington, and which will assure a Board of Directors which is balanced and 
representative.   To avoid confusion and possible embarrassment, before nominees to the 
HCAW Board of Directors or Nominating Committee can be officially announced, their agencies' 
dues must be paid through at least two quarters of the current year.  (4/88) 

At the election, if there is a tie vote between candidates (and no others are on the slate), the 
election will be decided by the flip of a coin by the ballot committee.  It is not necessary to 
announce to the candidates or voting members which position resulted in the tie.  (5/90) 

The HCAW Board supports the Nominating Committee’s decision not to have contested 
elections.  Thus, once the uncontested slate has been sent to members, if there are no 



 
additional nominees “from the floor,” the slate will be considered approved by the members and 
no further balloting will be required. (3/97) 
 
BUSINESS MEETINGS: 
In order to vote at HCAW business meetings, a member's dues must be current.  For the spring 
business meeting, this means that the member must be paid through at least two quarters.  For 
the fall business meeting, the member must be paid through all four quarters. (3/87) 
 
The President is responsible for making an annual report to the membership at the annual 
meeting in the spring of each year. 
 
FINANCIAL AFFAIRS:    
Approved signatures of HCAW bank accounts will be the HCAW executive director, president, 
and treasurer.  Only one signature is required on a check.  The executive director/management 
company will provide expenditures in a timely manner to the President and Treasurer for 
approval before signing checks on behalf of the association. The only check(s) the executive 
director will not sign is the monthly expense check of the management firm and those exceeding 
$3,000.  That will be sent to an approved signature along with the appropriate documents to 
support the expense claims. (7/18) 
 
The signatures on the HCAW Political Action Committee account will be the executive director, 
president and Public Policy Committee chairman. (2/19) 
 
There is to be a bi-annual internal audit of the Association’s financial procedures, conducted by 
a committee of members appointed by the President. (10/96) 
 
One HCAW membership directory will be sent free of charge to all provider, associate and allied 
members.  Individual members and provider, associate or allied members wishing additional 
copies may purchase them for $15 per copy.  The cost of the directory to non-members will be 
$100, unless otherwise determined by the Executive Director.  A mailing list will sell for $25 to 
non-members. (1/87 and 11/86) 
 
The annual subscription rate for the HCAW newsletter will be $50 to non-members. (4/87)   
 
A 5% dues discount is offered to provider members who pay their yearly dues in full by February 
15. (10/86) 
 
Regarding payment of dues, provider agencies will be considered separate if they file separate 
cost reports.  If non-certified, they must be separate corporations. (5/86) 
 
INVESTMENT POLICY FOR THE HOME CARE ASSOCIATION OF WASHINGTON 
 
ORGANIZATION AND INTRODUCTION 
 
Home Care Association of Washington (HCAW) Board of Directors has developed this 
Investment Policy and will be responsible for ongoing revisions to the policy.  The Board of 
Directors will determine the maximum amount of money available for investment activities.   
The Board of Directors has investment fiduciary responsibilities to oversee the investment 
activities of HCAW.    
 



 
The purpose of the investment policy is to provide guidance to the Board of Directors in making 
recommendations and decisions regarding the investment of HCAW Board Designated funds, in 
overseeing implementation of those decisions and in evaluating the investment partner(s).   
 
This Statement of Investment Policies and Objectives is set forth in order to accomplish the 
following: 
 

1. There is a clear understanding on the part of the Board of Directors and any Investment 
Advisor(s) of the investment policy, 

2. The Board of Directors has a basis for evaluation of the investment performance of 
Board Designated funds. 

 
It is the intent of this statement to establish an attitude and philosophy which will guide the 
Board of Directors toward the desired investment performance. It is intended that the objectives 
be sufficiently specific to be meaningful, but sufficiently flexible to be practical and responsive to 
HCAW needs and changing economic climates.  
 
BOARD OF DIRECTORS RESPONSIBILITY 
 
The Board of Directors is entrusted with the responsibility for the investment of HCAW Board 
Designated funds. The Board of Directors shall discharge its duties solely in the interest of 
HCAW with the care and diligence of a prudent investor, insuring that all designated funds are 
invested appropriately. 
 
INVESTMENT MANAGEMENT 
 
The Board of Directors is authorized to engage the services of an Investment Advisor who 
possesses the necessary specialized research facilities and skilled manpower to meet these 
investment objectives and guidelines. Accordingly, the Board of Directors requires the 
Investment Advisor to be duly licensed by the Federal Securities and Exchange Commission 
and the State of Washington and to carry such insurance as is required by said government 
regulations, and to adhere to the “prudent investor rule” under such state and federal laws as 
now apply, or may in the future apply to investments. The Board of Directors may enter into an 
appropriate investment management contract with the Investment Advisor, provided that any 
such contract shall be terminable at will by either party.  If an Investment Advisor is not engaged 
the Board of Directors will act in such a capacity. 
 
 Specific responsibilities of the Investment Advisor include:   

1. Assisting in the development and periodic review of the investment policy 
2. Recommending an appropriate asset allocation and security selection consistent 

with the parameters of this policy 
3. Monitoring of investments to ensure compliance with the stated investment 

objectives 
4. To assist as requested with providing ongoing education to the Board of 

Directors regarding best practices related to managing investments 
 
INVESTMENT OBJECTIVES 
 
The objectives of the Board Designated funds are as follows: 
 
1. Appreciation with risk 



 
 

GUIDELINES 
 
1. Preservation of Principal 
 
 It is the intention of the Board of Directors that the Investment Advisor make reasonable 

efforts to preserve the Board Designated funds while pursuing the appreciation with risk 
investment objective. This objective shall be deemed to have been met as long as the fund 
is in compliance with the standards established by the “prudent investor” rule and applicable 
state and federal law. 

 
2. Asset Classes 
 
 To provide the Investment Advisor with the freedom to invest in various types of assets, the 

following list of asset classes is approved as investments: 
 
 U.S. Common Stock  Foreign Stock 
 U.S. Preferred Stock Corporate Bonds 
 U.S. Government Securities Money Market Funds 
 Certificates of Deposit  Convertible Securities  
 Real Estate Mutual Funds 
 Global Income 
 
3. Asset Allocation Ranges 
 

History shows that while interest-generating investments, such as bond portfolios, have the 
advantage of relative stability of principal value, they provide little opportunity for real long-
term capital growth due to due to their susceptibility to inflation.  On the other hand, equity 
investments, such as common stocks, have a significantly higher expected return but have 
the disadvantage of much greater year-by-year variability of return. 
 
 Equity investments can take the form of either domestic or international common stock or 
preferred stock traded on a recognized public stock exchange with sufficient liquidity so as 
not to delay or hinder selling the security.   
 
Fixed income securities shall be selected and managed so as to assure appropriate balance 
of quality, maturity, and coupons consistent with current capital markets, economic 
conditions and the investment objective of the portfolio.  Fixed income securities can include 
government bonds, inflation protected bonds, corporate bonds, high yield bonds, and 
mortgage backed securities, floating rate securities, international bonds and Real Estate 
Investment Trusts (REITS).   
 
Alternative investments may also be employed in some form to this allocation in an effort to 
increase expected returns and/or mitigate expected risks.  Assets falling into this 
classification would include hedge funds, commodities, managed futures, and master limited 
partnerships (MLPs).  Alternative investment, which can have wide range of volatilities and 
incorporate additional risk factors over traditional long-only portfolios, are recognized as 
having low correlation relative to those traditional long only portfolios.  From an investment 
decision-making point of view this year-by-year variability may be worth accepting, provided 
the time horizon for the equity portion of the portfolio is sufficiently long (five years or 
greater).   



 
 
The allocation of the monies invested that best satisfies HCAW investment objectives and 
constraints, as stated in this policy, is a 50%-85% equities, 40-50% fixed income, 0-10% 
alternative investments allocation.  
 
 Minimum Maximum 
  Equities        50%       85% 
  Fixed Income 40% 50% 
 Alternatives 0%                             10% 
 
A desired outcome is that the investments will be managed so that no individual stock or 
bond positions shall be allowed greater than 10% of the total portfolio.  When that is not the 
case, purchase decisions will at least be made taking this into consideration. 

 
4. Prohibited Trading Practices 
 
 Under no circumstances shall the Board of Directors permit HCAW assets to be utilized or 

engaged directly in the following list of prohibited trading practices. The Board of Directors  
understands that inside mutual funds, managers may engage in a number of these practices 
to hedge downside performance of the principal investment objective, which practices shall 
not violate these prohibitions: 

 
 Selling Short Option Buying 
 Commodities Uncovered option-selling 
 Letter Stock Option-writing programs 
 Second Trust Deeds Day-trading 
 
5. Prudent Investor Rules 

 
The Prudent Investor Rules state that a fiduciary must: 
 

1.  Make investment and management decisions with respect to individual assets in the 
context of the investment portfolio as a whole and as part of an overall investment 
strategy, not in isolation 

2. Adhere to fundamental fiduciary duties of loyalty, impartiality and prudence 
3. Maintain overall portfolio risk at a reasonable level.  That is, risk and return 

objectives must be reasonable and suitable to the portfolio.  The tradeoff between 
risk and return is the fiduciary’s central concern 

4. Provide for the reasonable diversification of investments  
5. Act with prudence in deciding whether and how to delegate authority to experts and 

in selecting supervising agents.  Be cost conscious when investing.  The fiduciary 
should incur only costs that are reasonable in amount and appropriate to the 
investment responsibilities of the fiduciary. 

 
DIVERSIFICATION 
 
1. The asset mix of fixed income investments, equity investments and alternative investments, 

excluding temporary investments in money market instruments, will be the responsibility of 
the Board of Directors and shall comply with the investment policy.  

 



 
2. The target asset allocation of the fund may be modified, depending on the outlook for the 

economy and the securities markets. The Board of Directors will review the objectives and 
the asset allocation not less than annually and make recommendations as needed for the 
following time period. 

 
MINIMIZE DOWNSIDE RISK AND FEES 
 
The Board Designated funds will be managed to achieve the least amount of expected risk for 
the expected return. This is achieved by spreading the funds across a variety of asset classes. 
The investment nature, number and size of asset classes will be determined by the Board of 
Directors on the basis of acceptable risk, probable expected return, and time horizon. The 
maximum risk acceptance level of these funds is defined as an acceptable level of probable 
volatility, based on historic long-term performance of those asset classes included in the target 
allocation.  After total return and risk mitigation are satisfied, investment should be selected with 
an effort to minimize the expense ratios or other fees associated with them. 
 
COMMUNICATIONS/REVIEW 
 
1. The Board of Directors or its designee will monitor the portfolio on an ongoing basis and 

communicate with the Investment Advisor not less frequently than quarterly. 
2. Performance results, portfolio listing and valuations, and transaction summaries shall be 

provided at least quarterly to the Board of Directors. 
3. All transactions and holdings are in the sole interest of HCAW, and shall be kept confidential 

including communication between the Investment Advisor, Board of Directors and the 
Administrative Director.  

4. As objectives and constraints materially change, a review of this investment policy is 
recommended, and should be conducted at least on an annual basis. 

5. At any time, the Board of Directors believes it needs to recommend a course of corrective 
action such as replacing an Investment Advisor, it may do so. 

 
PURCHASE/SALES 
 
It is the current practice of the HCAW Board to have the officers of the Board, along with the 
Administrative Director to review and approve all buy or sell investment decisions. 
 
BONDING 
 
A fiduciary bond is not required of or by the Board of Directors. 
 
ADOPTION 
 
This Statement of Investment Objectives and Guidelines of the Home Care Association of 
Washington (HCAW) was originally adopted November 13, 2015. 
 
 
 
ASSOCIATION MEMBERSHIPS: 
All memberships held by the Association will be reviewed by the Board before renewal. (9/91) 
 
RECORDS RETENTION POLICY:    



 
The following Home Care Association of Washington documents and records shall be retained 
permanently:  minutes of Board meetings, copies of HCAW newsletters, management 
agreements or contracts, IRS returns, Articles of Incorporation, Bylaws, and annual financial 
reports.   The following documents and records shall be retained for a period of ten (10) years:  
state and federal tax records, cancelled checks and financial worksheets.   The following 
documents and records shall be retained for a period of three (3) years:  general 
correspondence, committee activity files, meeting attendance data, member surveys, bank 
deposit slips, payment vouchers, bank statements and dues records.(6/15/90) 
 
COMMITTEES:    

1. Each committee chair (including “taskforces” and “work groups”) is to recommend the 
preferred number of people on his/her committee, based on recommendations of 
previous chairs of same committee and Board of Directors.  Board is to have final 
approval of committee make-up.    

2. Within the established committee size, attempts should be made to provide appropriate 
balance of various organizations (i.e., rural/urban, freestanding/ hospital-based, non-
profit/for-profit, etc.).    

3. President will appoint committee chairs and committee members, with input from 
members and volunteers.  Board will give final approval.    

 
REIMBURSEMENT:   
Committee members may be reimbursed for travel expenses to committee meetings only if they 
travel more than 100 miles (round-trip) to attend the meeting, and only if requested.  Mileage is 
reimbursed at .20/mile.  The maximum amount a committee member can be reimbursed for 
expenses incurred on a single committee is $500 per program year.  (11/86)   Committee 
membership is to be limited by size (based on the current goals and objectives of each 
committee), with size to be determined by each chairman with final approval by the Board.  Non-
members may be included as needed and subject to Board approval.  More than one person 
from a member agency may serve on a committee so long as other members requesting to 
serve on the committee are not turned away.  (7/87) 
 
COMMITTEE CHAIR AND VICE CHAIR RESPONSIBILITIES: 
It is the responsibility of each chairman of HCAW committees to recommend to the President 
and Board of Directors the membership make-up of his/her committee, and to the extent 
possible, formulate committees to be representative of geography and major provider 
classifications.  It is the chairman's responsibility to establish time and place for committee 
meetings, and to see that all committee members are properly notified.*  At committee 
meetings, the chairman is responsible for providing an agenda, convening the meeting, 
presiding, and seeing that proper minutes are kept as a record of the meeting.  Within a 
reasonable time after all committee meetings, the chairman is responsible for seeing that 
minutes are distributed to all committee members, as well as the HCAW Executive Director and 
President.  The chairman is also responsible for maintaining close communication with his/her 
Board liaison so that any pertinent actions, news or information of the committee will be brought 
to the Board's attention.  Additionally, upon request, committee chairmen will write articles or 
summaries of committee activities for publication in the Association newsletter.    
 
*The HCAW staff will assist as needed to notify members of meetings, distribute minutes, and 
otherwise provide support to committees.  (6/87) 
 
AD HOC COMMITTEES:   



 
Each year, the Board of Directors will approve the establishment of ad hoc committees to carry 
out specific functions and accomplish desired goals.  Ad hoc committees may include, but are 
not limited to:    
 
Membership & Marketing Committee:  reviews and recommends programs for membership 
recruitment; investigates and recommends membership benefits; is responsible for reviewing 
and approving applications for membership based on established criteria; may make 
recommendations to the Board for membership categories and criteria, and changes in dues 
structure.    
 
Annual Meeting Committee: is responsible for planning, developing and promoting an annual 
meeting in the spring of each year; if the annual meeting is planned in conjunction with the 
Oregon Association for Home Care, the Committee will serve as hosts when the meeting is in 
Washington, and will actively assist OAHC when the meeting is in Oregon.    
 
Reimbursement: is responsible for reviewing actions of fiscal intermediaries and advocating for 
the members when appropriate; will represent the Association and its members with regard to 
Medicare, Medicaid and third-party reimbursement. 
 
CONTINUING EDUCATION:    
It is a policy of the Board that under normal circumstances refunds will not be given to persons 
attending HCAW educational programs who express dissatisfaction with the content of the 
program.  (6/87)   
 
GOVERNMENTAL AFFAIRS: 
Volunteer Lobbyists:  It is the policy of the Home Care Association of Washington that only 
those persons recommended by the Public Policy Committee (2/19) and approved by the 
HCAW Board of Directors may register in Olympia as volunteer lobbyists representing HCAW.  
Such persons will receive no compensation from the Association for lobbying, and will be 
endorsed only to lobby on approved home care related issues under the direction of HCAW's 
paid lobbyist/legislative consultant.  (2/87) 
 
Position Statements:  Position statements, once adopted, will remain on file for five years.  
Those that have not been reviewed and re-adopted by members within that five years will 
sunset.  (9/92) 
 
NAHC PARTICIPATION:    
HCAW will send its Executive Director to the NAHC Legislative Conference each year (3/87).  
Additionally, the Association will pay for the President to attend the NAHC Legislative 
Conference each year (5/89). 
 
REPRESENTATION:    
Individual agency matters or concerns must be brought to the HCAW Board of Directors or to 
the appropriate committee chairman.  It is not appropriate for individuals to directly contact the 
HCAW lobbyist or Region X and ask for personal representation.  (5/86) 
 
 
ENDORSEMENTS:    
Candidates seeking endorsement from the HCAW Board for nominations to the NAHC Board or 
similar positions must comply with the following:   Formal requests for endorsement--in writing--
must be received before the HCAW Board of Directors meeting prior to the announced deadline 



 
for candidate endorsements.  Requests should be directed to the President and mailed either to 
the President or Executive Director.   Should more than one candidate formally request 
endorsement for the same position, it will be up to the discretion of the Board to endorse one 
candidate, more than one candidate, or no candidates. (9/88) 
 
POLITICAL ACTION COMMITTEE POLICIES & PROCEDURES:    
The following represent the policies and procedures of the Home Care Political Action 
Committee (PAC), a voluntary, non-profit, unincorporated Committee consisting of home care 
providers and others.  The Committee is politically non-partisan.  

1. The membership of the PAC consists of all persons who make contributions to its fund.  
Voting is limited to members of the Public Policy Committee (2/19) and the HCAW 
Board.  The Chair of the PAC is the President of HCAW or designee, and the Treasurer 
of the PAC is the Executive Director. 

2. The parliamentary authority of the Committee will be Robert's Rules of Order, except as 
otherwise specified. 

3. Decisions to spend money in support of incumbents or candidates are made by the 
voting membership of the PAC, as specified in #1.  No contribution may be made unless 
approved by a majority of voting members present.  Contributions shall be limited to 
candidates for statewide or legislative office and major party caucuses. 

4. It is anticipated that meetings of the voting membership of the PAC will be held either 
preceding or following HCAW Board meetings.  If meetings are held at other times, 
written notice of at least two weeks will be provided to voting members.  Meetings are 
open to all PAC members. 

5. Changes to these policies and procedures may be initiated by either the voting members 
of the PAC or the HCAW Board, and must be approved by the HCAW Board. 

6. The PAC shall have the authority to incur expenses to carry out its function.  These 
expenses will be paid from the funds raised in furtherance of the purposes of this PAC.  
Voting members will serve without compensation. 

7. The Treasurer is responsible for assigning the preparation of and retention of minutes of 
meetings and maintenance of such other records as are required by the state or federal 
government.  The Treasurer is responsible for filing any returns or reports required by 
state or federal law. 

8. The Chair of the PAC or his/her designee will report to the HCAW Board of expenditures 
made by the PAC, and upon request, will report on fund-raising efforts and the current 
status of the fund.  This will include fund expenditures and expenses as reported to the 
Public Disclosure Commission on forms C3 and C4.  

9. The PAC can be terminated by the HCAW Board.  The PAC will undergo a thorough 
review at the HCAW Annual Meeting each year at which time its structure, operating and 
disbursement procedures may be changed to increase its effectiveness and efficiency 
within Public Disclosure Commission guidelines. 

10. If a decision is made to terminate the PAC, any assets held by the PAC shall be 
distributed to HCAW. 

 
HCAW MERGER & ACQUISITION POLICY 
Member agencies will notify the HCAW office immediately upon completion of a merger or 
acquisition (within 30 days).  Upon learning of merger, HCAW will clarify new administrative 
structure, mailing address(es), cabinet memberships if applicable, member of record, and other 
key contact persons, as well as newsletter mailing list.  The office will identify any outstanding 
dues or other receivables and inform the new entity of any moneys due.  The office will also 
clarify and verify cabinet, committee and work group representation by employees of the new 
agency entity. 



 
 
With regard to dues, the new entity shall assume all unpaid dues owed by the involved 
agencies.  No dues shall be refunded.  If duplicate secondary cabinet memberships have been 
purchased, those dues will be forfeited for the remainder of the year or the entity may have the 
option of transferring the membership to another secondary cabinet for the remainder of the 
year.  In the event that the two or more entities involved in the merger or acquisition belonged to 
different primary cabinets, the newly combined activity of the new entity shall determine its 
primary cabinet (under these circumstances, quarterly dues payors may have a change in the 
basis for their dues calculation for the remainder of the year.) 
 
With regard to other payables, the new entity shall also accept responsibility for all outstanding 
payables owed by any of the entities involved in the merger or acquisition.   
 
In the event that a large agency is divided into separate, smaller organizations, the larger of the 
new entities shall own the existing membership, including any secondary cabinets.  To remain 
members, the new smaller entities would need to pay prorated dues for the remainder of the 
year, based on the estimated/historical data (e.g., visits, hours, revenue, etc.) of those entities.  
Should the new, larger entity no longer represent a particular cabinet service area, that cabinet 
membership may be transferred to one of the smaller new organizations, provided that it joins 
as a full provider member. 
 
Should these financial obligations not be met, membership will be terminated for the agency(ies) 
involved. 
 
The HCAW office shall update its records and mailing lists, revise the membership directory, 
and notify the Board, cabinets, committees and membership as appropriate.  Should duplicate 
representation on the HCAW Board result from the merger or acquisition, one of the directors 
representing the new entity shall resign, as determined appropriate by the agency and the 
Board, and as specified in the HCAW bylaws.  (7/96) 
 
HCAW SOCIAL MEDIA PURPOSE AND POLICY  
The HCAW On-line Community is an opportunity that exists so members can support one 
another and advance their agencies, their careers, and in-home services.  HCAW is committed 
to providing a social media platform where members feel comfortable sharing, connecting and 
receiving help. 
 
Social networking includes but is not limited to participation in blogs, photo-sharing sites, 
personal networks and messaging sites. HCAW members are responsible for reading, knowing 
and complying with the terms of service of the social networking sites you use. 
 
Purpose: 

• To encourage HCAW members to engage in communities. 
• To communicate advocacy efforts. 
• To promote HCAW’s conferences and educational programs. 
• To build relationships, increase learning and support collaboration. 
• To share expertise with others. 
• To build our members’ affiliation with and loyalty to our association and our brand. 
• To share new knowledge members are learning from others in the industry. 

 
Guidelines and personal responsibilities: 



 
Be responsible and respectful. All on-line dialogue and interactions through HCAW are a 
privilege that needs to be respected.  What you write, post, or contribute is ultimately your 
responsibility and reflects on you and your organization. 
 
Exercise good judgment and consider your audience.  Members need to balance personal and 
professional information.   Our community environment is not a place for marketing or self-
promotion, but rather a platform where members feel comfortable sharing, connecting, and 
receiving help. 
 
Know and respect intellectual property and copyright laws. Write what you know, being clear on 
the message you want to convey.  Be accurate and verify information you intend to pass on. 
Should misinformation be posted, correct it as soon as possible. 
 
Maintain authenticity and transparency. Include your name, agency, title and e-mail address.  
Do not use social media to convey confidential or proprietary information 
 
Take down policy:  HCAW will not allow any offensive, incendiary or false content and will be 
remove it at our discretion. (10/10) 

 
HCAW BOARD CONFLICT OF INTEREST POLICY  
HCAW board members shall avoid conflict of interest situations between the interests of HCAW 
on one hand, and personal, professional and business interests on the other.  This includes 
avoiding potential and actual conflicts of interest as well as perceptions of conflicts of interest. 

 
Further, HCAW board members shall disclose conflicts of interest and refrain from involvement 
in decision making when a conflict of interest situation arises for that individual related to the 
decision at hand. 

 
PURPOSE: 
To protect the board, members of the board or HCAW at risk from potential lawsuits related to 
possible conflict of interest situations.    

 
DEFINITIONS: 
A conflict of interest is a situation that arises when an individual or organization has multiple 
interests in a particular topic that could skew one’s judgment and cloud one’s motivation or 
decision making to potential self-interests. 

 
According to Wikipedia, a conflict of interest is defined as follows: “A conflict of interest occurs 
when an individual or organization is involved in multiple interests, one of which could possibly 
corrupt the motivation for an act in the other”. 

 
Business Dictionary.com defines conflict of interest as “a situation that has the potential to 
undermine the impartiality of a person because of the possibility of a clash between the person’s 
self-interest and professional interest or public interest”.  

 
PROCEDURES: 

1. HCAW board members shall sign a conflict of interest statement when beginning board 
service and annually thereafter.  

2. If a conflict of interest arises, the board member shall disclose it and refrain from 
decision making whereby their involvement could pose concern with personal or 
professional gain. 



 
3. Any board member having a conflict of interests or possible conflict of interests should 

not vote or use his/her personal influence on the matter, and he/she should not be 
counted as part of a quorum for the meeting. The minutes of the meeting should reflect 
that a disclosure was made, the abstention from voting and the quorum situation. 

4. In the event of a conflict of interest with a board member, it should not prevent the board 
member from briefly stating his/her position in the matter, nor from answering pertinent 
questions of other board members, since his or her knowledge could be of assistance to 
the decision making process. 

5. Any possible conflict of interests on the part of any board member should be disclosed to 
the other board members and made a matter of record, either through an annual 
procedure or when the interest becomes a matter of board action. 

6. In the event a board member does not disclose a conflict of interest and later it is found 
to be an issue with a particular board decision, the board will determine action needed. 

7. Board members are prohibited from receiving gifts, fees, loans, or favors from vendors, 
contractors, consultants, or financial agencies, which obligate or induce the board 
member to compromise responsibilities to act with the best interest of HCAW in mind. 

8. Board members may not have a significant financial interest in any activity which HCAW 
sponsors, initiates or endorses. 

9. Since it is not possible to cover all potential conflicts, board members are expected to be 
alert for and avoid situations which might be construed as conflicts of interests. (6/12) 

 
HCAW WHISTLEBLOWER POLICY 
This Whistleblower Policy of the Home Care Association of Washington (HCAW): (1) 
encourages staff and volunteers to come forward with credible information on illegal practices or 
serious violations of adopted policies of HCAW; (2) specifies that HCAW will protect the person 
from retaliation; and (3) identifies where such information can be reported. 

 
1. Encouragement of reporting. HCAW encourages complaints, reports, or inquiries 

about illegal practices or serious violations of HCAW’s policies, including illegal or 
improper conduct by HCAW itself, by its leadership, or by others on its behalf. 
Appropriate subjects to rise under this policy would include financial improprieties, 
accounting or audit matters, ethical violations, or other similar illegal or improper 
practices or policies. Other subjects on which HCAW has existing complaint 
mechanisms should be addressed under those mechanisms, unless those channels are 
themselves implicated in the wrongdoing.  This policy is not intended to provide a means 
of appeal from outcomes in those other mechanisms. 

2. Protection from retaliation. HCAW prohibits retaliation by or on behalf of HCAW 
against staff or volunteers for making good faith complaints, reports, or inquiries under 
this policy or for participating in a review or investigation under this policy. This 
protection extends to those whose allegations are made in good faith but prove to be 
mistaken. HCAW reserves the right to discipline persons who make bad faith, knowingly 
false, or vexatious complaints, reports, or inquiries or who otherwise abuse this policy. 

3. Where to report. Complaints, reports, or inquiries may be made under this policy on a 
confidential or anonymous basis. They should describe in detail the specific facts 
demonstrating the basis for the complaints, reports, or inquiries. They should be directed 
to HCAW’s Executive Director or President of the Board of Directors; if both of those 
persons are implicated in the complaint, report, or inquiry, it should be directed to 
association legal counsel. HCAW will conduct a prompt, discreet, and objective review or 
investigation. Staff or volunteers must recognize that HCAW may be unable to fully 
evaluate a vague or general complaint, report, or inquiry that is made anonymously. 
(7/18) 



 
 
 
HCAW ANTITRUST GUIDELINES 
The Home Care Association of Washington is a nonprofit 501(c)6 association representing 
home health, homecare, and hospice agencies. The purpose of the Association is to promote 
the long-term growth and sustainability of in-home services in Washington State.  HCAW 
provides leadership for consumers by unifying in-home services providers through public 
outreach, education, legislative advocacy, and supporting practice standards. 

 
The activities of the Association unavoidably bring together members who are competitors. The 
interaction between competitors which necessarily takes place in the context of trade 
association activities is strictly regulated by the antitrust laws of the Unites States which have as 
their principal purpose the fostering of competition in the marketplace. 

 
The Association unequivocally supports the policy of competition which is the object of antitrust 
laws and adheres to a policy of strict conformity to the spirit and letter of the antitrust laws. 
Accordingly, the following subjects should never be discussed at meetings of the Association's 
members, directors, or committees: 

 
• Past, present, or future prices 
• Fair, desirable, or target profit or sales levels 
• Industry or individual pricing policies, changes, or standardization 
• Credit, discount, or warranty terms 
• Allocation of customers or markets 
• Whether a competitor's prices constitute unfair competition 
• Wage and productivity rates 
• Collective refusal to deal with any party because of pricing, distribution, or competitive 

practices, such as a third-party payor or medical equipment vendor 
 

Any written materials to be distributed at Association meetings must adhere to these antitrust 
guidelines. (7/18) 

 
 
 



Strategic Plan 
 

Purpose of a Strategic Plan 
A strategic plan serves as a roadmap – especially important in organizations where volunteers 
frequently transition. A plan guides the board of directors, committees, and staff. 
 
It informs members what they can expect from the organization. Interested organizations and persons 
gain insights from the plan. It identifies priorities and the allocation of resources.  
 
An organization without a plan is swayed each year by the interests of the current leadership. The plan 
should frame nearly every discussion, maintaining a keen focus on mission and members. 
 

Principles of Strategic Governance 
What form of governance does the board utilize? What elements of Strategic Governance can be 
applied to our leadership processes? 
 

 Clear mission, vision, and values statements guide leaders and staff.  

 The strategic plan is the driving force for agendas, board discussions, and the focus of successive 
leaders.  

 The goals and strategies are translated into a more precise (tactical) business or action plan by 
staff. 

 Performance measures are the basis for gauging progress. 

 The executive director charges committees with work from the plan. Committees have access to 
the board through a director or staff liaison if they are chaired by other than board members.   
The board of directors does not do committee work at the board table.  

 When non-strategic discussions arise, a member of the board or staff is empowered to query 
the relevance of the discussion. 

 Board members are responsible to each other – taking pride in their follow-through and 
achievements while serving in the leadership role. 

  
 
 
  



Fiscal Responsibility 
As a board member, you have to make sure there’s adequate income to pay for the association’s day-to-
day operation, as well as for its long-range goals. You’re also a trustee of HCAW’s assets, which means 
that you and your fellow board members are ultimately responsible for the bottom line. 
 
Your role is to be concerned with your association’s overall fiscal health, rather than to be obsessed with 
every penny it spends.  To perform your role properly, though, you must monitor your association’s 
finances. Here are four areas for which you have fiduciary responsibility... 
 

Setting Financial Policy 
You decide where the money goes, based on HCAW’s long-term plan. This requires the ability to 
discriminate between high and low-priority items. 
 

Developing and Approving a Budget  
The budget is the association’s annual financial blueprint. Your responsibility is to make sure there are 
enough resources available to meet goals and objectives for the upcoming year. 
 

Delegating to the Executive Director to Carry Out Financial Policy 
It’s your executive director’s job to spend the money you’ve budgeted. Once you’ve approved the 
budget, step aside and let him/her spend allocated funds. 
 

Monitoring Financial Outcomes 
A big part of the board’s responsibility is to monitor the results of the executive director's spending 
decisions. 
 
Board members are naturally worried over bills. The board member’s role, however, is to monitor 
financial outcomes. To do this, you need to ask your executive director these questions... 

• Are we on target with planned expenses and revenues? 

• Do budget expense and revenue projections work out? 

• Are we financially solvent, and can we pay current expenses? 

• Will we have income to meet future expenses? 



 2019-20

Budget 

Ordinary Income/Expense

Income

4000 ꞏ Provider Dues 215,000.00   

4010 ꞏ Affiliate Dues 4,000.00       

4100 ꞏ Annual Meeting/Conv - Spring 40,000.00

4110 ꞏ Conf Trade Show Booth 12,500.00

4200 ꞏ Workshops/Seminars 48,000.00     

4240 ꞏ Job Target/Career Board 1,250.00       

4250 ꞏ Newsletter Ads/Subscriptions 500.00          

4280 ꞏ Sponsorships/Endorsements/Rebat 5,000.00       

4285 ꞏ Affiliate Sponsor 7,500.00       

4300 ꞏ Health Care Reform Income 0.00

4310 ꞏ OCS OASIS Partnership 1,500.00       

4370 ꞏ Miscellaneous Income

4385 ꞏ Website Advertising 750.00

5000 ꞏ Interest & Dividends

Total Income 336,000.00

Expense

7000 ꞏ Management/Facilities/Staff/Equ 145,000.00   

7010 ꞏ Service Charge Expense 3,500.00       

7020 ꞏ Staff Travel 2,000.00       

7100 ꞏ Executive Director 0.00

7110 ꞏ Executive Director Expenses 0.00

7130 ꞏ Lobbyist/Legislative Consultant 44,400.00     

7150 ꞏ Lobbyist Expenses 1,750.00       

7180 ꞏ Community Liaison/Consultant 25,000.00     

7190 ꞏ Community Liaison/Consultant Expenses 1,500.00       

7195 ꞏ Policy & Advocacy 2,500.00

7230 ꞏ Insurance 3,000.00       

7240 ꞏ Office Supplies/Equipment 750.00          

7250 ꞏ Printing/Stationery 1,000.00       

7260 ꞏ Photocopies 500.00          

7270 ꞏ Telephone 720.00          

7290 ꞏ Tech. dev/Maint/Website 5,000.00       

7310 ꞏ Postage 750.00          

7360 ꞏ Product/Service Development 0.00

7370 ꞏ NAHC Dues/Other Memberships 1,500.00       

7390 ꞏ Legislative Bulletins 0.00

7400 ꞏ Membership Certificates 250.00          

7440 ꞏ Public Relations/ Awards 0.00

7450 ꞏ Committee & Task Force Support 1,500.00       

7455 ꞏ Committee & Task Force Speaker

7450 ꞏ Committee & Task Force Support - Other

Total 7450 ꞏ Committee & Task Force Support 1,500.00       
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7520 ꞏ Board Meetings Expense 3,000.00       

7530 ꞏ President's Travel Expense 1,000.00       

7540 ꞏ Strategic Planning 6,000.00       

7560 ꞏ Taxes 100.00          

7580 ꞏ Miscellaneous

7600 ꞏ Unallocated Contingency 500.00

7700 ꞏ Annual Mtg/Convention Spring

7710 ꞏ Speaker 6,000.00       

7715 ꞏ Food and Beverage 35,000.00     

7720 ꞏ Technology 5,500.00       

7725 ꞏ Hand Outs 1,500.00       

7730 ꞏ Lodging 2,700.00       

7740 ꞏ Travel 2,000.00

Total 7700 ꞏ Annual Mtg/Convention Spring 52,700.00     

7900 ꞏ Workshops/Seminar Expense

7910 ꞏ Speaker 15,000.00     

7915 ꞏ Food and Beverage 3,000.00       

7920 ꞏ Technology 3,600.00       

7925 ꞏ Hand Outs 3,000.00       

7930 ꞏ Lodging 1,500.00

7900 ꞏ Workshops/Seminar Expense - Other 3,500.00

Total 7900 ꞏ Workshops/Seminar Expense 29,600.00

Total Expense 335,020.00

Net Ordinary Income

Other Income/Expense

Other Income

9000 ꞏ Baird Change in Market Value

9100 ꞏ Baird Income and Distributions

Total Other Income

Net Other Income

Net Income



Minutes to Protect the Organization 
The purpose of taking minutes is to protect the organization and the people who participate in the 
meeting. The minutes are not intended to be a record of discussions or serve as a newsletter for the 
organization. They serve as the “law” of the association and approved minutes are to be made available 
to the public upon request. 
 

Guidelines 
• Accurate minutes should be kept for all official meetings, including committee and PAC 

meetings. 

• Minutes should be a record of what was considered and accomplished at a meeting, not a 
record of conversations, reports, and work assignments. They should not include sidebar 
conversations, if they occur. 

• Minutes should indicate the place, date, and time of the meeting and the names of all 
participants at the meeting, including persons arriving late or leaving early, guests, and staff. 

• The ultimate legal importance of meeting minutes can be substantial if antitrust, tax, advocacy, 
or other legal issues are raised in litigation or some other context. (In several antitrust cases, 
recollections by those who attended meetings were disregarded in the face of the official 
minutes.) Include a statement in the minutes about distribution of financial reports and 
approval or corrections to prior minutes. 

• From time to time, minutes may contain self-serving statements to protect the organization, for 
example, “An antitrust avoidance statement was read and distributed to the board.” This is to 
the advantage of the organization. 

• Drafts of minutes, notes, and audio or video recordings should NOT be retained in the 
organization’s files once the minutes are approved. The executive director and staff must be 
sure they are discarded.  

• Distribute minutes within a reasonable time following the meeting to those who attended, 
those who were supposed to be at the meeting and then safeguard them in the permanent files 
of the organization. If you distribute minutes electronically, be sure your bylaws and corporate 
laws permit this.  

 
  



SITUATION CHAIR CAN SAY

Call to order This meeting of the [name of organization] is called to order.

Unanimous consent Without objection…   If there is no objection…

To begin discussion It has been moved and seconded that… Is there any discussion?

If there is no second Since there is no second, the motion will not be considered.

To end discussion Is there any further discussion? or Are you ready to vote?

Process Point of Order 1. Member says, “Point of Order.”
2. Chair says, “State your point.”
3. Member explains issue.
4. Chair says, “The point is well taken,” or “The point is not well taken.”

When someone says "Point of Order" but 
can't explain what they mean

What rule has been broken?

Process Point of Information 1. Member says, “Point of Information.”
2. Chair replies, “State your question.”
3. Member states question.
4. Chair can respond three ways:  Respond yourself.

   Ask someone else to respond.
   Say, “We’ll get back to you later.”

When “Point of Information” is misused to 
give information

What information does the member need in order to decide how to vote?

If someone is dominating the meeting No one may speak a second time until everyone who wishes to do so has spoken once. 
Does anyone else wish to speak on this topic?   

When comments are not germane (relevant) Members will kindly keep their remarks strictly to the topic under discussion.

If people are whispering Members will kindly refrain from sidebar conversations.

Adjourning the meeting There being no further business, this meeting is adjourned.

CHEAT SHEET
LANGUAGE TIPS FOR MEETING MANAGEMENT

 Strive to be firm, fair and friendly.

 Use the “third person” to keep things neutral and lessen conflict.

 Give up on the word but. Always say and.

 Say kindly, not please, which sounds like pleading.

 Say very well and move on.

 Beware of “negativity bias.” No frowning, no sarcasm, no eye-rolling.

 Keep an emotional connection with the members by emphasizing what we have in common.
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MOTIONS CHARTS
Rank Second? Debatable? Amendable? Vote?

PRIVILEGED MOTIONS
Fix time to which to adjourn 13 Yes No Yes Majority
Adjourn 12 Yes No No Majority
Recess 11 Yes No Yes Majority
Raise a question of privilege 10 No No No Chair decides
Call for orders of the day 9 No No No At request of 

one member

SUBSIDIARY MOTIONS
Table 8 Yes No No Majority
Previous question or call the 
question*

7 Yes No No Two-thirds

Limit or extend limits of debate 6 Yes No Yes Two-thirds
Postpone to a certain time 5 Yes Yes Yes Majority
Refer to committee 4 Yes Yes Yes Majority

Secondary amendment Yes Yes No Majority
Primary amendment Yes Yes Yes Majority

Amendment* 3 Yes Yes Yes Majority
Postpone indefinitely 2 Yes Yes No Majority

MAIN MOTION
Main motion 1 Yes Yes Yes Majority

* Amendment and previous question may be applied to motions higher than themselves.

INCIDENTAL MOTIONS
Second? Debatable? Amendable? Vote?

Request for information No No No Chair responds
Point of order No No No Chair rules
Appeal Yes It depends No Negative

BRING-BACK MOTIONS
Second? Debatable? Amendable? Vote?

Reconsider Yes It depends No Majority
Rescind Yes Yes Yes §
Amend something previously adopted Yes Yes Yes §
Take from table Yes No No Majority

§ Majority with previous notice, two-thirds without notice, or majority of entire membership



Insurance Coverage 
General Liability Coverage 
This is typically the "core" coverage for a nonprofit. The most common occurrence covered by the policy 
is "slip and fall." Depending on the extent of the general liability coverage purchased, commercial 
general liability insurance may provide coverage for a wide range of negligent acts, which result in bodily 
injury, personal injury, advertising injury, or property damage to a third party. It does not cover damage 
to property under your control. 
*Staff will be adding this to HCAW’s coverage this fall. 
 

Directors & Officers Liability Coverage 
The key distinction with directors and officers liability is that it is intended to cover wrongful acts that 
are "intentional" as opposed to "negligent." This is because directors and officers insurance is designed 
to cover actions and decisions of the board of directors. These actions may be in error and wrong, but 
they are, nonetheless, "intentional" acts. Most other types of insurance do not cover "intentional" acts. 
Among the items a good directors and officers policy should include is broad coverage for all types of 
employment related actions, including wrongful termination, harassment, discrimination, failure to hire, 
etc. It should also pay defense costs as they are incurred, not on a reimbursement basis. 
 

Meeting Cancellation Coverage 
Covers the loss of revenue or expenses due to a cancellation, curtailment, postponement, or 
abandonment of an event due to civil disturbance, strike, weather, or fire, for example. It may cover 
moving to an alternative premises, postponing, or abandoning an event. Policy may cover the extra 
expense of the normal costs to conduct the event in order to continue the normal operations of the 
show or meeting.  
*Staff will be adding this to HCAW’s coverage this fall. 
 
 
  



EPP4025692 9768329 D16100

HOMECARE ASSOCIATION OF WASHINGTON 

2311 N 45TH ST, #337 

SEATTLE, WA 98103

09/14/2019 09/14/2020

$1,000,000

$1,000,000

$0
$2,500

$1,365.00

D16100, D16505, DTCOV2015 (02/15), DTDIS2015 (02/15), D16548,   D16337 (01/09) IL7324 (Ed. 08/12),

D 16712(13) (11/16), 

09/14/2006

D 16102  (01/09)



HOMECARE ASSOCIATION OF WASHINGTON 

09/14/2019 To 09/14/2020 EPP4025692

09/14/2019



Subject to all terms and conditions of this Policy, including any follow-form provisions, this Policy is 
amended by the addition of the following:

CERTIFIED ACTS OF TERRORISM COVERAGE 

Certified Act of Terrorism means an act that is certified by the Secretary of the Treasury in accordance 
with the provisions of the Terrorism Risk Insurance Act to be an act of terrorism pursuant to such Act.  
The criteria contained in the Terrorism Risk Insurance Act 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 the Terrorism Risk Insurance Act; 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.   

If the aggregate insured losses attributable to terrorist acts certified under the Terrorism Risk Insurance 
Act exceed $100 billion in a calendar year in the aggregate and the Insurer has met its deductible under 
the Terrorism Risk Insurance Act, the Insurer shall 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 rate allocation in accordance with procedures established by the Secretary of the Treasury. 

It is understood and agreed that the Premium section of the Declarations is amended by the addition of 
the following:

Terrorism Premium: $ 0.00

The Policyholder Disclosure Offer of Terrorism Coverage is attached to and is to be considered as 
incorporated in and constituting a part of this Policy. 

This endorsement does not extend any additional coverage or otherwise change the terms and conditions 
of any coverage under this Policy.  

Insured: 

Policy Period: Policy Number: 

Countersigned by:   Endorsement Effective Date: 
Authorized Representative

DTCOV2015 (02/15)  Endorsement: Page 1 of 1 
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DTDIS2015   (02/15)  

POLICYHOLDER DISCLOSURE 
OFFER OF TERRORISM COVERAGE 

The Terrorism Risk Insurance Act establishes a program within the Department of the Treasury, under 
which the federal government shares, with the insurance industry, the risk of loss from future terrorist
attacks. The Act applies when the Secretary of the Treasury certifies that an event meets the definition of 
an act of terrorism. The Act provides that, to be certified, an act of terrorism must cause losses of at least
five million dollars and must have been committed by an individual or individuals as part of an effort to 
coerce the government or population of the United States. 

The United States Government, Department of the Treasury, will pay a share of terrorism losses insured 
under the federal program.  The federal share equals a percentage of that portion of the amount of such 
insured losses that exceeds the applicable insurer retention. The federal share percentage is dependent
upon the calendar year and is shown in the Table below. 

Year Federal Share 
2015 85%
2016 84%
2017 83%
2018 82%
2019 81%
2020 80%

The Terrorism Risk Insurance Act, as amended in 2015, 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 in any one calendar year exceeds $100 billion.  If the aggregate 
insured losses for all insurers exceed $100 billion, your coverage may be reduced. 

In accordance with the Terrorism Risk Insurance Act, we are required to offer you coverage for losses 
resulting from an act of terrorism that is certi fied under the federal program as an act of terrorism.   
The policy's other provisions will still apply to such an act.   

coverage for acts of terrorism that are certified under the federal program as an act of 
terrorism is included for no additional premium.  Nonetheless, if you would like to reject such Terrorism
coverage, please provide Great American written confirmation of such, and an exclusion will be attached 
to your policy. 



It is understood and agreed that the following changes are made to the Policy:

1. Section III. is amended by the addition of the following:

“ TCPA Wrongful Act” shall mean any actual or alleged violation(s) of any federal, state or 
local laws or regulations pertaining to unsolicited or non-consensual communication, advertising
or fundraising, through faxes, telephone calls, texting or any other medium, including, but not
limited to the Telephone Consumer Protection Act;

“ Statutory Damages” shall mean any amounts imposed upon an Insured pursuant to the 
Telephone Consumer Protection Act of 1991 or any similar state or local law as such amounts 
relate to a TCPA Wrongful Act.  

2. Section III.I.(1) is amended by the addition of the following:

This section shall also not apply to Statutory Damages.  

3. Section III.L. is amended by the addition of the following:

Personal Injury Wrongf ul Act shall not include any TCPA Wrongful Act;

4. Section III.R. is amended by the addition of the following:

Wrongful Act shall also mean TCPA Wrongful Act;

5. Section IV.D. is amended by the addition of the following:

Part (3) of this exclusion shall also not apply to any TCPA Wrongful Act;

6. Section V. is amended by the addition of the following:

Insured: 

Policy Period: Policy Number: 

Countersigned by:   Endorsement Effective Date: 
Authorized Representative

D 16548 (01/16) Endorsement: Page 1 of 2 
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The Insurer’s maximum aggregate liability for all Loss in connection with Claims made against
any Insured for a TCPA Wrongful Act shall be $ 100,000 for each Policy Year, which amount
is part of, and not in addition to, the maximum Limit of Liability shown in Item 3.(a) of the 
Declarations regardless of the number of Claims during such Policy Year.  

In the event a Claim involves a TCPA Wrongful Act and a Personal Injury Wrongful Act, 
such Claim shall be considered a Claim for a TCPA Wrongful Act and shall be subject to the 
TCPA Sublimit of Liability.   

7. Section V.C. is amended by the addition of the following:

With respect to any Claim for a TCPA Wrongful Act, Costs of Defense incurred either by the 
Insurer or the Insured shall be considered Loss and, therefore, subject to the TCPA Sublimit of 
Liability and the Retention.  

8. Item 3. of the Declarations is amended by the addition of the following:

$ 100,000 TCPA Sublimit of Liability for Claims for any TCPA Wrongful Act for each Policy 
Year.

9. Item 4. of the Declarations is amended by the addition of the following:

$ 1,000 Retention applicable to Insuring Agreements I.B. and I.C. for any Claim for TCPA 
Wrongful Act.  

SUBLIMIT OF COVERAGE FOR TELEPHONE CONSUMER 
PROTECTION ACT CLAIMS 
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Nothing herein contained shall be held to vary, alter, waive or extend any of the terms, conditions,
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This insurance does not apply to the extent that trade or economic sanctions or other laws or regulations 
prohibit us from providing insurance. 

Insured: 

Policy Period: Policy Number: 

Countersigned by:   Endorsement Effective Date: 
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It is understood and agreed that Section IX.(H) of the Policy is hereby deleted and replaced with the
following: 

In the event of payment under this Policy, the Insurer shall be subrogated to all the Insureds’
rights of recovery. The Insureds shall do everything necessary to secure such rights, including
the execution of such documents necessary to enable the Insurer to effectively bring suit in the 
name of any Insured. In no event, however, shall the Insurer exercise its rights to subrogation 
against an Insured Person under this Policy unless, such Insured P erson:

(1) has been convicted of a deliberate criminal act, or 

(2) has been determined by a final adjudication adverse to the Insured Person to have 
committed a deliberate fraudulent act, or to have obtained any profit, advantage or 
remuneration to which such Insured Person was not legally entitled. 

In the event the Insurer shall for any reason pay indemnifiable Loss on behalf of an Insured 
Person, the Insurer shall have the contractual right hereunder to recover from the 
Organization or any Subsidiary the amount of such Loss equal to the amount of the Retention 
not satisfied by the Organization or any Subsidiary and shall be subrogated to rights of the 
Insured Persons hereunder. However, in the event of any recovery, the Insured is entitled to 
complete reimbursement for loss before the Insurer i s entitled to any subrogation proceeds. 

+ 

Insured: 

Policy Period: Policy Number: 

Countersigned by:  Endorsement Effective Date: 
Authorized Representative
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It is understood and agreed that the following changes are made to the Policy:

AMENDMENT TO LIMIT OF LIABILITY

Additional A-Side Limit of Liability

It is understood and agreed that Section V. is amended by the addition of the following:

Notwithstanding anything in this Policy to the contrary, the Policy provides an Additional Limit
of Liability dedicated for directors, trustees, officers, regents, governors and members of the
Board of Managers. This Additional Limit of Liability shall be $250,000, which amount is in
addition to, and not part of, the aggregate Limit of Liability as set forth in Item 3. of the 
Declarations. 

This Additional Limit of Liability is available solely for Loss resulting from any Claim against 
any director, trustee, officer, regent, governor and/or member of the Board of Managers covered
under Section I.A. of this Policy, and:

(1) Any Loss resulting from any Claim against any director, trustee, officer, regent, governor
and/or member of the Board of Managers covered under Section I.A. of this Policy shall
first be paid under the aggregate Limit of Liability as set forth in Item 3. of the
Declarations, and such Limit of Liability must be completely exhausted by payment of
Loss under Section I.A., I.B., and/or I.C. of this Policy before Loss shall be paid under
the dedicated Additional Limit of Liability, and 

(2) The dedicated Additional Limit of Liability shall be excess of any insurance available
that is specifically excess of this Policy, and such excess insurance must be completely
exhausted by payment of Loss thereunder before the Insurer shall have any obligations
to make payment on account of the dedicated Additional Limit of Liability 

GREAT AMERICAN NONPROFIT EAGLE ENDORSEMENT

Insured: 

Policy Period: Policy Number:

Countersigned by:   Endorsement Effective Date:
Authorized Representative
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TERRORISM TRAVEL REIMBURSEMENT FUNDS 

1. Section III. is amended by the addition of the following: 

in accordance with the provisions of the Terrorism Risk Insurance Act to be an act of terrorism
pursuant to such Act.

the cancellation of a scheduled transport, by train or air, by a commercial transportation carrier 
resulting directly from and within forty-eight (48) hours of a Certified Act of Terrorism, and the
increased amount incurred in air or train fare which may result from rescheduling comparable
transport, to replace a similarly scheduled transport canceled by a commercial transportation
carrier in direct response to a Certified Act of Terr orism.

2. Section VIII. is amended by the addition of the following:

Terrorism Travel Reimbursement Fund

In the event any current director, trustee, officer, regent, governor or member of the Board of 
Managers of the Organization or any Subsidiary advises the Insurer of Emergency Travel 
Expenses incurred during the Policy Period, the Insurer shall reimburse the Emergency Travel 
Expenses. This coverage extension shall be subject to the Terrorism Travel Reimbursement 
Fund Limit of Liability stated below, provided, however, no Retention shall apply. 

3. Item 3. of the Declarations is amended by the addition of the following:

$50,000 Aggregate Terrorism Travel Reimbursement Fund Limit of Liability for each Policy
Year. This Limit of Liability shall be in addition to the Aggregate Limit of Liability provided for
in Item 3. of the Declarations. 

4. Provided the current director, trustee, officer, regent, governor or member of the Board of 
Managers of the Organization or any Subsidiary advises the Insurer of Emergency Travel
Expenses incurred during the Policy Period and provides written evidence of such amounts, the
Insurer shall promptly reimburse such individual within thirty (30) days. Such notice and written
evidence shall be provided to the Insurer by e-mailing the Insurer at: eldclaims@gaig.com.

WORKPLACE VIOLENCE COUNSELING FUND 

1. Section III. is amended by the addition of the following:

threat to use, deadly force with intent to cause harm to others occurring at any building, facility or
property occupied by the Organization or any Subsidiary in the conduct of its operations.

GREAT AMERICAN NONPROFIT EAGLE ENDORSEMENT
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2. Section VIII. is amended by the addition of the following:

Workplace Violence Counseling Fund

In the event that a Workplace Violence Act occurs during the Policy Period and the
Organization advises the Insurer of such Workplace Violence Act, the Insurer shall, subject 
to prior written consent, reimburse the Organization reasonable expenses incurred for the
emotional counseling of Insured Persons. This coverage extension is subject to the Workplace
Violence Counseling Fund Limit of Liability set forth below, provided, however, no Retention
shall apply.  

3. Item 3. of the Declarations is amended by the addition of the following:

$50,000 Aggregate Workplace Violence Counseling Fund Limit of Liability for each Policy
Year. This Limit of Liability shall be in addition to the Aggregate Limit of Liability provided for
in Item 3. of the Declarations. 

4. The Organization shall advise the Insurer of such Workplace Violence Act during the Policy
Period by e-mailing the Insurer at: eldclaims@gaig.com. The consent of the Insurer shall not be
unreasonably withheld.

INCIDENT CRISIS FUND  

1. Section III. is amended by the addition of the following:

or property occupied by the Organization or any Subsidiary in the conduct of its operations. 

to three or more persons. 

serious permanent disfigurement, or protracted loss or impairment of the function of any bodily
member or organ. 

2. Section VIII. is amended by the addition of the following:

Incident Crisis Fund

The Insurer shall, subject to prior written consent, reimburse the Organization reasonable
expenses incurred to hire an image consulting company for the purpose of reducing damage to
reputation suffered by the Organization or any Subsidiary arising from a Crisis during the
Policy Period. This coverage extension is subject to the Incident Crisis Fund Limit of Liability
set forth below, provided, however, no Retention shall apply. 

GREAT AMERICAN NONPROFIT EAGLE ENDORSEMENT
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3. Item 3. of the Declarations is amended by the addition of the following:

$50,000 Aggregate Incident Crisis Fund Limit of Liability for each Policy Year. This Limit of
Liability shall be in addition to the Aggregate Limit of Liability provided for in Item 3. of the
Declarations. 

4. The Organization shall advise the Insurer of such Crisis during the Policy Period by e-mailing the
Insurer at: eldclaims@gaig.com. The consent of the Insurer shall not be unreasonably withheld.

AMENDMENT TO PERSONAL PROFIT EXCLUSION 

Section IV.A. is deleted and replaced with the following:

A. brought about or contributed to by:

(1) any Insureds gaining any personal profit, financial advantage or remuneration to
which they were not legally entitled; or

(2) the deliberately fraudulent or criminal acts of any Insureds;

provided, however, this exclusion shall not apply unless and until there is a final
non-appealable adjudication as to such conduct in the underlying proceeding. 
This exclusion shall not apply to coverage provided under Insuring Agreement
I.B.; 

AMENDMENT TO OTHER INSURANCE EXCLUSION

Section IV.B. is amended by the addition of the following:

If this Policy includes coverage for any Claim for Employment Practices Wrongful Acts, such
coverage shall be deemed primary over any similar coverage maintained either by the
Organization or any Subsidiary. 

AMENDMENT TO INSURED vs. INSURED EXCLUSION

Section IV.H. is deleted and replaced with the following:

H. by, or for the benefit of, or at the behest of the Organization or any Subsidiary or any
entity which controls, is controlled by, or is under common control with the
Organization or any Subsidiary, or any person or entity which succeeds to the interests
of the Organization or any Subsidiary, provided, however, this exclusion shall not
apply to any Claim, if such Claim: 

(1) is for an Employment Practices Wrongful Act brought by an Insured Person; 

GREAT AMERICAN NONPROFIT EAGLE ENDORSEMENT
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(2) liquidator, trustee,
rehabilitator, examiner or similar official of the Organization, if any, in the
event of Financial Insolvency;

(3) is brought or maintained derivatively, including any Claim brought or
maintained under any federal, state, local or foreign whistleblower law or
whistleblower provision of any law if the individual bringing such Claim is
acting totally independent of, and without the solicitation, assistance, active
participation or intervention of any director, officer, trustee, regent, governor or 
member of the Board of Managers of the Organization or any Subsidiary; 

(4) is brought by any former director, officer, trustee, regent, or governor of the
Organization or any Subsidiary who has not served in that capacity with the
Organization or any Subsidiary for at least two (2) years prior to the
commencement of such Claim, and is acting totally independent of, and without
the solicitation, assistance, active participation or intervention of any director,
officer, trustee, regent, governor or member of the Board of Managers of the
Organization or any Subsidiary.  

COSTS OF DEFENSE SUBLIMIT FOR BREACH OF EMPLOYMENT AGREEMENT CLAIMS 

It is understood and agreed that the Policy is amended as follows:

1. Section IV.I. is deleted and replaced with the following:

I. for any actual or alleged breach by the Organization or any Subsidiary of an
express or implied contract, provided, however, this exclusion shall not apply to:

(1) employment-related obligations which would have attached absent such
contract or agreement; or 

(2) Costs of Defense if such Claim is for any actual or alleged breach of an
employment agreement and such coverage for Costs of Defense shall be
subject to the Sublimit stated below.

2. Item 3. of the Declarations is amended by the addition of the following:

$100,000 Sublimit for Costs of Defense for Claims for Breach of an Employment
Agreement. This Sublimit is part of and not in addition to the Limit of
Liability set forth in Item 3. of the Declarations.

GREAT AMERICAN NONPROFIT EAGLE ENDORSEMENT
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AMENDMENT TO COSTS OF DEFENSE AND SETTLEMENTS

Section VI.B. is deleted and replaced with the following:

B. The Insurer has the right to investigate and settle any Claim as it deems expedient. If
the Insurer recommends a settlement and the Insured refuses to consent thereto, the

liability for such Claim is limited to the amount in excess of the Retention,
which the Insurer would have contributed had the Insured consented to the settlement,
the Costs of Defense covered by the Policy and incurred prior to the date of such refusal
to settle, and eighty percent ( 80 %) of any additional covered Loss, including Costs of 
Defense, incurred subsequent to such refusal and subject to the Limit of Liability.

If the Insured refuses to consent to a settlement as contemplated above, Costs of 
Defense shall be subject to the Retention. 

100% COSTS OF DEFENSE ALLOCATION

Section VI. is amended by the addition of the following:

C. If a Claim made against any Insured includes both covered and uncovered matters, the 
Insureds and the Insurer recognize that there must be an allocation between insured
Loss and uninsured loss, therefore, the Insureds and the Insurer shall allocate such
amount as follows: 

1. with respect to Costs of Defense, one hundred percent (100%) of all Costs of 
Defense which must otherwise be allocated as described above shall be allocated 
to the insured Loss; and

2. with respect to Loss other than Costs of Defense, the Insurer and the Insureds
shall use their best efforts to agree upon a fair and proper allocation of such
amounts between insured Loss and uninsured loss.

AMENDMENT TO SUBROGATION

Section IX.H. is deleted and replaced with the following:

H. In the event of payment under this Policy, the Insurer shall be subrogated to all the
rights of recovery.  The Insureds shall do everything necessary to secure such

rights, including the execution of such documents necessary to enable the Insurer to
effectively bring suit in the name of any Insured. In no event, however, shall the
Insurer exercise its rights to subrogation against an Insured Person under this Policy
unless the exclusion set forth in Section IV.A. of the Policy applies to such Insured
Person.

GREAT AMERICAN NONPROFIT EAGLE ENDORSEMENT
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In the event the Insurer shall for any reason pay indemnifiable Loss on behalf of an
Insured Person, the Insurer shall have the contractual right hereunder to recover from
the Organization or any Subsidiary the amount of such Loss equal to the amount of the
Retention not satisfied by the Organization or any Subsidiary and shall be subrogated to
rights of the Insured Persons hereunder.

INCONSISTENCY COVERAGE

Section IX. is amended by the addition of the following:

Inconsistency Coverage

In the event of an inconsistency between this endorsement, or a state amendatory endorsement, 
and any other endorsement attached to this Policy, the Insurer, as permitted by law, shall apply
those terms and conditions which are more favorable to the Insureds.

GREAT AMERICAN NONPROFIT EAGLE ENDORSEMENTGREAT AMERICAN NONPROFIT EAGLE ENDORSEMENT
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THIS IS A CLAIMS MADE AND REPORTED POLICY.  READ IT CAREFULLY. 

In consideration of the payment of the premium and in reliance upon all statements made and information 
furnished to the company shown in the Declarations (a stock insurance company, hereinafter called the 
Insurer), including the statements made in the Proposal Form and subject to all terms, conditions and 
limitations of this Policy, the Insured and Insurer agree: 

Section I. Insuring Agreements 

A. If during the Policy Period or the Discovery Period any Claim is first made against any Insured 
Persons for a Wrongful Act, the Insurer shall pay on behalf of the Insured Persons, Loss and
Costs of Defense resulting from such Claim, except for any Loss and Costs of Defense which the 
Organization or any Subsidiary actually pays as indemnification. 

B. If during the Policy Period or the Discovery Period any Claim is first made against any Insured 
Persons for a Wrongful Act, the Insurer shall pay on behalf of the Organization or any Subsidiary, 
Loss and Costs of Defense resulting from such Claim, but only to the extent the Organization or 
any Subsidiary is required or permitted by law to indemnify the Insured Persons. 

C. If during the Policy Period or the Discovery Period any Claim is first made against the 
Organization or any Subsidiary for a Wrongful Act, the Insurer shall pay on behalf of the 
Organization or any Subsidiary, Loss and Costs of Defense resulting from such Claim. 

T he Insurer has the right and duty to defend any Claim to which this insurance applies, even if the 
allegations of such Claim are groundless, false or fraudulent.   

Section II. Discovery Period 

A. If this Policy is not renewed or is cancelled by the Insurer, for any reason other than non-payment of
premium, then without any additional premium being required, the Organization shall receive an 
automatic ninety (90) day extension of the coverage granted by this Policy for Claims first made 
against an Insured, but only with respect to Wrongful Acts committed prior to the end of the Policy
Period. T his additional reporting period shall be referred to as the Automatic Discovery Period. In 
addition, if prior to the end of the Automatic Discovery Period, the Organization pays the Insurer
an additional amount equal to forty (40%), seventy-f ive (75%), or one hundred (100%) percent of the 
annual premium of this Policy, the Organization shall receive an extension of the coverage granted 
by this Policy for an additional twelve (12), twenty-four (24), or thirty-six (36) months respectively from
the end of the Automatic Discovery Period for Claims first made against an Insured, but only with 
respect to Wrongful Acts committed prior to the end of the Policy Period. T his additional reporting 
period shall be referred to as the Discovery Period. T he Organization has no right to purchase this 
Discovery Period at any later date or to elect more than one Discovery Period. 

B. If this Policy is not renewed or is cancelled by the Organization, and if no later than sixty (60) days 
after the end of the Policy Period the Organization pays the Insurer an additional amount equal to 
forty (40%), seventy-f ive (75%), or one hundred (100%) percent of the annual premium of this Policy, 
the Organization shall receive a Discovery Period for an additional twelve (12), twenty-four (24), or 
thirty-six (36) months respectively from the end of the Policy Period. T he Organization has no right 
to purchase this Discovery Period at any later date or to elect more than one Discovery Period. 
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C. T he fact that this Policy may be extended by virtue of the Automatic Discovery Period or Discovery
Period shall not in any way increase the Limit of Liability stated in Item 3 of the Declarations. For 
purposes of the Limit of Liability, the Automatic Discovery Period and the Discovery Period is 
considered to be part of and not in addition to the last Policy Year. 

Section III. Definitions

A. "Claim" shall mean: 

(1) a written demand for monetary or non-monetary (including injunctive) relief made against any
Insured; 

(2) a civil proceeding, including any appeals therefrom made against any Insured seeking 
monetary or non-monetary (including injunctive) relief commenced by service of a complaint 
or similar pleading; 

(3) a criminal proceeding, including any appeals therefrom made against any Insured
commenced by the return of an indictment or the filing of notice of charge or similar 
document,  

(4) a formal administrative proceeding, including any proceeding before the Equal Employment 
Opportunity Commission (EEOC) or any similar governmental body, made against any
Insured commenced by the receipt of charges, formal investigative order, service of
summons or similar document; 

(5) any arbitration, mediation or similar alternative dispute resolution proceeding if any Insured
is obligated to participate in such proceeding; or  

(6) a written request to enter into an agreement to toll any applicable statute of limitation prior to 
the commencement of any judicial, administrative, regulatory or arbitration proceeding. 

In no event shall the term Claim include any labor or grievance proceeding which is subject to a 
collective bargaining agreement. 

B. “Claimant” shall mean: 

(1) any past, present, and future Insured Persons or applicants for employment with the 
Organization or any Subsidiary; 

(2) a government entity or agency, including but not limited to the Equal Employment 
Opportunity Commission (EEOC) or any similar governmental body, when acting on behalf of
or for the benefit of any individual in (1) above; or 

(3) all persons who were, now are, or shall be independent contractors, but only to the extent 
such individuals perform work or services for or on behalf of the Organization or any
Subsidiary and only to the extent such individuals are indemnified by the Organization or 
any Subsidiary.

C. "Costs of Defense" shall mean reasonable and necessary legal fees, costs and expenses incurred 
in the investigation or defense of any Claim, including the costs of any appeal or appeal bond, 
attachment bond or similar bond (but without any obligation on the part of the Insurer to apply for or 
furnish such bonds); provided, however, Costs of Defense shall not include: (1) salaries, wages, 
overhead or benefit expenses associated with any Insured Persons, and (2) any amounts incurred in 
defense of any Claim which any other insurer has a duty to defend, regardless of whether or not such 
other insurer undertakes such duty. 
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D. “E mployed Lawyer Legal Services” shall mean legal services provided by any Insured Person as 
an attorney, but only if such services are performed for the Organization or any Subsidiary and in 
the Insured Person’s capacity with the Organization or any Subsidiary. Employed Lawyer Legal 
Services shall not include legal services rendered by any Insured Person for any third party. 

E. "Employment Practices Wrongful Act" shall mean any of the following acts related to employment, 
but only if alleged by or on behalf of a Claimant: 

(1) wrongful dismissal, discharge or termination of employment, whether actual or constructive;  
(2) misrepresentation;  
(3) violation of employment laws;  
(4) sexual or workplace harassment;  
(5) discrimination;  
(6) wrongful failure to employ or promote;  
(7) wrongful discipline;  
(8) wrongful deprivation of career opportunity including a wrongful failure to hire or promote;  
(9) failure to grant tenure;  
(10) negligent employee evaluation; 
(11) retaliation; 
(12) failure to provide adequate workplace or employment policies or procedures; 
(13) defamation (including libel and slander); 
(14) invasion of privacy; 
(15) wrongful demotion; 
(16) negligent reassignment; 
(17) violation of any federal, state or local civil rights laws; 
(18) negligent hiring; 
(19) negligent supervision; 
(20) negligent training; 
(21) negligent retention; or 
(22) acts described in (1) through (21) above arising from the use of the Organization’s or 

Subsidiary’s Internet, e-mail, telecommunication or similar systems, including the failure to 
provide and enforce adequate policies and procedures relating to such use of the 
Organization’s or Subsidiary’s Internet, e-mail, telecommunication or similar systems. 

F. "Financial Insolvency" shall mean the Organization becoming a Debtor in Possession, or the 
appointment of a receiver, conservator, liquidator, trustee, rehabilitator or similar official to control, 
supervise, manage or liquidate the Organization. 

G. "Insured" shall mean: 

(1) the Organization; 
(2) any Subsidiary; 
(3) in the event of Financial Insolvency, the resulting Debtor in Possession (or foreign 

equivalent status), if any; and 
(4) all Insured Persons. 

H. "Insured Persons" shall mean all persons who were, now are, or shall be directors, trustees, 
officers, regents, governors, members of the Board of Managers, employees, leased employees, 
temporary or seasonal employees, interns, student teachers, substitute teachers, teaching assistants,
volunteers or staff members of the Organization or any Subsidiary, including any executive board 
members and committee members whether salaried or not. 
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I. "Loss" shall mean settlements, judgments, pre-judgment and post-judgment interest, front and back
pay, compensatory damages, punitive or exemplary damages, the multiple portion of any multiplied 
damage award, and subject to the provisions of Section V and VI, Costs of Defense incurred by the 
Insured.  Loss shall not include: 

(1) criminal or civil fines or penalties imposed by law, or taxes (except for the 10% “excess 
benefit” tax assessed by the Internal Revenue Service against any Insured Person pursuant 
to 26 USC Section 4958 (a)(2) ); 

(2) the value of tuition or scholarships, employment related benefits, stock options, perquisites, 
deferred compensation or any other type of compensation earned in the course of
employment or the equivalent value thereof; and  

(3) any amounts which may be deemed uninsurable under the law pursuant to which this Policy
shall be construed. 

It is understood and agreed that the enforceability of the foregoing coverage shall be governed by
such applicable law which most favors coverage for compensatory, punitive, or exemplary damages 
or the multiple portion of any multiplied damage award. 

J. "Organization" shall mean the entity named in Item 1 of the Declarations. 

K. “Outside Entity” shall mean any not-for-prof it corporation, community chest, fund or foundation that 
is not included in the definition of Organization or Subsidiary and that is exempt from federal
income tax as an organization described in Section 501(c)(3) of the Internal Revenue Code of 1986, 
as amended, and any other entity organized for a religious or charitable purpose under any non-profit 
organization act or statute. 

L. "Personal Injury Wrongful Act" shall mean any actual or alleged invasion of privacy, wrongful entry, 
eviction, false arrest, false imprisonment, malicious prosecution, libel or slander. 

M. "Policy Year" shall mean the period of one year following the effective date and hour of this Policy or 
the period of one year following any anniversary date thereof falling within the Policy Period; or if the 
time between the effective date or any anniversary date and the termination of this Policy is less than 
one year, such lesser period. Any Discovery Period or Automatic Discovery Period shall be 
considered part of and not in addition to the last Policy Year. 

N. "Policy Period" shall mean the period from the inception of this Policy to the expiration date stated in 
Item 2 of the Declarations or its earlier termination, if applicable. 

O. "Related Wrongful Acts" shall mean Wrongful Acts which are causally connected by reason of any
common fact, circumstance, situation, transaction, casualty, event or decision. 

P. "Subsidiary" shall mean:  

(1) any entity which qualifies as a not-for-prof it organization under the Internal Revenue Code, 
other than a political committee organized pursuant to Section 432 of the Federal Election 
Campaign Act of 1971 (and amendments thereto), and for which the Organization has or 
controls the right to elect or appoint more than fifty percent (50%) of the Board of Directors 
or other governing body of such entity as of the inception date of this Policy; 

(2) any similar entity which was created or acquired by the Organization after the inception 
date of this Policy, if the entity’s total assets do not exceed thirty-f ive percent (35%) of the 
total consolidated assets of the Organization as of the inception date of this Policy; or  
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(3) any other entity added as a Subsidiary by written endorsement to this Policy.   

Coverage shall apply to a Subsidiary only for Wrongful Acts allegedly committed during the time 
such entity qualified as a Subsidiary.

Q. “T hird Party Wrongful Act” shal l mean: 

(1) actual or alleged discrimination against a third party based upon such third party’s race, 
color, religion, creed, age, sex, national origin, disability, pregnancy, HIV status, marital
status, sexual orientation or preference, military status or other status protected pursuant to 
any applicable federal, state, or local statutory law; or 

(2) actual or alleged sexual harassment, including unwelcome sexual advances against, or 
requests for sexual favors of, a third party; or 

(3) actual or alleged civil rights violations against a third party related to (1) or (2) above. 

R. "Wrongful Act" shall mean: 

(1) any of the following by the Organization, and/or any Subsidiary, and/or any Insured 
Persons acting in their capacity with the Organization or a Subsidiary: 

(a) actual or alleged error, misstatement, misleading statement, act or omission, neglect 
or breach of duty; 

(b) actual or alleged error or omission in the rendering of or the failure to render 
Employed Lawyer Legal Services;

(c) Employment Practices Wrongful Act; 

(d) Personal Injury Wrongful Act; or 

(e) Third Party Wrongful Act; 

(2) any matter claimed against any Insured Person solely by reason of their status with the 
Organization or any Subsidiary; or  

(3) any matter claimed against any Insured Person arising out of their service as directors, 
trustees, officers, regents, governors, or member of the Board of Managers of an Outside 
Entity, but only if such service is at the request of the Organization or any Subsidiary. 

Section IV. Exclusions 

T his Policy does not apply to any Claim made against any Insured: 

A. brought about or contributed to by: (1) any Insured gaining any profit, advantage or remuneration to 
which they were not legally entitled; or (2) the deliberate fraudulent or criminal acts of any Insured; 
however, this exclusion shall not apply unless it is finally adjudicated such conduct in fact occurred, 
nor shall it apply to coverage provided under Insuring Agreement I.B.; 

B. to the extent it is insured in whole or in part by any other valid and collectible policy or policies, 
(except with respect to any excess beyond the amount or amounts of coverage under such other 
policy or policies), whether such other policy or policies are stated to be primary, contributory, excess, 
contingent, or otherwise. It is further understood and agreed that coverage for all Claims for 
Personal Injury Wrongful Acts shall be specifically excess of any similar coverage provided by the 
Organization’s General Liability Policy. 
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C. based upon, arising out of, relating to, directly or indirectly resulting from or in consequence of, or in 
any way involving:  

(1) any Wrongful Act or Related Wrongful Act or any fact, circumstance or situation which 
has been the subject of any notice or Claim given under any other policy of which this 
Policy is a renewal or replacement; or 

(2) any civil, criminal, administrative or investigative proceeding involving any Insured pending 
as of or prior to the date stated in Item 8 of the Declarations, or any fact, circumstance or 
situation underlying or alleged in such proceeding; 

D. based upon, arising out of, relating to, directly or indirectly resulting from or in consequence of, or in 
any way involving: (1) bodily injury, sickness, disease or death of any person, assault or battery; (2) 
damage to or destruction of any tangible property or the loss of use of any tangible property; or (3) 
humiliation, mental anguish, or emotional distress; provided, however, that part (3) of this exclusion 
shall not apply to any Claim for an Employment Practices Wrongful Act, Personal Injury
Wrongful Act, or Third Party Wrongful Act; 

E. for any actual or alleged violation by any Insured of the Employee Retirement Income Security Act of
1974, the National Labor Relations Act, the Worker Adjustment and Retraining Notification Act, the 
Consolidated Omnibus Budget Reconciliation Act of 1985, the Occupational Safety and Health Act or 
any rules or regulations promulgated under these acts or any similar provisions of any federal, state, 
local or foreign law, except a Claim alleging retaliation for the exercise of any rights under such laws; 

F. for any Wrongful Act of any Insured Persons in their respective capacity as a director, officer, 
trustee, regent, governor, member of the Board of Managers, or equivalent position of an entity other 
than the Organization, any Subsidiary, or Outside Entity; 

G. based upon, arising out of, relating to, directly or indirectly resulting from or inconsequence of, or in 
any way involving actual or alleged seepage, pollution, radiation, emission, contamination or irritant of
any kind, including but not limited to smoke, vapor, dust, fibers, mold, spores, fungi, germs, soot, 
fumes, acids, alkalis, asbestos, chemicals or waste of any kind, provided, however, this exclusion 
shall not apply to coverage provided under Insuring Agreement I.A.; 

H. by, or for the benefit of, or at the behest of the Organization or any Subsidiary or any entity which 
controls, is controlled by, or is under common control with the Organization or any Subsidiary, or 
any person or entity which succeeds to the interests of the Organization or any Subsidiary,
provided, however, this exclusion shall not apply to any Claim brought by the receiver, conservator, 
liquidator, trustee, rehabilitator, examiner or similar official of the Organization, if any, in the event of
Financial Insolvency; 

I. for any actual or alleged breach by the Organization or any Subsidiary of an express or implied 
contract, except for employment related obligations which would have attached absent such contract 
or agreement; 

J. other than Costs of Defense: 

(1) for any obligation of the Organization or any Subsidiary, as a result of a Claim, seeking 
relief or redress in any form other than money damages, including but not limited to any
obligations of the Organization or any Subsidiary to modify any building or property; or 
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(2) for any obligation of the Organization or any Subsidiary to pay compensation earned by
any Insured Person in the course of employment, but not paid by the Organization or any
Subsidiary, including any unpaid salary, bonus, wages, severance pay, retirement 
benefits, vacation days or sick days, provided, however, this exclusion shall not apply to 
front pay and back pay; or 

(3) for any actual or alleged violation by any Insured of the Fair Labor Standards Act or any
similar state or local law, provided, however, this shall not apply to the Equal Pay Act.  
Costs of Defense provided pursuant to this section, J.(3), shall be subject to the FLSA
Defense Sublimit of Liability stated in Item 3(d) of the Declarations, if any; 

K. for any obligations under a worker’s compensation, disability benefits, insurance benefits or 
unemployment compensation law, or any similar law; provided, however this exclusion shall not apply
to a Claim for an Employment Practices Wrongful Act involving retaliation with regard to benefits 
paid or payable; 

L. for the performance of or failure to perform psychological, counseling, financial counseling/advisory, 
legal (except Employed Lawyer Legal Services), arbitration, insurance or investment advisory
services or referrals, if brought by or on behalf of any individual and/or entity for whom such services 
were, now are, or shall be performed; 

M. based upon, arising out of, relating to, directly or indirectly resulting from or in consequence of, or in 
any way involving infringement of any patent or misappropriation of trade secrets, provided, however, 
this exclusion shall not apply to copyright or trademark infringement; 

With respect to this section of the Policy, no fact pertaining to or conduct by any Insured Person shall be 
imputed to any other Insured Person; and only facts pertaining to or conduct by any past, present, or future 
Executive Director, President, or Chairman of the Organization shall be imputed to the Organization or 
any Subsidiary to determine if coverage is available. 

Section V. Limits of Liability and Retention 

A. T he Insurer shall be liable to pay one hundred percent (100%) of Loss in excess of the Retention 
stated in Item 4 of the Declarations. T he Insurer's maximum Limit of Liability for the aggregate 
amount of Loss resulting from all Claims deemed to have been made in a Policy Year shall be 
shown in Item 3 of the Declarations. 

B. One Retention shall apply to each and every Claim. More than one Claim involving the same 
Wrongful Act or Related Wrongful Acts of one or more Insureds shall be considered a single 
Claim, and only one Retention shall be applicable to such single Claim.  All such Claims, constituting 
a single Claim, shall be deemed to have been made on the earlier of the following dates: (1) the 
earliest date on which any such Claim was first made; or (2) the earliest date on which any such 
Wrongful Act or Related Wrongful Act was reported under this Policy or any other policy providing 
similar coverage. 

C. Costs of Defense incurred by the Insurer shall be in addition to the Limit of Liability, and such Costs 
of Defense shall not be subject to the Retention amount. If Costs of Defense are incurred by the 
Insured with the Insurer's consent, such Costs of Defense shall be considered Loss and thus 
subject to the Limit of Liability and Retention. 

D. With respect to all Claims deemed to have been made in a Policy Year, should the Limit of Liability
be exhausted by payment of Loss resulting from one or more of such Claims, the Insurer's duty to 
defend shall cease and any and all obligations of the Insurer hereunder shall be deemed to be 
completely fulfilled and extinguished and the Insurer shall have no further obligations. 
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E. For the purposes of the application of the Retention, Loss applicable to Insuring Agreement I.B. 
includes that for which indemnification is legally permissible, regardless of whether actual
indemnification is granted. T he certificate of incorporation, charter or other organizational document 
of the Organization, including by-laws and resolutions, shall be deemed to require indemnification 
and advancement of Loss to the Insured Persons to the fullest extent permitted by law.  

Section VI. Costs of Defense and Settlements 

A. T he Insureds shall not incur Costs of Defense, or admit liability, offer to settle, or agree to any
settlement in connection with any Claim without the express written consent of the Insurer, which 
consent shall not be unreasonably withheld. T he Insureds shall provide the Insurer with full
cooperation and all information and particulars it may reasonably request in order to reach a decision 
as to such consent. Any Loss resulting from any admission of liability, agreement to settle, or Costs 
of Defense incurred prior to the Insurer's consent shall not be covered hereunder. 

B. T he Insurer has the right to investigate and settle any Claim as it deems expedient. If the Insurer 
recommends a settlement and the Insured refuses to consent thereto, the Insurer’s liability for such 
Claim is limited to the amount in excess of the Retention, which the Insurer would have contributed 
had the Insured consented to the settlement, the Costs of Defense covered by the Policy and 
incurred prior to the date of such refusal to settle, and seventy percent (70%) of any additional
covered Loss, including Costs of Defense, incurred subsequent to such refusal and subject to the 
Limit of Liability. 

If the Insured refuses to consent to a settlement as contemplated above, Costs of Defense shall be 
subject to the Retention. 

Section VII. Notice of Claim 

A. T he Insureds shall, as a condition precedent of their rights under this Policy, give the Insurer notice 
in writing of any Claim made during the Policy Period. Such notice shall be given as soon as 
practicable after the date the President, Executive Director, Chief Financial Officer, General Counsel, 
or person with equivalent responsibility has knowledge of the Claim, and in no event later than ninety
(90) days after the end of the Policy Year. 

B. If during the Policy Period or Discovery Period, any Insured first becomes aware of a specific 
Wrongful Act and gives notice to the Insurer of: (1) the specific Wrongful Act; (2) the injury or 
damage which has or may result therefrom; and (3) the circumstances by which the Insured first 
became aware thereof; then any Claim arising out of such Wrongful Act which is subsequently
made against the Insured shall be deemed to have been made at the time the Insurer received such 
written notice from the Insured.

C. In addition to furnishing the notice as provided in Section VII A or B, the Insured shall, as soon as 
practicable, provide the Insurer with copies of reports, investigations, pleadings and other documents 
in connection therewith, and shall provide all information, assistance and cooperation which the 
Insurer reasonably requests and do nothing to prejudice the Insurer's position or its potential or 
actual rights of recovery. 

D. Notice to the Insurer as provided in Section VII A or B shall be emailed to ELDClaims@gaig.com
or mailed to GREAT AMERICAN INSURANCE GROUP, EXECUTIVE LIABILITY DIVISION, 
CLAIMS DEPARTMENT, P.O. BOX 66943, CHICAGO, IL 60666. 
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Section VIII. Coverage Extensions 

A. Spousal/Domestic Partner Provision

T he coverage provided by this Policy shall also apply to the lawful spouse or “Domestic Partner” of
any Insured Person, but only for Claims arising out of any actual or alleged Wrongful Acts of any
Insured Person. T he term “Domestic Partner” shall mean any natural person qualifying as a 
domestic partner under the provisions of any applicable federal, state or local law. 

B. Worldwide Provision 

T he coverage provided under this Policy shall apply worldwide. T he term Insured Persons is 
deemed to include individuals who serve in equivalent positions in foreign Subsidiaries. 

C. Estates and Legal Representatives

T he coverage provided by this Policy shall also apply to the estates, heirs, legal representatives, or 
assigns of any Insured Persons in the event of their death, incapacity or bankruptcy, but only for 
Claims arising out of any actual or alleged Wrongful Acts of any Insured Persons. 

D. Donor Data Loss Crisis Fund

T he Insurer shall, subject to prior written consent, reimburse the Organization reasonable expenses 
incurred to hire an image consulting company for the purpose of reducing damage to reputation 
suffered by the Organization or any Subsidiary arising from donor information that is lost or stolen 
during the Policy Period and reported to the Insurer pursuant to the terms of this Policy, not to 
exceed the Donor Data Loss Crisis Fund Sublimit of Liability stated in Item 3(b) of the Declarations, if
any.  No Retention shall apply to this coverage extension. 

Section IX. General Conditions 

A. Cancellation or Non-Renewal  

(1) T his Policy may be cancelled by the Organization at any time by written notice to the 
Insurer. In the event the Organization cancels this Policy for reasons other than the 
downgrade of the Insurer’s rating by A.M. Best, the Insurer shall retain the customary
short rate portion of the premium. However, if the Organization cancels the Policy due to 
a downgrade of the Insurer’s rating to below [A-] by A.M. Best, the Insurer shall refund 
any unearned premium on a pro rata basis. Payment of any unearned premium by the 
Insurer shall not be a condition precedent of the effectiveness of cancellation but such 
payment shall be made as soon as practicable. 

(2) T his Policy will only be cancelled by the Insurer if the Organization does not pay the 
premium when due. 

(3) If the Insurer elects not to renew this Policy, the Insurer shall provide the Organization
with at least sixty (60) days advance notice thereof. 
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B. Proposal Form 

It is agreed the particulars and statements contained in Proposal Forms submitted to the Insurer
(and any material submitted therewith) are the representations of the Insured and are to be 
considered as incorporated in and constituting part of this Policy. It is also agreed this Policy is 
issued in reliance upon the truth of such representations. However, coverage shall not be excluded 
as a result of any untrue statement in the Proposal Form, except: 

(1) as to any Insured Person making such untrue statement or having knowledge of its 
falsity; or 

(2) as to the Organization and any Subsidiary, if the person(s) who signed the Proposal
Form(s) for this coverage or any Insured Person who is or was a past, present or future 
Chief Financial Officer, President, or Executive Director of the Organization made such 
untrue statement or had knowledge of its falsity. 

In no event shall Insuring Agreement I.A. of this Policy be rescinded by the Insurer. 

C. Outside Entity Provision 

In the event a Claim is made against any Insured Persons arising out of their service as a director, 
officer, trustee, regent, governor, or member of the Board of Managers of an Outside Entity, 
coverage as may be afforded under this Policy shall be excess of any indemnification provided by the 
Outside Entity and any insurance provided to the Outside Entity which covers its directors, 
trustees, officers, regents, governors, member of the Board of Managers, or natural person general
partners. 

In the event Great American Insurance Group provides Directors' and Officers' Liability Insurance for the
Outside Entity, all Loss incurred from all Claims submitted under this Policy and the Outside Entity's
Policy (hereinafter referred to as Respective Policy(ies)), arising out of Related Wrongful Acts, shall
be considered a single Loss and the maximum annual aggregate Limit of Liability shall not exceed,
under the Respective Policies, the higher Limit of Liability between the Respective Policies, such
Limit of Liability being part of, and not in addition to, the Limits of Liability of the Respective Policies
previously referenced.

D. Order of Payments 

In the event of Loss arising from a covered Claim for which payment is due under the provisions of this
Policy, the Insurer shall first, pay Loss for which coverage is provided under Insuring Agreement I.A. of 
this Policy; and thereafter with respect to whatever remaining amount of the Limit of Liability is available
after such payment, pay such other Loss for which coverage is provided under any other applicable
Insuring Agreements in Section I of this Policy.

E. Merger or Acquisition 

If, during the Policy Period, the Organization acquires the assets of another entity, by merger or 
otherwise, and the acquired assets of such other entity exceed thirty-f ive percent (35%) of the assets 
of the Organization as of the inception date of the Policy, written notice thereof shall be given to the 
Insurer as soon as practicable, but in no event later than ninety (90) days from the effective date of
the transaction, together with such information as the Insurer may request.  Premium adjustment and 
coverage revisions shall be effected as may be required by the Insurer. 
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F. Conversion to Run-Off Coverage 

If prior to the end of the Policy Period, the Organization merges into another organization and the 
Organization is not the surviving entity, another organization or person acquires the right to elect or 
appoint more than fifty percent (50%) of the Board of Directors or other governing body of the 
Organization, or the Organization ceases to qualify as a not-for-prof it organization under any
federal, provincial and territorial legislation and/or the Internal Revenue Code (such events 
hereinafter referred to as Transaction), then: 

(1) the Organization must give written notice of such Transaction to the Insurer within thirty
(30) days after the effective date of such Transaction, and provide the Insurer with such 
information as the Insurer may deem necessary; and 

(2) this Policy, including the Discovery Period if elected, shall apply, but only with respect to 
any Wrongful Act committed prior to the effective date of such Transaction. 

G. Action Against the Insurer 

(1) No action shall be taken against the Insurer unless, as a condition precedent thereto, there 
shall have been full compliance with all the terms of this Policy, and until the Insured's 
obligation to pay shall have been finally determined by an adjudication against the Insured 
or by written agreement of the Insured, those filing the claim, and the Insurer. 

(2) No person or organization shall have any right under this Policy to join the Insurer as a 
party to any Claim against any Insured nor shall the Insurer be impleaded by any Insured
or their legal representative in any such Claim. 

H. Subrogation 

In the event of payment under this Policy, the Insurer shall be subrogated to all the Insureds’ rights 
of recovery. T he Insureds shall do everything necessary to secure such rights, including the 
execution of such documents necessary to enable the Insurer to effectively bring suit in the name of
any Insured. In no event, however, shall the Insurer exercise its rights to subrogation against an 
Insured Person under this Policy unless, such Insured Person: 

(1) has been convicted of a deliberate criminal act, or 

(2) has been determined by a final adjudication adverse to the Insured Person to have 
committed a deliberate fraudulent act, or to have obtained any profit, advantage or 
remuneration to which such Insured Person was not legally entitled. 

In the event the Insurer shall for any reason pay indemnifiable Loss on behalf of an Insured Person, 
the Insurer shall have the contractual right hereunder to recover from the Organization or any
Subsidiary the amount of such Loss equal to the amount of the Retention not satisfied by the 
Organization or any Subsidiary and shall be subrogated to rights of the Insured Persons
hereunder. 

I. Conformity to Law

Any terms of this Policy which are in conflict with the terms of any applicable laws are hereby
amended to conform to such laws. 

J. Assignment 

Assignment of interest under this Policy shall not bind the Insurer until its consent is endorsed 
hereon. 
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K. Representative of the Insurer 

Great American Insurance Group, Executive Liability Division, Post Office Box 66943, 
Chicago, Illinois, 60666 shall act on behalf of the Insurer for all purposes including, but not limited 
to, the giving and receiving of all notices and correspondence. 

L. Organization Represents Insured 

By acceptance of this Policy, the Organization shall be designated to act on behalf of the Insureds
for all purposes including, but not limited to, giving and receiving of all notices and correspondence, 
the cancellation or non-renewal of this Policy, the payment of premiums, and the receipt of any return 
premiums that may be due under this Policy. 

M. Entire Agreement 

By acceptance of this Policy, the Insured and the Insurer agree that this Policy (including the 
Proposal Forms submitted to the Insurer and any materials submitted therewith) and any written 
endorsements attached hereto constitute the entire agreement between the parties. 

In witness whereof the Insurer has caused this Policy to be signed by its President and Secretary and 
countersigned, if required, on the Declarations page by a duly authorized agent of the Insurer.

GREAT AMERICAN INSURANCE COMPANY
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