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POLICY FOR BOARD OF DIRECTORS
It is an honor and a privilege to be elected to the Board of Director of the San Francisco Trial Lawyers
Association (SFTLA). A director has responsibilities to the Board and to the Association’s members to make a
meaningful contribution to the work of the Association. Such contribution involves setting an example of
leadership, committing time and energy to the Association’s activities and providing personal and financial
support as required.
In order to encourage and guide both existing and new members, it is resolved by the Board that the following
minimum standards are expected to be met by Board members:
(1)

Comporting one’s professional activities to the highest standard of honesty, integrity and
professional ethics;

(2)

Undertaking Board assignments with industry, energy and commitment and supporting the
Association’s activities wherever possible;

(3)

Opinions/ Comments expressed by Board Members about issues or persons during Board meetings
shall be confidential. Unless confidentiality is waived by a majority vote of the Board;

(4)

Attending all Board meetings unless excused in accordance with current attendance policy:
a. Board Members are allowed 3 excused absences per annum;
b. Excused absences include: trial, deposition, out of town, family obligation;
c. To be considered “excused” Board Members must inform SFTLA staff of their planned absence
prior to the scheduled meeting where reasonably practical to do so;

(5)

Attending/Speaking at least 3 of the annual MCLE programs;

(6)

Attending at least 2 of the 4 major social events organized by the SFLA each year and selling or
buying enough tickets for 1 table at each of the two events;

(7)

Contributing 1 item in cash or in kind to the Silent Auction for the benefit of the Carlene Caldwell
Scholarship;

(8)

Contributing 1 article to the SFTLA’s Trial Lawyer magazine if requested by the editor;

(9)

Maintaining either a Gold or Platinum Membership.

In the event a Director fails to meet the standards described above, a performance review may be conducted by
the Executive Team to determine if further action should be taken.
I understand the aforementioned Board of Directors Policy. I promise to follow these expectations to the best of
my abilities.
_____________________________
Signature

___________________________________
Print Name

__________________________
Date

History of SFTLA
SFTLA CELEBRATES 50 YEARS OF PROMOTING EDUCATION, CREATIVITY AND
JUSTICE
Reprinted from the 1999 issue of The Trial Lawyer
By: Cynthia Newton
Educate. Recreate. Celebrate. For 50 years members of the San Francisco Trial
Lawyers Association have gathered to learn, better the lives of the less fortunate, and to have
fun.
It all began with a simple idea and a phone call or two. One afternoon in 1950, Bob
Barbagelata, a 24-year-old recent admittee to the California bar, sat at his desk in the offices of
Shirley, Saroyan, Shearer & Sullivan in San Francisco preparing a trial brief for his boss, the
well-known trial lawyer, J. Francis Shirley. As Barbagelata drafted his argument, Shirley
appeared in his doorway with a message. Melvin Belli, the already well-known trial lawyer had
telephoned with an idea. Shirley told Barbagelata to call him back and find out what he had in
mind. When he did, Belli told him that he wanted trial lawyers in San Francisco to start getting
together informally.
Belli said he had attended a meeting of workers compensation lawyers on the East Coast.
They had formed a group called the National Association of Claimants Attorneys (“NACCA”).
He also knew that defense lawyers in the city had started meeting informally, too. Belli felt that
trial lawyers who regularly represented injured claimants could benefit from meeting as well.
Belli, Shirley and others contacted several other lawyers in town and they started
meeting. The San Francisco Trial Lawyers (though not yet so-named) was born.
The group identified their goals early and those goals have never changed: educate and
train trial lawyers, achieve rulings and support and pass legislation to protect and advance
individuals’ rights, and have fun doing it. While much has changed since 1950, these goals have
never changed or become any less important. These aspirations have prevailed and continue to
guide the association today.
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In the 1950’s, Belli and Shirley invited lawyers whose successes they learned about. For
example, Belli telephoned courtroom advocate Nate Cohn to congratulate him and invite him to
a meeting after Cohn won a plaintiff’s verdict of $40,000 in San Mateo county for a young man
who was injured in a construction accident. Since juries in the county customarily awarded
$5,000 to $15,000 for loss of an arm or leg, Belli recognized that Cohn’s result was
extraordinary.
Belli’s practice of personally inviting successful lawyers to join led to an impressive
roster. The early members included some of the most well known and experienced trial lawyers
in the City. They include Belli (its first President) and his partner Van Pinney, Shirley, James
Boccardo (founder of San Jose’s Boccardo Firm), Shirley, Thomas C. Ryan (F.E.L.A. specialist),
Newell J. Hooey, Leland J. Lazarus, Lou Ashe, Victor Cappa, Irving Sugarman, Leslie Gillen
and Arthur C. Zeif. Others include John Finger and Ingemar Hoberg (of Hoberg and Finger
fame), Fitzgerald Ames, Sr. (whose Greyhound v. Superior Court case many of us have cited to
law and motion commissioners), Marvin E. Lewis (CTLA’S first president), J.N. “Nick” DeMeo,
Oscar Goldstein (and later his son Burton), Leo Friedman, Martin Field, Ernest E. Emmons, Jr.,
Ralph Leon Isaacs, William A. Sullivan and George T. Davis.
The early meetings were informal, but no less educational. Early on, the meetings were
often held at attorneys’ homes. Then, before the days of self-imposed “prohibition,” the host
provided the necessary refreshments to stimulate candid conversation. Judicial rulings and
temperaments, frequently encountered defense attorneys and witnesses, jury verdicts, trial tactics
and techniques and recent judicial decisions were all open for discussion. Since publications
such as Jury Verdicts Weekly were unavailable, this was an invaluable source of such
information. Lawyers tested legal arguments, brainstormed about legal theories and exchanged
experts’ names. Since many of those who attended were solo practitioners or attorneys from
small shops, and attorneys tended to have practices wider in scope than ours today, the
information and insight was irreplaceable. One topic was not discussed: the source(s) of their
cases.
Members also formed long lasting friendships. For Example, at one meeting hosted by
Fitzgerald Ames at a bus garage with a lavish spread of food and drinks, Ames explained how he
had achieved a very large verdict in a personal injury case. Nate Cohn, who sat with Bruce
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Walkup, quipped to Walkup that someday they would be telling their own tales of courtroom
success. Indeed, Cohn’s dream was realized. While he describes Walkup as “one of the greatest
trial lawyers in the United States,” he became a very successful trial advocate in his own right.
At another meeting, hosted by Hoberg, at a Swedish restaurant, Hoberg shared his success stories
in the courtroom.
The group’s leadership developed from this early core group and most served as the
organization’s president at some point during the organization’s first 15-20 years. (see Past
President’s Roster)
During 1976 through 1978 the SFTLA grew greatly. Meetings moved from their
Leopold Café “hangout” on Front Street to elegant dinners at some of the finest San Francisco
restaurants, including the St. Francis Yacht Club and the Italian Athletic Club. In 1977, the
group handed out its first Judge of the Year award, whose first recipient was Eugene Lynch,
Retired Federal Court Judge, then a San Francisco Superior Court Judge. Also that year, the
President George Shelby organized the group’s “roast” for retiring San Francisco Superior Court
Judge Lee Lazarus, who himself was an early SFTLA member who served as SFTLA president
in 1954. Howard Nemerovski (Howard, Rice, Nemerovski) masterfully emceed the roast.
In 1978 The Honorable Ed Cragen was given the Judge of the Year Award and Judge
Francis McCarty was given the Lifetime Service Award honoring his retirement. Neal Wincell,
who served as SFTLA President was given the CTLA Chapter President of the Year Award.
Over the years, group’s structure grew more formal. The association incorporated on
May 3, 1983. Prior to incorporation, the association was a chapter of the California Trial
Lawyers Association. In that same year offices moved from Market Street to their current home
in the Ferry Building. The first executive director, the well-loved Carlene Caldwell, began
serving the group in 1978. After her departure in 1991 Leslie Dean and Kay Burke briefly
served until 1992 when Diane Rito stepped in. Leann Kispert has been director since 1998.
Education was always a top priority. Building on the informal exchange of information
in the earliest meetings, beginning in the 1960’s and continuing through at least 1969 when
LeRoy Rice served as organization president, members reported on recent case law
developments. Rice, or a member who volunteered, selected and reported on 10 new published
cases at each meeting. In the 1976-1978 era Marvin Lewis served as education chair and invited
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distinguished speakers, including Bob Cartwright, Marvin Lewis, Sr., Bernard Witkin, Melvin
Belli, Davis Bauer, Joe Cotchett, Ronald Winchell and James Boccardo. In 1984, when Kenneth
Rosenthal served as president, the board presented a continuing legal education course entitled
“What’s New in Tort and Trial Practice”. This long-running program, now in its 16th year has
been presented annually by appellate specialist Dan Smith, Craig Needham and other highly
knowledgeable members.
Education of its members remains a high priority. The monthly programs on topics
ranging from employment law, to psychological injury, to premises liability, to motion practice
to liens are presented by well-qualified panelists and highly regarded.
The ongoing education of its members supported the organization’s second goal, that of
fundamentally changing California law and to profoundly affect and promote individual’s rights
to recovery. Educating each other and sharing ideas benefit the young and the seasoned lawyers,
alike, making their practices more creative. Creative lawyering—finding new solutions for
problems- was and is central to their success in the courtroom and before the legislature.
Whether through an individual case or by work directly with the legislature. SFTLA and its
members have served as catalysts for changing unfair case law and legislation.
For example, Bob Barbagelata took on a case against Allstate Insurance Company on
behalf of Joe Canada, a long time employee, who was fired after he refused to follow practices
he thought were unfair. At that time, no one had identified the practice area of “wrongful
termination.” Barbagelata filed an action for breach of contract and fraud. His success brought
him many more cases against Allstate and other companies for wrongful termination. Later, his
understanding of insurance company practices and procedures served as an excellent background
for protecting the rights of insureds (and third parties) for unfair conduct. Searching for
authority for his belief that companies should not be permitted to treat insureds unfairly
Barbagelata found Ins. Code 790.03, the unfair practices act, drafted a cause of action based
upon it, which became a staple of plaintiff’s counsel practicing in the area. Barbagelata (and
many other group members) protected the rights of many unfairly treated insureds in the “bad
faith insurance” practices since.
In each decade since its founding the SFTLA has worked hard to convince the lawmakers
when specific legislation was unfair. Examples include revocation of the guest statute, which
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prevented guests in automobiles from bringing an action against the driver of a car at fault for an
accident. Members advanced the case law leading to the abolition of contributory fault doctrine,
which completely barred a plaintiff’s recovery in those cases where the plaintiff was as little as
1% at fault. In 1986, when Al Abramson was president, insurance companies and big business
advocated “tort reform” and put Proposition 51 on the ballot. The measure, which abolished the
time-honored rule of joint and several liability, designed to provide adequate sources of
compensation for injured victims, retained the old rule as to economic damages, but severely
limited recovery of non-economic damages by limited a defendant’s responsibility to its
proportional share. Abramson received the state award for Chapter President of the Year for his
efforts to educate the legislators on Prop 51, even though the measure eventually passed. In
keeping with the organization’s long-term goals and vision, education programs on the new law
began in earnest.
In the 1990’s the group has fought hard in Sacramento to protect consumer rights. Court
decisions and legislation had eliminated third party bad faith and peculiar risk of harm and
severely curtailed lender liability. In the fall of 1993, in response to the Keane Attorney Fee
Limitation Initiative and the Andrew Tobias “Pay at the Pump” No Fault Initiative, SFTLA
worked overtime. Its efforts, lead locally by 1994 President Bill Veen and supported on the state
level by CTLA, defeated both measures. These efforts redoubled during Mike Kelly’s 1995
presidency when he and lead the group’s costly fight against a series of insurance company
sponsored initiatives designed to make recovery for injuries more difficult. This year, Tom
Brandi and other members have worked tirelessly in Sacramento to reform unfairly restrictive
recoveries in cases where individuals were harmed by medical malpractice or treated unfairly by
their health maintenance organizations.
Educate. Recreate. Celebrate. For 50 years so has it been. May it be so evermore.
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(10/77)
BY-LAWS OF SAN FRANCISCO TRIAL LAWYERS ASSOCIATION
(A Non-Profit Corporation)
ARTICLE I
Name
This non-profit corporation shall be known as SAN FRANCISCO TRIAL LAWYERS
ASSOCIATION (SFTLA). (5/2005)
ARTICLE II
The Objectives of
The San Francisco Trial Lawyers Association
The objectives of the San Francisco Trial Lawyers Association shall be as stated in the
Articles of Incorporation. The principal purpose of the Corporation is to further the education of all
members of the Bar, and principally those engaged in the work of the trial courts and to maintain
and advance the standards in the administration of justice in California. To this end,
SFTLA will work to:
 Promote public good through advocacy.
 Protect individual liberties and uphold the dignity and honor of the profession of
law.
 Facilitate and encourage cooperation among all members of the Bar.
 Uphold and improve the adversary system.
 Keep the courts accessible to every person who seeks redress for an injury.
 Preserve the right to a jury trial as a constant and unalienable right.
 Promote Diversity as stated in the SFTLA Diversity Mission Statement. (5/2005)
ARTICLE III
Membership
SECTION 1: Eligibility: Any person applying for membership in this organization, a
member of the State Bar of California, in good standing, and who is of good moral character, and
not disapproved by the Board of Directors, shall be eligible for membership in the Association.
Membership in this Association shall not be transferable or assignable in any manner.

SECTION 2 (5/2005): Classes: There shall exist the following classes of membership:

a) Regular Membership: Any person who is licensed to practice law by the State Bar of
California, is of good moral character, and primarily engages in the representation of
persons sustaining injury and/or the defense of those accused of any crime.
1. Platinum Members
2. Gold Members
3. R1 (attorney in practice for 10 or more years)
4. R2 (attorney in practice for five to nine years)
5. R3 (attorney in practice for three to four years)
6. R4 (attorney in practice for zero to two years)
b) Defense Membership: Any person who is licensed to practice law by the State Bar of
California, is of good moral character, and primarily does not engage in the representation of
persons sustaining injury and/or the defense of those accused of any crime.
1. Platinum Members
2. Gold Members
3. R1 (attorney in practice for 10 or more years)
4. R2 (attorney in practice for five to nine years)
5. R3 (attorney in practice for three to four years)
6. R4 (attorney in practice for zero to two years)
Defense Members shall have all the rights and privileges of regular members except that
Defense Members shall be ineligible to hold office or vote. They may be excluded from
some seminars or other activities determined by the Board of Directors to be “Plaintiff
Only”.
c) Associate Members
1. Out of State Membership: Any person who is a member of the Bar
and entitled to practice in the State in which their principal office is
maintained, is eligible to become an Associate Member, if the person
otherwise meets the requirements of membership. However, Out of
State Members are not required to be licensed by the State Bar of
California.
2. Law Student Membership: Any person enrolled in law school is
eligible to become a Student Member of the SFTLA.
3. (4/28/88): Technical Support Membership: Any person who provides
goods or services to attorneys is eligible to become a Technical
Support Member of the SFTLA.
4. Law Office Support Membership: Any person who is an employee of
a trial lawyer is eligible to become a Law Office Support Member of
the SFTLA.
d) (11/15/01): Affiliate Membership: Any person who is a member of the State Bar of
California, in good standing, and is a member of any Affiliated Trial Lawyer Association
within the state is eligible to become an affiliate member of the SFTLA.

Affiliate Members shall have the right to enroll in the SFTLA’s insurance programs [and
participate in the listserv or other activities voted upon by a majority of the Board of
Directors], but do not have the rights and privileges granted other members.
The phrase “Affiliated Trial Lawyer Association” shall include any affiliated association
approved by the Board of Directors.
e) Emeritus Membership: Any person who has retired from all forms of the practice of
law including the Bench, Bar and ADR.
ARTICLE IV
Membership Dues
SECTION 1: The amount of the annual dues and assessments, if any, shall be fixed by vote
of majority by the Board of Directors. Dues may be reduced or waived if a hardship or economic
necessity exists.
ARTICLE V
Termination and Renewal of Membership (5/2005)
SECTION 1: In the event of termination of membership after May 1, the member shall pay
to the Association, if member has not already done so, member dues for the current fiscal year. No
refund of dues shall be made unless the Board of Directors authorizes same. All right, title and
interest of a member in and to the property of his association shall cease in the event of his or her
death, resignation or the dropping of such member by action of the Board of Directors.
SECTION 2: Procedure for expulsion and/or termination of membership shall be
established by rules of the Board of Directors. There shall be no appeal to the membership of action
taken by the Board of Directors in respect to expulsion or termination of membership in this
Association.
SECTION 3 (5/2005): Membership in SFTLA shall be renewed annually for a period of one
year (or half year after June) by invitation extended under the direction of the Board of Directors to
members who desire to continue their membership.

ARTICLE VI
Officers (11/2016)
SECTION 1: Officers: The officers of this Association shall be a President, a PresidentElect, a Vice President, a Secretary, a Treasurer and a Parliamentarian. The President shall act as
Chair of the Board of Directors. In the President's absence the President-Elect or Vice President
shall take over that duty of the President in that order.

SECTION 2: Election and Term of Office: Officers of this Association shall be elected at
the Annual Meeting by the membership of the Association attending said meeting, except that the
President-Elect shall automatically assume the office of President in the year succeeding that
person's term as President-Elect. At the first Annual Meeting after adoption of this by-law
amendment providing for a President-Elect, or in the event that a President-Elect notifies the Board
of Directors in writing at least 30 days before an Annual Meeting that he or she wishes not to
assume the office of President in the succeeding year, then all officers, including the President shall
be elected as provided herein.
SECTION 3 (5/2005): No person shall be qualified to be a candidate for any SFTLA office,
except a current member of the Board of Directors and active Member in good standing.
SECTION 4 (11/20/80): In order to be nominated or elected to the office of President-Elect,
it shall be a requisite that said person seeking such office must have tried to verdict a minimum of
five (5) jury trials, or in the alternative, said person must have tried to verdict, two (2) jury trials of
the duration of three (3) weeks, and/or total of six (6) weeks, and has been on the Board of
Directors for a minimum of three years and is a member in good standing of SFTLA.
SECTION 5 (5/2005): The President: The President shall take office as President during
the installation meeting following his or her one-year term as President-Elect. The President
shall preside at all meetings of the SFTLA and Board of Directors; shall direct the affairs of the
SFTLA subject to policies established by the Board of Directors and the Executive Committee;
shall appoint all committees unless otherwise provided for in these Bylaws, or by the Board of
Directors; the President should strive to appoint minorities and women to each committee in a
ratio at least equivalent to the membership of minorities and women on the Board of Directors;
and, with the advice and consent of the Board of Directors, the President together with a majority
recommendation of the Executive Committee, shall appoint a full-time Executive Director, who
shall administer the staff and facilities of the SFTLA subject to the policies established by the
Executive Committee and the Board of Directors. The President shall not have authority
specifically granted to the President-Elect except when the President-Elect is absent or unable to
act. The President shall be Ex-officio member of all SFTLA Committees.
Section 6 (5/2005): The President-Elect: In the event the President is absent or unable to
act, as determined by a two- thirds vote of the Executive Committee or the Board of Directors,
the President's duties shall be performed by the President-Elect. It shall be the duty of the
President-Elect to render every assistance and cooperation to the President. The President-Elect
shall be familiar with all the activities and affairs of the SFTLA and perform such other services
as are incident to the office and as are, from time to time, required by the Board of Directors.

SECTION 8 (5/2005): The Treasurer: The Treasurer shall supervise the Executive Director
in collecting, disbursing, and accounting for all funds of the SFTLA at the direction of the Board
of Directors and shall cooperate with the Board in matters relating to the fiscal affairs of the
organization. The Treasurer will report on the finances to the Board on a regular basis.
SECTION 9 (5/2005): The Secretary: The Secretary shall supervise the Executive Director
in keeping the records of the proceedings of all membership and/or Board meetings, keeping a

roll of members, attending to correspondence and issuing such notices as may be required by the
Charter, the Bylaws, or otherwise. The Secretary shall perform such other services as are
incidental to his or her office and as are, from time to time, required by the Board.
SECTION 10 (5/2005): Parliamentarian: The Parliamentarian shall help to make sure that
SFTLA is in full compliance with its By Laws and other applicable laws and rules under which it
is governed. The Parliamentarian will keep the Board apprised of any violations and will be
asked to help interpret where necessary. Should changes to the By Laws be necessary, the
Parliamentarian will take an active role as necessary. The Parliamentarian shall perform such
other services as are incidental to his or her office and as are, from time to time, required by the
Board.
SECTION 11 (5/2005): Executive Director: Subject to policies established by the Board of
Directors and the Executive Committee, the Executive Director shall administer the affairs of the
SFTLA. The Executive Director shall be a full-time paid employee of the SFTLA who shall be
selected upon the concurrence of the President and a majority of the Executive Committee then
serving, and, upon the approval of such selection, of a majority of the Board of Directors, and
whose employment may be terminated at any time upon a vote of a majority of the Executive
Committee. The Executive Director shall, within the budgetary limits of the SFTLA, have the
responsibility of hiring, firing, and maintaining all staff personnel, which he or she deems
necessary or appropriate to carry out the functions of the SFTLA. The Executive Director will
keep the Minutes of all meetings of the Board and Executive Committee, keep a roll of members,
attend to the correspondence and issue such notices required by the Charter and the Bylaws or
otherwise; in conjunction with the duties of Treasurer of the SFTLA, the Executive Director
shall collect, disburse and account for all funds of the SFTLA at the direction of the Board of
Directors and the Executive Committee and in accordance with the budget adopted by the Board
of Directors as amended from time to time, and shall cooperate with the Board in all matters
relating to the fiscal affairs of the SFTLA and shall regularly account to the Board of Directors
concerning his or her actions and activities in the collection and expenditure of funds. He or she
shall perform all such other services incident to his or her office and as are, from time to time,
required or directed by the Board of Directors or Executive Committee.

ARTICLE VII
SECTION 1 (11/19/87 & 9/99 (5/2005) (9/2006) (6/2007) (10/2012 (10/2013); 11/2014);
(11/2016): The Board of Directors shall consist of the current officers, up to thirty five directors
and all former presidents of the Association provided that this automatic election of all former
Presidents of the Board shall be effective as to a former President only if he or she has submitted
to the Secretary a written statement that he or she is willing to serve. The statement shall be
submitted either before each annual installation of new Board members or within thirty days
thereafter. Election of a former President as a member under this provision shall be effective on
receipt of the acceptance statement by the Secretary or on the date that regular Board members
begin their term, whichever is later.
At least thirty days prior to said Annual Meeting, a Nominating Committee, consisting of
the current President and four or more members of the Association shall be appointed by the

current President. Within ten days thereafter said Committee shall report in writing the names of
its nominees for the Officer and Board of Directors, to the general membership.
Any member not nominated by the Nominating Committee may be a candidate for any
Board of Directors position to be filled at the Annual Meeting by notifying the Secretary in
writing at least ten days before the Annual Meeting, designating the position or positions he or
she seeks and supported by endorsements in writing of five Regular members in good standing.
In all other respects, the election of officers and directors shall be governed by Robert’s Rules of
Order. Incumbents shall be so designated on the ballot. The term of office of all officers and
directors, except the former Presidents, shall be for a term commencing upon the election of the
officers or directors and expiring at the next Annual Meeting, provided however, any officer or
director may be removed by two thirds (2/3) vote of the Board of Directors or by action of the
membership at a special meeting called for the purpose of recall. Board of Director must
maintain a Gold or Platinum Membership. No member shall run for Board of Director who
primarily practices insurance defense law. (6/2007)
Any vacancy shall be filled by a vote of the majority of the Board of Directors
SECTION 2(5/2005) (9/2006): Powers: The Board shall have, in addition to the powers
conferred by law and these Bylaws, the authority to:
(a) Examine and pass upon qualifications of any applicant for membership in the SFTLA.
(b) Expel members for cause shown.
( c) Appoint itself or authorize the President to appoint such standing and other committees,
including a Nominating Committee to select and recommend names of members as nominees for
Directors and Officers, as in its judgment is necessary for the proper management of the SFTLA
and, in such cases, to delegate and define duties and powers of such committees.
(d) Make, alter or amend SFTLA policy.
(e) Establish and change membership fees and dues for the various classes of members.
(f) Determine and assist, when necessary, in the operation of SFTLA.

ARTICLE VIII
Meetings and Fiscal Year
SECTION 1 (5/2005): Regular Membership Meetings: The Association shall hold its
Annual Meeting each year at a time and place selected by the Executive Director & the President.
SECTION 2: Special Membership Meetings: Special meetings of the membership may be
called by the President or by a majority of the Board of Directors. Notice may be given by email,
fax or regular mail. The notice of meetings shall state the purpose of the meeting and the business
proposed to be conducted. No business may be conducted unless this requirement is complied with.
SECTION 3: Regular Directors Meetings: Regular meetings of the Board of Directors shall
be held at such times and places as the President shall designate with the approval of the Board of
Directors. Notice may be given by email, fax or regular mail.

SECTION 4 (5/2005): Special Directors Meetings: Special meetings of the Board of
Directors may be called by the President or by a majority of the officers - upon 72 hours notice
given to each Director, which notice shall state the time and place of where or how the meeting is to
be held and describe in general terms the business to be taken up at such special meeting. Notice
may be given by email, fax or regular mail.
SECTION 5: Fiscal Year: The fiscal year of the corporation shall be the calendar year.
SECTION 6: Quorum: The presence of 1/3 Directors shall constitute a quorum in order
to conduct business of the Association.
SECTION 7 (5/2005): Voting: Voting to fill vacant Board of Director positions will be
done in person by secret ballot, except when voting takes place during a “special meeting” in
which the type of vote will be determined at the time of the meeting in the manner determined by
a majority of the Board of Directors.
Voting for other issues can be done by email, fax or phone as approved by the Board of
Directors.

ARTICLE XI
Committees
SECTION 1 (5/2005): Special Committees: The President upon advise from the officers
shall create, and appoint the chair of, such committees as may be appropriate or necessary to
carrying out the objectives of this Association. Where appropriate the President will make a special
effort to appoint minorities and women to chairmanship positions in line in a ratio, which is
equivalent to membership on the Board.
SECTION 2 (5/2005): Standing Committees: The Board of Directors may, from time to
time, designate standing committees which shall be permanent in nature and the chair thereof shall
be appointed by the President to serve until the expiration of the current fiscal year. [Where
appropriate the President will make a special effort to appoint minorities and women to
chairmanship positions in line in a ratio, which is equivalent to membership on the Board.]
SECTION 3 (5/2005): Except as otherwise provided herein, the Chair of each committee
shall appoint the members of the committee, unless the President or the Board of Directors
otherwise directs. The Board of Directors and Active Members are encouraged to nominate
themselves to sit on one or more Committees.
SECTION 4 (5/2005): No committee shall incur any debt payable by the SFTLA without
prior approval of the Executive Director & Treasurer.
SECTION 5 (5/2005): Each committee shall meet upon the call of the chair. All
committees shall perform such duties as may be delegated to them by the membership or the

Board of Directors, and they shall render monthly reports on their activities to the Board of
Directors.
SECTION 6 (5/2005): No committee shall purport to represent the SFTLA before any
legislative body, in any court, or before any other tribunal unless authorized to do so by the
membership, the Board of Directors or the President.
ARTICLE X
Amendments
SECTION 1: Manner of Adoption: The By-Laws may be amended in any manner
prescribed or permitted by law. In addition thereto, they may be amended at the Annual Meeting by
membership by vote of the majority of those present and voting; or by vote of two-thirds majority of
the members of the Board of Directors called and noticed in the manner set forth in these By-Laws.

3.
DIRECTORSOFFICERS
LIABILITY INSURANCE

233 S. Wacker Drive, Suite 3900
Chicago, IL 60606
(312) 800-6200
Fax (312) 207-1839

Nonprofit Liability Insurance
October 28, 2015
Juliette Bleecker
San Francisco Trial Lawyers Association
Suite 620
311 California Street
San Francisco, CA 94104

Policy Number: 1409190

Dear Juliette,
Thank you for choosing Monitor Liability Managers and the W.R. Berkley Corporation for your professional liability
insurance needs. We know that you have many choices for your insurance and we appreciate your choosing
Monitor.
Monitor and all its employees are proud of our tradition of providing an exceptional insurance facility and making
every effort to assure your satisfaction with our product and service. The people behind the promise to pay are
critical to the value of any insurance policy. Like most services, you get what you pay for - the premium is only
one part of the value of an insurance policy.
The most important service we provide and the greatest value you receive does not come from delivering the
policy - it comes from handling your claims. While we help our policyholders with loss control and crisis
avoidance, if the day comes when you face a claim, we will be there to help you navigate through the complexities
of a professional liability claim.
Attached is a narrative from Mr. Todd Hampton, Vice President - Claims, outlining claims reporting guidelines in
the event that a claim does occur. With many years of experience handling complex professional liability claims, I
am confident you will be pleased to have Monitor on your side.
Once again, thank you for choosing Monitor and the W.R. Berkley Corporation. We hope that you will see the
value in the people behind the promise and we hope to be your choice for your professional liability needs for
years to come. Please call your professional liability insurance agent if you have any questions about Monitor, or
any comments about our service to you. Your satisfaction is important to us.
Regards,

Joseph G. Shores
President

MONITOR LIABILITY MANAGERS
CLAIM REPORTING PROCEDURES
In the event of an incident which may result in a claim, an actual claim or your receipt of suit papers, please follow
the procedures outlined below:
NOTICE OF EACH INCIDENT, CLAIM OR SUIT SHOULD IMMEDIATELY BE REPORTED TO:
MONITOR LIABILITY MANAGERS
CLAIMS DEPARTMENT
233 S. WACKER DRIVE, SUITE 3900
CHICAGO, IL 60606
Fax: (312) 207-1839
E-mail: newclaim@monitorliability.com
Online: www.monitorliability.com/claims/report-claim
TO ENABLE US TO RESPOND MORE QUICKLY AND EFFICIENTLY, please fax or email any pertinent details
of the claim directly to our attention.
PLEASE BE SURE TO INCLUDE:
• Your Name, Address and Phone Number;
• Your Policy Number and the Policy Period;
• A written narrative of the circumstances surrounding the claim or potential claim;
• Names and addresses of the claimant;
• Details of the any underlying claim, including current status and the amount in
controversy or relief demanded.
• If you are submitting the report by mail or fax, please also include any letters of
demand or any legal papers which you have received regarding the claim.
Please provide your professional liability insurance agent a copy of all claim notices and correspondence
sent to Monitor Liability Managers.

Carolina Casualty Insurance Company

Declarations Page

Nonprofit Management Liability Insurance
CLAIMS MADE WARNING FOR DECLARATIONS
NOTICE: THIS POLICY PROVIDES COVERAGE ON A CLAIMS MADE AND REPORTED BASIS. SUBJECT TO ITS TERMS, THIS POLICY
APPLIES ONLY TO ANY CLAIM FIRST MADE AGAINST THE INSUREDS AND REPORTED TO THE INSURER DURING THE POLICY PERIOD
OR ANY EXTENDED REPORTING PERIOD THAT MAY APPLY.
PLEASE READ THE POLICY CAREFULLY AND DISCUSS THE COVERAGE WITH YOUR INSURANCE AGENT OR BROKER.
Whenever printed in this Declarations Page, the boldface type terms shall have the same meanings as indicated in the Policy.
Item 1.
Name and Address of Named Insured:
Policy Number: 1409190
San Francisco Trial Lawyers Association
Suite 620
311 California Street
San Francisco, CA 94104

Item 2.
Item 3.

Item 4.

Item 5.

Item 6.
Item 7.
Item 8.

Person designated to receive all correspondence from the Insurer:
Juliette Bleecker
Executive Director
Policy Period:
From October 12, 2015 (inception date) to October 12, 2016 (expiration date)
(Both dates at 12:01 a.m. Standard Time at the address of the Named Insured)
Purchased Coverage Sections:
Directors, Officers and Organization Liability Insurance Coverage Section:

Yes

No

Employment Practices Liability Insurance Coverage Section:

Yes

No

Fiduciary Liability Insurance Coverage Section:

Yes

No

Limits of Liability for the Policy Period:
A. Combined Aggregate Limit of Liability for all Coverage Sections purchased as indicated above.
$1,000,000
OR
B. Separate Aggregate Limit of Liability for each Coverage Section:
1. Directors, Officers and Organization Liability Insurance Coverage Section:
Not Applicable
2. Employment Practices Liability Insurance Coverage Section:
Not Applicable
3. Fiduciary Liability Insurance Coverage Section:
Not Applicable
Applicable Deductibles:
1. Directors, Officers and Organization Liability Insurance Coverage Section:
A. Insured Person Non-Indemnifiable:
$0
B. Insured Person Indemnifiable:
$0
C. Insured Entity Liability:
$1,000
2. Employment Practices Liability Insurance Coverage Section:
$2,500
3. Fiduciary Liability Insurance Coverage Section:
Not Applicable
Premium:
$2,032
Extended Reporting Period:
Option 1: 12 months for 40.00 percent of the "full annual premium"
Forms and Endorsements attached:
Policy Form:
CT 22335 (09-06); NP 23300 (09-06); EPL 23300 (09-06)
265 (01-15)
POLICYHOLDER DISCLOSURE
CT 238030 (11-13)
Section VII. A. Modification to Proposal Form
EPL 233026 (06-08)
Addition to Section III. A. Illegal Alien Investigative Proceeding Coverage with Sub-Limit
NP 234347 (06-09)
Addition to Section IV. Professional Services for Others Exclusion with Carve-out
NP 234390 (09-06)
Addition to Section IV. Anti-Trust Exclusion
NP 234400 (09-06)
Addition to Section IV. Broad Intellectual Property Exclusion

NP 23301 (09-06)

1409190 San Francisco Trial Lawyers Association

Page 1 of 2
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Item 9.

Notice to the Insurer as provided in sections VII. A. and VII. B. of the Common Policy Terms and Conditions Section of this Policy shall
be sent to:
Monitor Liability Managers, Claims Department
Address: 233 S. Wacker Drive, Suite 3900, Chicago, IL 60606
Fax:
(312) 207-1839
Email:
newclaim@monitorliability.com
All other notices required to be given to the Insurer under this Policy shall be sent to:
Monitor Liability Managers
Address: 233 S. Wacker Drive, Suite 3900, Chicago, IL 60606
Fax:
(312) 207-1839

The Nonprofit Management Liability Insurance Policy shall constitute the contract between the Insureds and the Insurer.
Authorized Representative:
NP 23301 (09-06)

Date Issued:
1409190 San Francisco Trial Lawyers Association

October 28, 2015
Page 2 of 2
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POLICYHOLDER DISCLOSURE
NOTICE OF TERRORISM INSURANCE COVERAGE

Coverage for acts of terrorism, as defined in the Terrorism Risk Insurance Act, as amended, (the “Act”), is included in your policy. As
defined in Section 102(1) of the Act: The term “act of terrorism” means any act that is certified by the Secretary of the Treasury—in
consultation with the Secretary of Homeland Security, and the Attorney General of the United States—to be an act of terrorism; to be a
violent act or an act that is dangerous to human life, property, or infrastructure; to have resulted in damage within the United States, or
outside the United States in the case of certain air carriers or vessels or the premises of a United States mission; and to have been
committed by an individual or individuals as part of an effort to coerce the civilian population of the United States or to influence the
policy or affect the conduct of the United States Government by coercion. Under your coverage, any losses resulting from certified acts
of terrorism may be partially reimbursed by the United States Government under a formula established by the Act. However, your policy
may contain other exclusions which might affect your coverage, such as an exclusion for nuclear events. Under the formula, the United
States Government generally reimburses 85% through 2015; 84% beginning January 1, 2016; 83% beginning on January 1, 2017; 82%
beginning on January 1, 2018; 81% beginning on January 1, 2019 and 80% beginning on January 1, 2020 of covered terrorism losses
exceeding the statutorily established deductible paid by the insurance company providing the coverage. The Act contains a $100 billion
cap that limits U.S. Government reimbursement as well as insurers’ liability for losses resulting from certified acts of terrorism when the
amount of such losses exceeds $100 billion in any one calendar year. If the aggregate insured losses for all insurers exceed $100
billion, your coverage may be reduced.

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

Whenever printed in this Endorsement, the boldface type terms shall have the same meanings as indicated in the Policy Form. All other provisions of
the Policy remain unchanged.
Insured
Policy Number
San Francisco Trial Lawyers Association
1409190
Effective Date of This Endorsement
Authorized Representative
10/12/2015
Policy Form: NP 23300 (09-06)
27693-1409190-1350408
265 (01-15)

Carolina Casualty Insurance Company
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Modification to Section VIII. B.
Proposal

In consideration of the premium paid for this Policy, it is understood and agreed that:
1.
Section VIII. General Conditions B. of the Common Policy Terms and Conditions Section of this Policy is amended as follows:
VIII. B.:
As used herein and in any endorsement attached to this Policy, the sentence “A copy of the Proposal Form(s) is
attached hereto.” is hereby deleted in its entirety. The Proposal Form(s) shall be maintained on file with the
Insurer and shall be deemed to be attached hereto as if physically attached.

Whenever printed in this Endorsement, the boldface type terms shall have the same meanings as indicated in the Policy Form. All other provisions of
the Policy remain unchanged.
Insured
Policy Number
San Francisco Trial Lawyers Association
1409190
Effective Date of This Endorsement
Authorized Representative
10/12/2015
Policy Form: NP 23300 (09-06)
27369-1409190-1350408
CT 238030 (11-13)

Carolina Casualty Insurance Company

Page 1 of 1

Addition to Section III. A.
Illegal Alien Investigative Proceeding Coverage with Sub-Limit

In consideration of the premium paid for this Policy, it is understood and agreed that:
1.
Section III. Additional Definitions A. “Claim(s)” of the Employment Practices Liability Insurance Coverage Section of this Policy
is amended by the addition of the following:
III. A.: Claim(s) also means a criminal investigation of the Insured Entity by any governmental agency for allegedly hiring
or harboring illegal aliens.
2.
Section V. Limits of Liability and Deductibles A. of the Common Policy Terms and Conditions Section of this Policy is
amended by the addition of the following:
V. A.:
The amount of $25,000 shall be the maximum aggregate Limit of Liability of the Insurer for all Loss, solely with
respect to the coverage provided by this endorsement, which amount shall be part of and not in addition to the Limits
of Liability stated in Item 4. of the Declarations.

Whenever printed in this Endorsement, the boldface type terms shall have the same meanings as indicated in the Policy Form. All other provisions of
the Policy remain unchanged.
Insured
Policy Number
San Francisco Trial Lawyers Association
1409190
Effective Date of This Endorsement
Authorized Representative
10/12/2015
Policy Form: NP 23300 (09-06)
20856-1409190-1350408
EPL 233026 (06-08)

Carolina Casualty Insurance Company
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Addition to Section IV.
Professional Services for Others Exclusion with Carve-out

In consideration of the premium paid for this Policy, it is understood and agreed that section IV. Additional Exclusions of the Directors,
Officers and Organization Liability Insurance Coverage Section of this Policy is amended by the addition of the following:
IV.:
based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving the performance of
any professional services for others, and caused by any act, error or omission; provided, however, this exclusion does not
apply to any Claim against an Insured to the extent that such Claim is for a Wrongful Act by such Insured in connection with
the management or supervision of any division, Subsidiary or group of the Insured Entity offering any of the aforementioned
services.

Whenever printed in this Endorsement, the boldface type terms shall have the same meanings as indicated in the Policy Form. All other provisions of
the Policy remain unchanged.
Insured
Policy Number
San Francisco Trial Lawyers Association
1409190
Effective Date of This Endorsement
Authorized Representative
10/12/2015
Policy Form: NP 23300 (09-06)
23119-1409190-1350408
NP 234347 (06-09)

Carolina Casualty Insurance Company
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Addition to Section IV.
Anti-Trust Exclusion

In consideration of the premium paid for this Policy, it is understood and agreed that section IV. Additional Exclusions of the Directors,
Officers and Organization Liability Insurance Coverage Section of this Policy is amended by the addition of the following:
IV.:
based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving any actual or
alleged violation of any federal or state statutes enacted to protect trade or commerce from unlawful restraints and/or
monopolies, or any combination thereof, or the violation of any common law rule or law which prohibits unlawful restraints
and/or monopolies in trade or commerce.

Whenever printed in this Endorsement, the boldface type terms shall have the same meanings as indicated in the Policy Form. All other provisions of
the Policy remain unchanged.
Insured
Policy Number
San Francisco Trial Lawyers Association
1409190
Effective Date of This Endorsement
Authorized Representative
10/12/2015
Policy Form: NP 23300 (09-06)
18485-1409190-1350408
NP 234390 (09-06)

Carolina Casualty Insurance Company
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Addition to Section IV.
Broad Intellectual Property Exclusion

In consideration of the premium paid for this Policy, it is understood and agreed that:
1.
Section IV. Additional Exclusions of the Directors, Officers and Organization Liability Insurance Coverage Section of this
Policy is amended by the addition of the following:
IV.:
based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving any actual
or alleged:
1.
plagiarism or piracy, or
2.
infringement of copyright, patent, title or slogan, or
3.
idea misappropriation, or
4.
intellectual property rights.
2.
Section III. Additional Definitions H. “Personal Injury” of the Directors, Officers and Organization Liability Insurance Coverage
Section of this Policy is deleted in its entirety and replaced with the following:
III. H.: “Personal Injury” means any actual or alleged defamation, invasion of privacy, wrongful entry, eviction, false arrest,
false imprisonment, or malicious prosecution.

Whenever printed in this Endorsement, the boldface type terms shall have the same meanings as indicated in the Policy Form. All other provisions of
the Policy remain unchanged.
Insured
Policy Number
San Francisco Trial Lawyers Association
1409190
Effective Date of This Endorsement
Authorized Representative
10/12/2015
Policy Form: NP 23300 (09-06)
18486-1409190-1350408
NP 234400 (09-06)

Common Policy Terms and Conditions Section

This is a Claims Made Policy. Please read it carefully.

Carolina Casualty Insurance Company
CLAIMS MADE WARNING FOR POLICY
NOTICE: THIS POLICY PROVIDES COVERAGE ON A CLAIMS MADE AND REPORTED BASIS. SUBJECT TO ITS TERMS, THIS POLICY
APPLIES ONLY TO ANY “CLAIM” FIRST MADE AGAINST THE INSUREDS AND REPORTED TO THE INSURER DURING THE POLICY
PERIOD OR ANY EXTENDED REPORTING PERIOD THAT MAY APPLY.
PLEASE READ THE POLICY CAREFULLY AND DISCUSS THE COVERAGE WITH YOUR INSURANCE AGENT OR BROKER.
In consideration of the payment of the premium, in reliance on all statements in the Proposal and all other information provided to the
Insurer, and subject to all provisions of this Policy, the Insurer and Insureds agree as follows:

I. Common Policy Terms and Conditions Section
The Common Policy Terms and Conditions Section of this Policy shall apply to all Coverage Sections. Unless stated to the contrary in any
Coverage Section, the terms and conditions of each Coverage Section of this Policy shall apply only to that Coverage Section and shall
not apply to any other Coverage Section of this Policy. If any provision in the Common Policy Terms and Conditions Section is inconsistent
or in conflict with the terms and conditions of any Coverage Section, the terms and conditions of such Coverage Section shall control for
the purposes of that Coverage Section. Any defined term referenced in this Common Policy Terms and Conditions Section and also
defined in a Coverage Section shall, for the purposes of coverage under that Coverage Section, have the meaning set forth in that
Coverage Section.

II. Extended Reporting Period
A.

B.
C.

If the Named Insured cancels or if the Insurer or the Named Insured refuses to renew this Policy, then the Named Insured shall
have the right, upon payment of the appropriate percentage of the “full annual premium”, as stated in Item 7. of the Declarations, to
an extension of the coverage granted by this Policy with respect to any Claim first made and reported during the appropriate
period of months, as stated in Item 7. of the Declarations, after the date upon which the Policy Period ends, but only with respect to
any Wrongful Act fully occurring prior to the end of the Policy Period and otherwise covered by this Policy. Such period of
months shall be referred to as the Extended Reporting Period. As used herein, “full annual premium” means the premium level in
effect immediately prior to the end of the Policy Period for all Coverage Sections purchased as part of this Policy. The rights
contained in this paragraph shall terminate, however, unless written notice of such election together with the additional premium
due is received by the Insurer within 30 days of the effective date of cancellation or non-renewal.
The additional premium for the Extended Reporting Period shall be fully earned at the inception of the Extended Reporting Period.
The Extended Reporting Period is not cancelable.
Without any additional premium being required, there shall be an automatic extension of the coverage granted by this Policy with
respect to any Claim first made and reported during a period of 60 days after the date upon which the Policy Period ends, but only
with respect to any Wrongful Act fully occurring prior to the end of the Policy Period and otherwise covered by this Policy and only if
there is no other policy or policies that would otherwise provide insurance for such Wrongful Act. This 60 day period shall be referred
to as the Automatic Extended Reporting Period.

III. Definitions
Whenever printed in boldface type and whether in the singular or plural form in this Policy, the following terms shall have the meanings
indicated below.
A.
“Coverage Section(s)” means, individually or collectively, the purchased Coverage Sections listed in Item 3. of the Declarations
and attached hereto.
B.
“Insured Entity” means the Named Insured and any Subsidiary.
C.
“Insurer” means the entity issuing this Policy as listed on the Declarations Page.
D.
“Named Insured” means the entity designated in Item 1. of the Declarations.
E.
“Policy” means, collectively, the Declarations, the Common Policy Terms and Conditions Section, the Coverage Sections, and
the Proposal.
F.
“Policy Period” means the period of time from the inception date shown in Item 2. of the Declarations to the earlier of the
expiration date shown in Item 2. of the Declarations or the effective date of cancellation of this Policy.
G.
“Proposal” means the Proposal Form(s) and any material submitted therewith.

CT 22335 (09-06) Common Policy Terms and Conditions Section
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The descriptions in the headings of this Policy are solely for convenience, and form no part of the terms and conditions of coverage.

Carolina Casualty Insurance Company
H.

“Subsidiary(ies)” means:
1.
an entity which qualifies as a nonprofit organization under Section 501(c)(3), (c)(4), (c)(6), (c)(7), (c)(8), (c)(10), or (c)(13)
of the Internal Revenue Code of 1986, including amendments thereto and which the Named Insured has or controls the
right to elect or appoint more than 50 percent of the Board of Directors (or other governing body) on or before the
inception of the Policy Period. The term Subsidiary shall not mean any political committee organized pursuant to
Section 432 of the Federal Election Campaign Act of 1971, including amendments thereto, or
2.
an entity, subject to the terms of section V. A. of the Coverage Section(s), that the Insured Entity forms or acquires
during the Policy Period.

IV. Exclusions
The Insurer shall not be liable to make any payment for Loss in connection with a Claim made against any Insured:
A.
based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving any actual or alleged
nuclear reaction, radiation or contamination, regardless of cause;
B.
based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving any actual or alleged
seepage, pollution or contamination of any kind.

V. Limits of Liability and Deductibles
A.

B.

C.

D.
E.

F.

The Limits of Liability stated in Item 4. of the Declarations are the limits of the Insurer’s liability for all Damages arising out of all
Claims first made against the Insureds during the Policy Period, and any Extended Reporting Period(s) that may apply under the
applicable Coverage Sections. The Limit of Liability for any Extended Reporting Period(s) that may apply shall be part of, and not
in addition to, the applicable Limits of Liability stated in Item 4. of the Declarations. In the event the applicable Limits of Liability
stated in Item 4. of the Declarations are exhausted by payment of Damages, or have been tendered to or on behalf of the Insured,
then any and all obligations of the Insurer hereunder shall be deemed to be completely fulfilled and extinguished.
If the Combined Aggregate Limit of Liability for all Coverage Sections is purchased as stated in Item 4. A. of the Declarations,
then the maximum limit of the Insurer’s liability for all Damages arising out of all Claims first made against the Insureds during
the Policy Period, and any Extended Reporting Period(s) that may apply under all Coverage Sections shall not exceed the
Combined Aggregate Limit of Liability stated in Item 4. A. of the Declarations.
If the Separate Aggregate Limit of Liability for each Coverage Section is purchased as stated in Item 4. B. of the Declarations,
then the maximum limit of the Insurer’s liability for all Damages arising out of all Claims first made against the Insureds during
the Policy Period, and any Extended Reporting Period(s) that may apply shall not exceed the Separate Aggregate Limit of Liability
for each applicable Coverage Section stated in Item 4. B. of the Declarations.
In the event a Claim is covered under more than one Coverage Section, and such Coverage Sections include the Employment
Practices Liability Insurance Coverage Section, then any Damages for such Claim shall be covered first as provided in, and shall
be subject to the available Limit of Liability applicable to, the Employment Practices Liability Insurance Coverage Section. Any
remaining Damages for such Claim that is covered by any other Coverage Section(s) of this Policy, and is not paid under the
Employment Practices Liability Insurance Coverage Section, shall be covered as provided in, and shall be subject to, the
remaining Limit of Liability applicable to the appropriate Coverage Section(s). However, the remaining Limit of Liability of the
applicable Coverage Section(s) for such Claim shall be reduced by the amount of Damages paid under the Employment
Practices Liability Coverage Section.
In the event a Claim is covered under more than one Coverage Section, and the Employment Practices Liability Insurance
Coverage Section does not apply, then the highest remaining applicable Limit of Liability, at the time the Claim is first made, shall
apply.
Costs of Defense shall be separate and in addition to the applicable Limits of Liability stated in Item 4. of the Declarations.
Payment of Costs of Defense shall not reduce the applicable Limits of Liability stated in Item 4. of the Declarations.
The applicable Deductible amount stated in Item 5. of the Declarations shall be borne by the Named Insured and shall apply to
each and every Claim. The applicable Deductible shall not apply to Damages, but shall only apply to Costs of Defense. In the
event a Claim is covered under more than one Coverage Section or multiple parts of one Coverage Section, the largest
applicable Deductible shall apply.
If the Insurer advances any Costs of Defense within the applicable Deductible, the Named Insured shall, upon written demand,
reimburse the Insurer for such amounts within 30 days. If the Named Insured fails to pay the applicable Deductible, then all
Insureds shall be jointly and severally obligated to pay the Deductible. Any funds so advanced by the Insurer shall serve to reduce
the Limit of Liability to the extent that they are not repaid to the Insurer. If the Insurer brings suit to collect the Deductible, then the
Insured responsible to pay the applicable Deductible also shall pay the legal fees, costs and expenses incurred by the Insurer to
collect the Deductible.

CT 22335 (09-06) Common Policy Terms and Conditions Section
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VI. Defense, Cooperation and Settlements
A.

B.

C.

D.

An Insured shall not admit liability, enter into any settlement agreement, stipulate to any judgment, agree to arbitration, or incur
Costs of Defense without the Insurer's prior written consent. The Insurer’s consent shall not be unreasonably withheld, provided
that the Insurer shall be entitled to full information and all particulars it may request in order to reach a decision regarding such
consent. Any Loss incurred and settlements agreed to prior to the Insurer giving its consent shall not be covered hereunder.
The Insurer shall have the right and the duty to defend any Claim for Damages which are covered by this Policy. The Insurer's
right and duty to defend any Claim shall end when the applicable Limits of Liability stated in Item 4. of the Declarations has been
exhausted by the payment of Damages, or has been tendered to, or on behalf of, the Insured or to a court of competent
jurisdiction. The Insurer has no obligation to provide Costs of Defense for any Claim for Damages not covered by this Policy.
Each Insured shall cooperate with the Insurer in the defense and settlement of any Claim, and in enforcing any right of
contribution or indemnity against any person or organization that may be liable to the Insured, at no cost to the Insurer. Upon the
request of the Insurer, the Insured shall submit to examination and interrogation, under oath if required by a representative of the
Insurer, and shall attend hearings, depositions and trials, assist in effecting settlement, securing and giving evidence, obtaining the
attendance of witnesses, as well as giving written statements to the Insurer’s representatives, and meeting with such
representatives for purposes of investigation or defense, all without charge to the Insurer.
The Insurer shall not settle any Claim without the Named Insured's consent. If, however, the Named Insured shall refuse to
consent to any settlement recommended by the Insurer, which is acceptable to the claimant, and shall elect to contest the Claim,
or continue any civil, criminal, administrative, or arbitration proceedings in connection with such Claim, then the Insurer's liability
for the Claim shall be the amount for which the Claim could have been settled, including Costs of Defense incurred up to the date
of such refusal, and 70 percent of such Loss excess of the amount for which the Claim could have been settled. It is a condition
of this insurance that the remaining 30 percent of such Loss shall be borne by the Insureds at their own risk. Such amounts are
subject to the provisions of section V. of the Common Policy Terms and Conditions Section of this Policy.

VII. Notice of Claim and Multiple Claims
A.
B.

C.

D.

As a condition precedent to their rights under this Policy, an Insured shall give the Insurer written notice of any Claim as soon as
practicable, but in no event later than 90 days after such Claim is first made.
If during the Policy Period or any Extended Reporting Period(s) that may apply the Insureds become aware of any fact,
circumstance or situation which may reasonably be expected to give rise to a Claim being made against any Insured and shall
give written notice to the Insurer, as soon as practicable (but prior to the expiration of or cancellation of the Policy), of:
1.
the specific fact, circumstance or situation, with full details as to dates, persons, and entities involved; and
2.
the injury or damages which may result therefrom; and
3.
the circumstances by which the Insured first became aware thereof;
then any Claim subsequently made arising out of such fact, circumstance or situation shall be deemed to have been made when
notice was first given to the Insurer.
All Claims based upon or arising out of the same Wrongful Act or any Related Wrongful Acts, or one or more series of any
similar, repeated or continuous Wrongful Acts or Related Wrongful Acts, shall be considered a single Claim. Each Claim shall
be deemed to be first made at the earliest of the following times:
1.
when the earliest Claim arising out of such Wrongful Act or Related Wrongful Acts is first made, or
2.
when notice pursuant to section VII. B. above of a fact, circumstance or situation giving rise to such Claim is given.
In addition to furnishing the notice as provided in sections VII. A. and VII. B. above, the Insureds shall give the Insurer such
information and cooperation as it may reasonably require and shall, as soon as practicable, furnish the Insurer with copies of
reports, investigations, pleadings and other papers in connection therewith.
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VIII. General Conditions
A.

Termination of Policy and Non-Renewal
1.

2.
3.
4.
5.

B.

This Policy shall terminate at the earliest of the following times:
a.
upon the receipt by the Insurer of written notice of cancellation from the Named Insured;
b.
upon expiration of the Policy Period as set forth in Item 2. of the Declarations;
c.
at such other time as may be agreed between the Named Insured and the Insurer; or
d.
upon written notice by the Insurer of cancellation for non-payment of premium.
The Insurer may not cancel this Policy except for non-payment of any premium when due. The Insurer shall provide at
least 20 days written notice to the Named Insured prior to any cancellation for non-payment of any premium.
If this Policy is cancelled by the Named Insured, the Insurer shall retain the customary short rate proportion of the
premium herein. Payment or tender of any unearned premium by the Insurer shall not be a condition precedent to the
effectiveness of cancellation, but such payment shall be made as soon as practicable.
If the Insurer decides not to renew this Policy, the Insurer shall provide written notice to the Named Insured at least 60
days prior to the end of the Policy Period. The notice shall include the reason for such non-renewal.
Any notices to be given to the Named Insured under this section VIII. shall be provided to the Named Insured at the last
known principal address and to its insurance agent or broker. The mailing by certified mail of such notice shall be
sufficient.

Proposal
The Proposal is the basis of this Policy and is incorporated in and constitutes a part of this Policy. A copy of the Proposal Form(s)
is attached hereto. Any material submitted with the Proposal Form(s) shall be maintained on file with the Insurer and shall be
deemed to be attached hereto as if physically attached. It is agreed by the Insureds that the statements in the Proposal are their
representations, that they are material and that this Policy is issued in reliance upon the truth of such representations. With
respect to such statements and representations, no knowledge or information possessed by any Insureds shall be imputed to any
other Insureds.
If any person or persons knew as of the Policy inception date that such declarations and statements contained in the Proposal
Form(s) were untrue, inaccurate or incomplete, then this Policy will be void as to that person or persons.
However, if the Chairperson of the Board of Directors, President, Chief Executive Officer, or Executive Director of the Insured
Entity knew as of the Policy inception date that such declarations and statements contained in the Proposal Form(s) were untrue,
inaccurate or incomplete, then this Policy will be void as to that person or persons and the Insured Entity.

C.

Action Against the Insurer
No action shall lie against the Insurer unless, as a condition precedent thereto, there shall have been full compliance with all of the
terms of this Policy, nor until the amount of the Insureds' obligation to pay shall have been finally determined either by judgment
against the Insureds after actual trial or by written agreement of the Insureds, the claimant and the Insurer.
Any person or organization or the legal representative thereof who has secured such judgment or written agreement shall
thereafter be entitled to recover under this Policy to the extent of the insurance afforded by this Policy. No person or organization
shall have any right under this Policy to join the Insurer as party to any action against the Insureds to determine the Insureds'
liability, nor shall the Insurer be impleaded by the Insureds or their legal representatives. Bankruptcy or insolvency of the
Insureds or of their estates shall not relieve the Insurer of any of its obligations hereunder.

D.

Changes in Exposure
If during this Policy Period the Named Insured shall consolidate or merge with or into, or sell all or substantially all of its assets to
any other person or entity or group of persons and/or entities acting in concert (herein referred to as “Transaction”) then, this
Policy shall continue in full force and effect as to any Wrongful Acts fully occurring prior to the Transaction, but there shall be no
coverage afforded by any provision of this Policy for any actual or alleged Wrongful Acts occurring after the Transaction. This
Policy may not be cancelled following a Transaction and the entire premium for this Policy shall be deemed fully earned as of the
Transaction. The Named Insured shall give the Insurer written notice of the Transaction as soon as practicable but not later than
30 days after the Transaction.
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E.

Subrogation
In the event of any payment under this Policy, the Insurer shall be subrogated to the extent of such payment to all the Insureds'
rights of recovery thereof, and the Insureds shall execute all papers required and shall do everything that may be necessary to
secure such rights including the execution of such documents necessary to enable the Insurer to effectively bring suit in the name
of the Insureds. In no event, however, shall the Insurer exercise its rights of subrogation against an Insured under this Policy
unless such Insured has been convicted of a criminal act, or been judicially determined to have committed a deliberate fraudulent
act, or obtained any profit or advantage to which such Insured was not legally entitled.

F.

Assignment
This Policy and any and all rights hereunder are not assignable without the written consent of the Insurer.

G.

Entire Agreement
By acceptance of this Policy, the Insureds and the Insurer agree that this Policy and any written endorsements attached hereto
constitute the entire agreement between the parties.

H.

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

I.

Coverage Territory
This Policy applies to any Wrongful Act taking place anywhere in the world.

In witness whereof, the Insurer has caused this Policy to be signed by its President and Chief Executive Officer and Secretary, but this
Policy shall not be valid unless countersigned on the Declarations Page by a duly authorized representative of the Insurer.

President and Chief Executive Officer
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CLAIMS MADE WARNING FOR POLICY
NOTICE: THIS POLICY PROVIDES COVERAGE ON A CLAIMS MADE AND REPORTED BASIS. SUBJECT TO ITS TERMS, THIS POLICY
APPLIES ONLY TO ANY “CLAIM” FIRST MADE AGAINST THE INSUREDS AND REPORTED TO THE INSURER DURING THE POLICY
PERIOD OR ANY EXTENDED REPORTING PERIOD THAT MAY APPLY.
PLEASE READ THE POLICY CAREFULLY AND DISCUSS THE COVERAGE WITH YOUR INSURANCE AGENT OR BROKER.
In consideration of the payment of the premium, in reliance on all statements in the Proposal and all other information provided to the
Insurer, and subject to all provisions of this Policy, the Insurer and Insureds agree as follows:

I. Insuring Agreement
Directors, Officers and Organization Liability Insurance
This Policy shall pay on behalf of the Insureds all Loss arising from any Claim first made against the Insureds during the Policy Period
and reported to the Insurer in writing during the Policy Period or within 90 days thereafter, for any Wrongful Act.

II. Extended Reporting Period
Refer to Common Policy Terms and Conditions Section.

III. Additional Definitions
In addition to the Definitions listed in section III. of the Common Policy Terms and Conditions Section, whenever printed in boldface type, and
whether in the singular or plural form, in this Coverage Section the following terms shall have the meanings indicated below.
A.
“Claim(s)” means a written demand for monetary or non-monetary relief including, but not limited to, a civil, criminal, administrative,
or arbitration proceeding; provided, however, the term Claim shall not include any grievance or arbitration subject to a collective
bargaining agreement. A Claim shall be deemed to have been first made at the time notice of the Claim is first received by any
Insured.
B.
“Costs of Defense” means reasonable and necessary fees, costs and expenses (including premiums for any appeal bond,
attachment bond or similar bond, but without any obligation to apply for or furnish any such bond) resulting solely from the
investigation, adjustment, defense and appeal of a covered or potentially covered Claim against the Insureds, but excluding
salaries, wages, overhead or benefit expenses associated with any Insured, or any amount covered by the duty to defend
obligation of any other insurer.
C.
“Damages” means a monetary judgment, award or settlement, pre-judgment interest and post-judgment interest; provided,
however, Damages shall not include:
1.
taxes, civil or criminal fines, or penalties imposed by law, or
2.
costs incurred by any Insured to make any building or property more accessible or accommodating to any disabled
person, or
3.
commissions, bonuses, profit sharing or severance payments, or
4.
any matter deemed uninsurable under the law pursuant to which this Policy shall be construed.
Damages also means, where insurable, liquidated, punitive, or exemplary damages, or any multiplied damages award in excess of
the amount so multiplied. Such coverage for liquidated, punitive, exemplary or multiplied damages is part of and not in addition to
the Limit of Liability, and any payment of such damages shall serve to reduce the Limit of Liability. Only for the purpose of resolving
any dispute between the Insurer and the Insured regarding whether such liquidated, punitive, exemplary or multiplied damages
are insurable under this Policy, the law of the jurisdiction most favorable to the insurability of those damages shall control,
provided that such jurisdiction is where:
1.
2.
3.
4.

those damages were awarded or imposed, or
any Wrongful Act occurred for which such damages were awarded or imposed, or
the Insured resides, is incorporated or has its principal place of business, or
the Insurer is incorporated or has its principal place of business.
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D.

“Insured Person(s)” means any past, present or future duly elected or appointed directors, trustees, officers, employees (including
part time, seasonal and temporary individuals), volunteers, or committee or staff members of the Insured Entity. In the event that
the Insured Entity operates outside the United States, then the term Insured Persons also means those titles, positions or
capacities in such foreign Insured Entity which is equivalent to the position of a director, trustee or officer in an entity incorporated
within the United States. Coverage will automatically apply to all new Insured Persons after the Policy inception date.
This Coverage Section shall cover Loss arising from a Claim made against the estates, heirs, or legal representatives of
deceased Insured Persons, and the legal representatives of Insured Persons in the event of incompetency, insolvency or
bankruptcy, who were Insured Persons at the time the Wrongful Act upon which such Claims are based were committed.
This Coverage Section shall cover Loss arising from a Claim made against the lawful spouse (whether such status is derived by
reason of statutory law, common law or otherwise of any applicable jurisdiction in the world) of an individual Insured Person for a
Claim arising solely out of his or her status as the spouse of an individual Insured Person, including a Claim that seeks damages
recoverable from marital community property, property jointly held by the individual Insured Person and the spouse, or property
transferred from the individual Insured Person to the spouse; provided, however, this extension shall not afford coverage for any
Claim for any Wrongful Act of the spouse, but shall apply only to Claims arising out of any Wrongful Act of an individual Insured
Person.

E.
F.
G.

H.
I.
J.

“Insured(s)” means any Insured Person or any Insured Entity.
“Loss” means Damages and Costs of Defense.
“Outside Entity” means:
1.
a nonprofit organization under Section 501(c)(3) of the Internal Revenue Code of 1986, including amendments thereto,
or
2.
any other entity organized for a religious or charitable purpose under any nonprofit organization act or statute, or
3.
any other entity, partnership, joint venture or other organization listed by endorsement to this Policy.
“Personal Injury” means any actual or alleged defamation, invasion of privacy, wrongful entry, eviction, false arrest, false
imprisonment, malicious prosecution, infringement of copyright or trademark, unauthorized use of title, plagiarism, or
misappropriation of ideas.
“Related Wrongful Act(s)” means Wrongful Acts which are logically or causally connected by reason of any common fact,
circumstance, situation, transaction, casualty, event or decision.
“Wrongful Act(s)” means:
1.
with respect to individual Insured Persons, any actual or alleged breach of duty, neglect, error, misstatement,
misleading statement, omission or act by the Insured Persons of an Insured Entity in their respective capacities as
such, or any matter claimed against them by reason of their status as Insured Persons of an Insured Entity, or any
matter claimed against them arising out of their serving as a director, officer, trustee, or governor of an Outside Entity in
such capacities, but only if such service is at the specific request or direction of the Insured Entity, or
2.
with respect to an Insured Entity, any actual or alleged breach of duty, neglect, error, misstatement, misleading
statement, omission or act by the Insured Entity, or
3.
any Personal Injury.

IV. Additional Exclusions
In addition to the Exclusions listed in section IV. of the Common Policy Terms and Conditions Section, the Insurer shall not be liable to make
any payment for Loss in connection with a Claim made against any Insured:
A.
based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving the gaining of any profit
or advantage to which an Insured was not legally entitled; provided, however, this exclusion shall not apply unless a judgment or
other final adjudication adverse to any of the Insureds in such Claim shall establish that such Insureds gained such profit or
advantage to which an Insured was not legally entitled;
B.
based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving any criminal or
deliberate fraudulent act; provided, however, this exclusion shall not apply unless a judgment or other final adjudication adverse to
any of the Insureds in such Claim shall establish that such Insureds committed such criminal or deliberate fraudulent act;
C.
based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving payments to an
Insured of any remuneration without the previous approval of the governing bodies of the Insured Entity, which payment without
such previous approval shall be held to have been illegal; provided, however, this exclusion shall not apply unless a judgment or
other final adjudication adverse to any of the Insureds in such Claim shall establish that such Insureds received such payments;

NP 23300 (09-06) Directors, Officers and Organization Liability Insurance Coverage Section

Page 2 of 4

The descriptions in the headings of this Policy are solely for convenience, and form no part of the terms and conditions of coverage.

Carolina Casualty Insurance Company
[Provided, however, that with respect to Additional Exclusions A., B. and C., the Insurer will provide a defense for any such Claims, without
any liability by the Insurer to pay such sums that any Insured shall become legally obligated to pay as Damages.]
D.

for:
1.

physical injury to or destruction of any tangible property, including the loss of use thereof, or

2.

bodily injury, sickness, disease, death, assault or battery of any person;

E.

based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving any actual or alleged
violation of the Employee Retirement Income Security Act of 1974, including amendments thereto;

F.

by, on behalf of, or in the right of the Insured Entity in any capacity; provided, however, this exclusion does not apply to any Claim
that is a derivative action brought or maintained on behalf of the Insured Entity, but only if such Claim is instigated and continued
totally independent of, and totally without the solicitation of, or assistance of, or participation of, or intervention of any Insured;

G.

which is insured in whole or in part by another valid policy, except with respect to any excess beyond the amount or amounts of
coverage under such other policy whether such other policy is stated to be primary, contributory, excess, contingent or otherwise;

H.

based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving any Wrongful Act of
the Insured Persons serving in their capacities as directors, officers, trustees, employees, members or governors of any other
entity other than an Insured Entity or an Outside Entity, or by reason of their status as directors, officers, trustees, employees,
members or governors of such other entity;

I.

for any Wrongful Act arising out of an Insured serving as a director, officer, trustee, employee, member or governor of an
Outside Entity:
1.

if such Claim is brought by the Outside Entity or any of its directors or officers, or by any security holder of the Outside
Entity, whether directly or derivatively, unless such security holder’s Claim is instigated and continued totally
independent of, and totally without the solicitation of, or assistance of, or participation of, or intervention of the Outside
Entity, any of its Directors or officers, or any Insured, or

2.

if such Wrongful Act occurred prior to the inception date of the first Nonprofit Directors, Officers and Organization
Liability Insurance Policy issued by the Insurer to the Named Insured, which has been continuously renewed and
maintained in effect to the inception of this Policy Period, or

3.

to the extent such Insured is indemnified for such Loss by such Outside Entity, and (if applicable) which is insured in
whole or in part under any policy issued to or for the benefit of any Outside Entity or its directors or officers, then this
Policy shall apply only to Loss excess over such indemnification and insurance (if applicable);

J.

based upon, arising out of, directly or indirectly resulting from, in consequence of, or in any way involving any past, present or
future actual or potential employment relationship;

K.

based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving:
1.

any Wrongful Act alleged in any claim which has been reported, or in any circumstance of which notice has been given,
prior to the Policy Period under any other policy, or

2.

any other Wrongful Act whenever occurring, which together with a Wrongful Act which has been the subject of such
claim or notice, would constitute Related Wrongful Acts;

L.

based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving any federal, state, local
or foreign wage and hour laws, including, without limitation, the Fair Labor Standards Act;

M.

based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving any actual or alleged
breach of any oral or written contract or agreement; provided, however, this exclusion shall not apply to any Claim made against
any Insured Person or to the extent that an Insured Entity would have been liable in the absence of the contract or agreement.

[The Wrongful Act of an Insured shall not be imputed to any other Insured for the purpose of determining the applicability of the
Exclusions.]
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V. Changes in Exposure
A.

Acquisition or Creation of a Subsidiary
If during this Policy Period the Insured Entity forms or acquires a Subsidiary, then this Policy shall provide coverage pursuant
to this Coverage Section:
automatically for an entity whose assets total less than 35 percent of the total consolidated assets of the Insured Entity
as of the Policy inception date, or
2.
for an entity whose total assets are equal to or greater than 35 percent of the total consolidated assets of the Insured
Entity as of the Policy inception date, but only upon the condition that within 90 days of it becoming a Subsidiary, the
Named Insured shall have provided the Insurer with full particulars of the new Subsidiary and agreed to any additional
premium and/or amendment of the provisions of this Policy required by the Insurer relating to such new Subsidiary.
Further, coverage as shall be afforded to the new Subsidiary is conditioned upon the Named Insured paying when due
any additional premium required by the Insurer relating to such new Subsidiary.
An entity becomes a Subsidiary when the Insured Entity has or controls the right to elect or appoint more than 50 percent of the
Board of Directors (or other governing body) either directly or indirectly through one or more of its Subsidiaries. An entity ceases
to be a Subsidiary when the Insured Entity ceases to control the right to elect or appoint more than 50 percent of the Board of
Directors (or other governing body) either directly or indirectly through one or more of its Subsidiaries.
In all events, coverage afforded pursuant to this Coverage Section with respect to a Claim made against a Subsidiary shall only
apply for Wrongful Acts committed or allegedly committed after the effective time that such Subsidiary became a Subsidiary and
prior to the time that such Subsidiary ceased to be a Subsidiary.

1.

In witness whereof, the Insurer has caused this Policy to be signed by its President and Chief Executive Officer and Secretary, but this
Policy shall not be valid unless countersigned on the Declarations Page by a duly authorized representative of the Insurer.

President and Chief Executive Officer
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CLAIMS MADE WARNING FOR POLICY
NOTICE: THIS POLICY PROVIDES COVERAGE ON A CLAIMS MADE AND REPORTED BASIS. SUBJECT TO ITS TERMS, THIS POLICY
APPLIES ONLY TO ANY “CLAIM” FIRST MADE AGAINST THE INSUREDS AND REPORTED TO THE INSURER DURING THE POLICY
PERIOD OR ANY EXTENDED REPORTING PERIOD THAT MAY APPLY.
PLEASE READ THE POLICY CAREFULLY AND DISCUSS THE COVERAGE WITH YOUR INSURANCE AGENT OR BROKER.
In consideration of the payment of the premium, in reliance on all statements in the Proposal and all other information provided to the
Insurer, and subject to all provisions of this Policy, the Insurer and Insureds agree as follows:

I. Insuring Agreement
Employment Practices Liability Insurance
This Policy shall pay on behalf of the Insureds all Loss arising from any Claim first made against the Insureds during the Policy Period
and reported to the Insurer in writing during the Policy Period or within 90 days thereafter, for any Wrongful Act.

II. Extended Reporting Period
In addition to section II. Extended Reporting Period of the Common Policy Terms and Conditions Section, the following shall apply:
If the Named Insured cancels or refuses to renew this Coverage Section, then without any additional premium being required, there shall
be an automatic extension of the coverage granted by this Coverage Section with respect to any Claim first made and reported during the
period of 36 months after the date upon which the Policy Period ends, but only with respect to any Wrongful Act of any duly elected or
appointed director or officer that was an Insured, but who did not serve as a duly elected or appointed director or officer at the time of the
cancellation or non-renewal, fully occurring prior to the end of the Policy Period and otherwise covered by this Coverage Section and only if
there is no other policy or policies that would otherwise provide insurance for such Wrongful Act. This 36 month period shall be referred to as
the Automatic Extended Reporting Period for former directors and officers.

III. Additional Definitions
In addition to the Definitions listed in section III. of the Common Policy Terms and Conditions Section, whenever printed in boldface type, and
whether in the singular or plural form, in this Coverage Section the following terms shall have the meanings indicated below.
A.

“Claim(s)” means a written demand for monetary or non-monetary relief or an administrative or regulatory investigation or
proceeding commenced by or before a federal, state, local or foreign agency; provided, however, the term Claim shall not include
any grievance or arbitration subject to a collective bargaining agreement. A Claim shall be deemed to have been first made at the
time notice of the Claim is first received by any Insured.

B.

“Costs of Defense” means reasonable and necessary fees, costs and expenses (including premiums for any appeal bond,
attachment bond or similar bond, but without any obligation to apply for or furnish any such bond) resulting solely from the
investigation, adjustment, defense and appeal of a covered or potentially covered Claim against the Insureds, but excluding
salaries, wages, overhead or benefit expenses associated with any Insured, or any amount covered by the duty to defend
obligation of any other insurer.

C.

“Damages” means a monetary judgment (including back pay and front pay), award or settlement, pre-judgment interest and postjudgment interest; provided, however, Damages shall not include:
1.
2.
3.
4.
5.
6.

taxes (provided, however, that the Insurer will reimburse an Insured Entity for any employer share of payroll taxes on
any portion of damages or settlements which constitute back pay otherwise considered Damages), civil or criminal fines,
or penalties imposed by law, or
payment of insurance, disability, pension, health or other plan benefits claimed by or on behalf of any former or current
Employee, or that a claimant would have been entitled to as an Employee had the Insured Entity provided the claimant
with a continuation of insurance, or
costs incurred by any Insured to make any building or property more accessible or accommodating to any disabled
person, or
commissions, bonuses, profit sharing or severance payments, or
future wages or benefits of any reinstated Employee or wages or benefits associated with the continued employment of
an Employee, or
any matter deemed uninsurable under the law pursuant to which this Policy shall be construed.
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Damages also means, where insurable, liquidated, punitive, or exemplary damages, or any multiplied damages award in excess of
the amount so multiplied. Such coverage for liquidated, punitive, exemplary or multiplied damages is part of and not in addition to
the Limit of Liability, and any payment of such damages shall serve to reduce the Limit of Liability. Only for the purpose of resolving
any dispute between the Insurer and the Insured regarding whether such liquidated, punitive, exemplary or multiplied damages
are insurable under this Policy, the law of the jurisdiction most favorable to the insurability of those damages shall control,
provided that such jurisdiction is where:

D.

1.
those damages were awarded or imposed, or
2.
any Wrongful Act occurred for which such damages were awarded or imposed, or
3.
the Insured resides, is incorporated or has its principal place of business, or
4.
the Insurer is incorporated or has its principal place of business.
“Employee” means:
1.

an individual whose labor or service is engaged by and directed by an Insured Entity, including part-time, leased,
seasonal and temporary individuals, or

2.

an individual who is a volunteer, intern, committee or staff member or independent contractor for the Insured Entity, but
only if the Insured Entity provides indemnification to such individual in the same manner as that provided to the Insured
Entity’s employees.

An individual’s employment status shall be determined as of the date of the Wrongful Act.
E.

“Harassment” means unwelcome sexual or non-sexual advances, requests for sexual or non-sexual favors or other verbal, visual
or physical conduct of a sexual or non-sexual nature that:
1.

is explicitly or implicitly made a condition of employment, or

2.

are used as a basis for employment decisions, or

3.

create a work environment that interferes with performance.

Harassment also means assault or battery, but only if related to a charge of sexual harassment.
F.

“Insured(s)” means:
1.

any director, trustee, officer, or Employee of an Insured Entity while acting solely within the course and scope of
employment with the Insured Entity, or

2.

an Insured Entity.

This Coverage Section shall cover Loss arising from a Claim made against the lawful spouse (whether such status is derived by
reason of statutory law, common law or otherwise of any applicable jurisdiction in the world) of an individual Insured for a Claim
arising solely out of his or her status as the spouse of an individual Insured, including a Claim that seeks damages recoverable
from marital community property, property jointly held by the individual Insured and the spouse, or property transferred from the
individual Insured to the spouse; provided, however, this extension shall not afford coverage for any Claim for any Wrongful Act
of the spouse, but shall apply only to Claims arising out of any Wrongful Act of an individual Insured.
G.

“Loss” means Damages and Costs of Defense.

H.

“Related Wrongful Act(s)” means Wrongful Acts which are logically or causally connected by reason of any common fact,
circumstance, situation, transaction, casualty, event or decision.

I.

“Wrongful Act(s)” means any actual or alleged:
1.

act by an Insured arising from an actual or potential employment relationship with the claimant for discrimination or
Harassment because of race, color, religion, age, sex, disability, pregnancy, national origin, sexual orientation, marital
status, or any other basis prohibited by law which results in termination of the employment relationship, or demotion or
failure or refusal to hire or promote, or failure to accommodate an Employee or potential Employee, or denial of an
employment privilege, or the taking of any adverse or differential employment action, or

2.

act by an Insured arising from an actual or potential employment relationship with the claimant for sexual Harassment
including unwelcome sexual advances, requests for sexual favors or other verbal or physical conduct of a sexual nature
that is made a condition of employment, is used as a basis for employment decisions, or creates an intimidating, hostile
or offensive work environment that interferes with work performance, or

3.

act by an Insured arising from an actual or potential employment relationship with the claimant for termination,
constructive discharge, wrongful failure to hire, wrongful demotion, negligent retention, negligent supervision, negligent
hiring, retaliation, misrepresentation, infliction of emotional distress, defamation, invasion of privacy, humiliation, wrongful
evaluation, or breach of any implied contract or implied agreement relating to employment, whether arising out of any
personnel manual, policy statement or oral representation, or
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discrimination, sexual harassment or violation of any natural person’s civil rights relating to such discrimination or sexual
harassment, but only if such Wrongful Act is alleged to have been committed by an Insured and relates to a
customer(s), client(s) or other natural person(s), other than an Employee or applicant for employment, with the Insured
Entity.

IV. Additional Exclusions
In addition to the Exclusions listed in section IV. of the Common Policy Terms and Conditions Section, the Insurer shall not be liable to make
any payment for Loss in connection with a Claim made against any Insured:
A.

for:
1.

physical injury to or destruction of any tangible property, including the loss of use thereof, or

2.

bodily injury, sickness, disease, and death; provided, however, this exclusion shall not apply to the following personal
injury damages or causes of action in connection with a Claim for a Wrongful Act for: emotional distress, mental
anguish, defamation, invasion of privacy or humiliation;

B.

based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving any actual or alleged
violation of the Employee Retirement Income Security Act of 1974, including amendments thereto;

C.

for any actual or alleged breach of any oral or written contract or agreement; provided, however, this exclusion shall not apply to
any Claim for any actual or alleged breach of any implied contract or implied agreement relating to employment, whether arising
out of any personnel manual, policy statement or oral representation;

D.

which is insured in whole or in part by another valid policy, except with respect to any excess beyond the amount or amounts of
coverage under such other policy whether such other policy is stated to be primary, contributory, excess, contingent or otherwise;

E.

based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving:
1.

any Wrongful Act alleged in any claim which has been reported, or in any circumstance of which notice has been given,
prior to the Policy Period under any other policy, or

2.

any other Wrongful Act whenever occurring, which together with a Wrongful Act which has been the subject of such
claim or notice, would constitute Related Wrongful Acts;

F.

based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving any actual or alleged
violation of the Worker’s Adjustment and Retraining Notification Act, the Consolidated Omnibus Budget Reconciliation Act of 1985,
the Occupational Safety and Health Act, the National Labor Relations Act, including amendments thereto, or any similar provisions
of any federal, state, local or foreign statutory or common law; provided, however, this exclusion shall not apply to any Claim for
any actual or alleged retaliatory treatment of the claimant by the Insured on account of the claimant’s exercise of rights pursuant to
any such law;

G.

based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving any actual or alleged
obligations under any workers’ compensation, social security, disability benefits, or unemployment compensation law, including
amendments thereto, or any similar provisions of any federal, state, local or foreign statutory or common law; provided, however,
this exclusion shall not apply to any Claim for any actual or alleged retaliatory treatment of the claimant by the Insured on account
of the claimant’s exercise of rights pursuant to any such law;

H.

based upon, arising out of, directly or indirectly resulting from or in consequence of, or in any way involving any federal, state, local
or foreign wage and hour laws, including, without limitation, the Fair Labor Standards Act; provided, however, this exclusion shall
not apply to any Claim for any actual or alleged retaliatory treatment of the claimant by the Insured on account of the claimant’s
exercise of rights pursuant to any such law or amounts owed under the Equal Pay Act of 1963.
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V. Changes in Exposure
A.

Acquisition or Creation of a Subsidiary
If during this Policy Period the Insured Entity forms or acquires a Subsidiary, then this Policy shall provide coverage pursuant
to this Coverage Section:
1.

automatically for an entity whose assets total less than 35 percent of the total consolidated assets of the Insured Entity
as of the Policy inception date, or

2.

for an entity whose total assets are equal to or greater than 35 percent of the total consolidated assets of the Insured
Entity as of the Policy inception date, but only upon the condition that within 90 days of it becoming a Subsidiary, the
Named Insured shall have provided the Insurer with full particulars of the new Subsidiary and agreed to any additional
premium and/or amendment of the provisions of this Policy required by the Insurer relating to such new Subsidiary.
Further, coverage as shall be afforded to the new Subsidiary is conditioned upon the Named Insured paying when due
any additional premium required by the Insurer relating to such new Subsidiary.

An entity becomes a Subsidiary when the Insured Entity has or controls the right to elect or appoint more than 50 percent of the
Board of Directors (or other governing body) either directly or indirectly through one or more of its Subsidiaries. An entity ceases
to be a Subsidiary when the Insured Entity ceases to control the right to elect or appoint more than 50 percent of the Board of
Directors (or other governing body) either directly or indirectly through one or more of its Subsidiaries.
In all events, coverage afforded pursuant to this Coverage Section with respect to a Claim made against a Subsidiary shall only
apply for Wrongful Acts committed or allegedly committed after the effective time that such Subsidiary became a Subsidiary and
prior to the time that such Subsidiary ceased to be a Subsidiary.
In witness whereof, the Insurer has caused this Policy to be signed by its President and Chief Executive Officer and Secretary, but this
Policy shall not be valid unless countersigned on the Declarations Page by a duly authorized representative of the Insurer.

President and Chief Executive Officer
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SFTLA Committee By-Laws
ARTICLE XI
Committees
SECTION 1 (5/2005): Special Committees: The President upon advice from the officers
shall create, and appoint the chair of, such committees as may be appropriate or necessary to
carrying out the objectives of this Association. Where appropriate the President will make a special
effort to appoint minorities and women to chairmanship positions in line in a ratio, which is
equivalent to membership on the Board.
SECTION 2 (5/2005): Standing Committees: The Board of Directors may, from time to
time, designate standing committees which shall be permanent in nature and the chair thereof shall
be appointed by the President to serve until the expiration of the current fiscal year. [Where
appropriate the President will make a special effort to appoint minorities and women to
chairmanship positions in line in a ratio, which is equivalent to membership on the Board.]
SECTION 3 (5/2005): Except as otherwise provided herein, the Chair of each committee
shall appoint the members of the committee, unless the President or the Board of Directors
otherwise directs. The Board of Directors and Active Members are encouraged to nominate
themselves to sit on one or more Committees.
SECTION 4 (5/2005): No committee shall incur any debt payable by the SFTLA without
prior approval of the Executive Director & Treasurer.
SECTION 5 (5/2005): Each committee shall meet upon the call of the chair. All
committees shall perform such duties as may be delegated to them by the membership or the
Board of Directors, and they shall render monthly reports on their activities to the Board of
Directors.
SECTION 6 (5/2005): No committee shall purport to represent the SFTLA before any
legislative body, in any court, or before any other tribunal unless authorized to do so by the
membership, the Board of Directors or the President.

Board Committee Principles
Committees ordinarily will assist the board by preparing policy alternatives and
implications for board deliberation.
Accordingly:
1. Board committees do not give direction to staff.
2. Board committees may not speak or act for the board except when formally given
such authority for specific and time-limited purposes. Expectations and authority
will be carefully stated so as not to conflict with authority delegated to the ED or
board President.
3. Board committees cannot exercise authority over the ED except when formally given
such authority for specific and time-limited purposes. Expectations and authority
will be carefully stated so as not to conflict with authority delegated to the full board
or the board President.
4. This policy applies to all board committees formed by board action.

Committee Roles and Responsibilities
Structure:
Committees are created to support consortium activities that require continual involvement
by all member institutions. Committees consist of one representative from each member
institution. Committees are expected to work closely with SFTLA staff and advise the board
on policy, setting agendas, framing issues, identifying opportunities, surveying and
bringing recommendations to the board. One individual serves as chair of the full
committee and sometimes a co-chair is brought on as well.
Charge:
A written charge is approved by the board and evaluated annually.
Duration:
Indefinite. Committees function according to a fiscal year.
Term of Service:
 Chair: 2 years, renewable.
 Committee Members: determined by each council member.
Appointment Process:
 Chair: Recommendations for chair-elect are sought from the Committee Chair and
members. The Executive Team and President determine chairs.
 Committee Members: Board self selects committees but may be asked to serve on
another committee by the President.
Reporting:
An annual written report is submitted for consideration to the board. The board may elect
to assign additional duties and requests other reports throughout the year.
Roles and Expectations:
 Chair: The chair is responsible for guiding the committee to accomplish their charge.
Activities include communicating with the board and SFTLA staff, setting meeting
agendas, encouraging participation by all members, enlisting the assistance of
SFTLA staff and producing reports.
 Other duties may be included on the committee charge.
Meetings:
Committees meet as needed each year. The number of meetings is based on the expected
workload, deadlines, activities, etc. Meetings are called by the chair with polling, catering,
and logistics handled by SFTLA staff.

Committee Meeting Logistics
1. Select a meeting date, time and location. Minimum 2 weeks prior to desired date(s):
Consult with SFTLA staff to select a date.
2. Identify a place to meet. SFTLA staff will find a location (institution and meeting
room) with the following considerations:
a. Room:
i. Size, furnishings, etc. How many people will attend the meeting? Is
there a table big enough to seat all committee members? Chairs
already at the table? Are refreshments allowed? Is there adequate
room for extra chairs for guests, coats and bags, refreshments table,
etc? Who cleans up after the meeting (catering staff? Committee?)
What rental or setup charges, if any, will be incurred?
ii. Access. When (how early) should the room be available before the
meeting? Will staff, committee chair and caterer have access before
the meeting? Is a key required to get into the room? Who locks up
after the meeting?
3. Announce the meeting. After the committee chair(s) and SFTLA staff set the meeting
date, SFTLA staff will announce the meeting along with polling for attendance. This
can be a preliminary announcement, with details to follow in a final arrangements email.
4. Determine agenda. Based on the board direction, committee member interest and
SFTLA staff information SFLA staff will help prepare an agenda.
5. Order refreshments and/or meals. SFTLA staff handle orders for refreshments and/or
meals that are hosted (paid for) by SFTLA.

Action Plan Worksheet


Does the project/service/activity fit within the association's mission and strategic
plan and, if so, how?



What is the project/service/activity intended to accomplish?



Who is the target constituency? (membership segment, public, media, multiple
groups?)



What needs to be done? What are the tasks?



Are there opportunities for partnering and/or is another organization already
providing this service?



Are there resources outside of the association that can be tapped?



Who will be responsible for which tasks?



What is the timeline?



What will it cost?
 What staff resources will be needed?
 What marketing costs will be involved (i.e. printing, fax broadcasts, postage,
outside consultants, advertising, etc.)



Will this project/service/activity generate any revenue?



If this project goes forward with limited resources, what existing
projects/services/activities might the board be willing to discontinue?



How will you measure the success of your action plan?

Prepared by:
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Part 3
The Duties and Liabilities of Nonprofit Board Members – Take Note
This part describes:
• the basis of legal liabilities for nonprofit board members
• the nature of board members’ “fiduciary duties”
• the enforcement of legal liabilities against nonprofit board
members
• the protections against individual board member liability
Board member liability is an important matter and one that should give any nonprofit board member pause. You
should understand how nonprofit board members might become personally liable. You should be familiar with
your fiduciary duties and how to carry them out, as well as how you might become legally liable for breaching your
duties. You should know what protections are available to you and make sure your nonprofit has these in place.
3.1 How might a nonprofit board member become liable?
Nonprofit board members may become liable as a result of their corporate role in three ways:
Liability to the corporation (or person suing on its behalf). Board members may be liable for
breaching their corporate or fiduciary duties, which are enforceable in a lawsuit brought by the corporation
or someone suing on its behalf.
Liability for corporate harm. Board members may be liable for having participated in a corporate
decision that directly harms somebody, such as negligently authorizing a dangerous policy that resulted
in injuries at a day care center.
Liability for violating statutory norm. Board members may be directly liable for making decisions or
taking actions that violate statutory provisions dealing with such matters as environmental protection, tax
compliance, or antitrust.
3.2 What are a nonprofit board member’s fiduciary duties?
Fiduciary duties are at the core of the American corporation, including nonprofits. As a nonprofit board member,
you have duties to the corporation and its constituents. Some of these duties are legally enforceable in court, and
they create the potential for personal liability. Some of the fiduciary duties are merely are not enforceable in court,
but failing to comply with them deserves the nonprofit and can be the basis for your not continuing as a board
member.
There are three fiduciary duties. The duty of care describes the attention and judgment you are expected to exercise
in performing your board member functions. The duty of loyalty arises when you or another board member has a
personal interest that conflicts with the nonprofit’s interests. The duty of obedience requires board members to
comply with the nonprofit’s governing principles as contained in its corporate documents.
Duty of care. Under North Carolina law, board members must discharge their duties with “the care an ordinarily
prudent person in a like position would exercise under similar circumstances.” What does this mean? Here are
some guidelines:
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You should attend board meetings. Board members act as a group, and your attendance at board and
committee meetings is important. Even if you perform other tasks for the nonprofit like soliciting funds
or participating in a specific program, repeated absences from board meetings shows indifference and may
violate your duty of care.
You should become informed. You should read the information presented to you before and at
meetings. You should be curious. Generally this information will come from the nonprofit’s staff, and
you must decide whether it is sufficient. If not, you should request additional information. If you are not
adequately informed, you may violate your duty of care.
You can rely on trustworthy information. You are not expected to be an expert. By law, you may rely
on “reports, communications and information received from another board member, a committee or from
any officer employee or agent” – if you believe the source to be reliable and competent. If you know
something that contradicts this information, or if your reliance is otherwise unreasonable, you may violate
your duty of care.
You should exercise independent judgment. Group-think is a danger in any decision-making body.
As a board member, you should be objective and independent. Your responsibilities are to the nonprofit
as a whole, not any particular person (such as the nonprofit’s executive director) or any particular
constituency.
You should monitor the nonprofit’s activities. The board delegates the conduct of the nonprofit’s dayto-day operations to the nonprofit CEO/ED, staff, and sometimes outside agents. You are responsible
for overseeing these operations. You should be inquisitive. You should insist on regular reports, and you
should act if you believe there is mismanagement, illegality or other improprieties.
This describes what you should do. But many of these duties of care are aspirational and not enforceable in court.
Under the business judgment rule, a nonprofit director who exercises good faith judgment will usually be protected
from liability to the corporation and its members. This is true even if the corporate action turns out to be unwise
or unsuccessful. (This judicial policy not to “second guess” nonprofit board members has been recognized in
other states, but no North Carolina court has yet had an opportunity to apply it here.) The business judgment rule
does not apply in cases of criminal activity, fraud or wilful misconduct.
“Good practices” pointer
Some courts have said that the business judgment rule depends on board members
making informed decisions. To get the protection of the rule, well-advised boards
insist on receiving written reports and professional advice before making important
decisions. This creates a record of responsible, attentive decisionmaking.

Your duty of oversight includes ensuring the nonprofit complies with the law – such as health and safety standards,
mandatory insurance coverage, and tax reporting rules. If you believe the nonprofit is not in compliance or is
engaged in illegal activities, you should point this out to the nonprofit’s chief executive and demand an
investigation and action. If this does not happen, you should bring the issue to the full board. If the board fails
to act, you should have your dissent recorded in the minutes and you should consider resigning from the board.
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“Good practices” pointer
If you become aware of illegal activity that is not corrected, you may have legal
obligations to disclose the matter to government authorities. You should consult an
attorney on your obligations and your options.

In addition to monitoring for legal compliance, you are also obligated to monitor for improper management
activities. If you suspect activities such as embezzlement of nonprofit funds, financial misreporting, undisclosed
self-dealing transactions, unauthorized activities, or other improper behavior by the nonprofit’s CEO/ED or staff
(or other board members), you should bring the matter to the chief executive or the full board. This will often
present an uncomfortable situation, but your role as “watchdog” for the nonprofit is one of the most important
you have. If the matter is not resolved, you should consider resigning.
Nonprofits often oversee the investment and disbursement of large amounts of money. Under what standard are
the nonprofit’s investment policies judged? Under North Carolina law, educational, religious and charitable
organizations may:
•
•
•
•

invest in any property deemed advisable by the board of directors, whether or not it produces a current return,
retain contributed property for as long as the board of directors deems advisable,
include contributed funds in any pooled or common fund maintained by the nonprofit corporation,
invest all or part of the funds in any pooled or common fund available for investment (such as mutual funds)
maintained by another entity, in which funds are co-mingled and investment determinations are made by
persons other than the board of directors of the nonprofit corporation.

The board of directors has significant discretion to delegate management and oversight of the nonprofit’s
investments. Under North Carolina law, the board may:
•
•
•

delegate to its committees, officers, employees, or agents the authority to act in place of the board of directors
in investment of contributed funds,
contract with independent investment advisors, investment counsel or managers, banks, or trust companies,
with regard to management and investment of contributed funds,
authorize the payment of reasonable compensation for investment advisory or management services.
“Good practices” pointer
In making investment management decisions (including delegation), the board should
consider the nonprofit’s long- and short-term needs in carrying out its purposes, its
present and anticipated financial requirements, expected total return on its
investments, price level trends, and general economic conditions.
In addition, the nonprofit’s investment authority and the board’s exercise of discretion
are both subject to any restrictions in the gift instrument.

Duty of loyalty. As a nonprofit director, you must act in the best interests of the nonprofit – not for your own
advantage. The duty of loyalty arises in a number of situations:
Self-dealing transactions. If the nonprofit enters into a transaction (such as a contract or lease) in which
you have an interest, the nonprofit’s interests come first. (In some nonprofits, such as private
foundations, this means the transaction is absolutely prohibited.) In most nonprofits, conflict-of-interest
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transactions are not prohibited so long as you disclose your interest so that other disinterested board
members can pass on the fairness of the transaction to the nonprofit. Under North Carolina law, you are
deemed to have an interest in a transaction if the other party to the transaction is a related person or a
business in which you have a position or financial interest. For example, if you (or a related person)
supplies goods to the nonprofit, the conflict of interest carries the risk that the nonprofit may be
overcharged. You have a duty to put the nonprofit’s interests first and disclose your conflict. This is so
even if you personally receive no monetary or other tangible benefit in the transaction.
Example
Consider these conflicts. Director A holds a significant investment in Furniture Inc.
which sells office furniture to the nonprofit. Director A’s spouse applies to become the
nonprofit’s head of personnel. Director A is an accountant who works in an accounting
firm, which offers to provide financial advice to the nonprofit. In each case, there is a
conflict between A’s personal, financial, or professional allegiance and the interests of
the nonprofit.

Corporate opportunities. If you become aware of a business transaction or other opportunity offered
by an outside party that you believe the nonprofit would be interested in taking for itself – such as office
space that the nonprofit has been looking for – you cannot take the opportunity yourself. Instead, you
must first offer the opportunity to the nonprofit if it fits within its current or future plans, and disclose
your interest. This gives the nonprofit board a chance to take the deal or reject it. Only after disinterested
board members have rejected it can you take the outside opportunity for yourself.
Example
Board member B is on the board of the local country club. Landowner Z owns two lots
adjacent to the country club’s golf course and asks B if the club would want to buy. B
purchases the lots without informing the board. This usurps a corporate opportunity
because B received the offer in her status as a board member. B should have
disclosed the offer to the board. The nonprofit corporation may be able to treat the
lots as having been purchased by B for the nonprofit!

Confidential information. In your role as a board member, you may become aware of nonpublic
information whose confidentiality is valuable to the nonprofit – such as the possibility the nonprofit
qualifies for a government grant or that the nonprofit’s endowment has identified a lucrative investment
opportunity. You may not use this information for your own benefit. Only if the board approves your
use, such as by giving permission for you to also participate in the investment opportunity, may you use
information that belongs to the nonprofit.
Example
The board of a private university solicits bids for construction of a new library annex.
When the bid of Builders Corporation wins, board member C secretly buys stock of
Builders Corporation. This use of confidential information to buy stock is a breach of
C’s duty to the private university – and may also be illegal insider trading.
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In each situation, notice that the first step is for you to recognize the conflict. This will not always be obvious.
Being aware that the nonprofit’s interests may conflict with your own requires a special sensitivity and astuteness.
Once you recognize the conflict, it is your duty to disclose it. This is so even if you believe the transaction with
the nonprofit is on fair terms, or the opportunity is one the nonprofit would not want, or the information is not
valuable. This is not for you to decide.
“Good practices” pointer
Many nonprofits have a policy statement about conflicts of interest, which board
members sign on joining the board. Typically, the statement calls on board members
to disclose any “dual” interest and not to vote or use any influence in the matter. The
statement describes particular conflicts that might arise in the nonprofit – for example,
in an art museum, board members who collect or deal in art for themselves or who use
the art museum’s facilities for personal events. The board should be sure that the
nonprofit’s policy statement is readable and used consistently. If not, it will only serve
as evidence in litigation of what the board failed to do.

Under North Carolina law, a majority of disinterested board members (not less than two) can approve a conflict
transaction if they believe the transaction is in the corporation’s best interests. If you have a conflict, can you
participate in board deliberations or any vote concerning the matter? North Carolina law says that your presence
or vote does not affect the validity of the board’s action. But to bolster the appearance of disinterested approval,
once you have identified your interest and described your relationship to the transaction, you should leave that part
of a meeting at which the matter is discussed. This will not affect the meeting’s quorum, which is deemed to be
present if a majority of disinterested board members approve the transaction.
“Good practices” pointer
If the board passes on a board member’s conflict of interest, it is imperative that the
minutes of the meeting reflect the interested director’s disclosure and the board’s
response. If the board approves a transaction in which the board member has an
interest, the nonprofit may also be required to disclose it to the IRS as a “related party
transaction.”

In some situations, self-dealing is flatly prohibited – regardless of motives or fairness. For example, the board’s
responsibility toward endowment funds or employee benefit plans are as a “trustee,” which means that self-dealing
with these funds is strictly forbidden. Private foundations are expressly prohibited from engaging in self-dealing,
which prohibition is enforced by an excise tax. In addition, under North Carolina statutory law, a nonprofit
corporation cannot make loans to board members, unless the board member is a full time employee and the board
(with the interested board member abstaining from voting) approves the loan by majority vote. Board members
who approve loans to other board members become personally liable to repay the loan.
What happens if the board becomes aware of a conflict of interest only after approving a transaction or taking
other action? The board should re-examine the matter, by seeking appropriate disclosure from the interested board
member and then creating a record of its scrutiny. The board may be within its rights to reverse its prior approval
and cancel the transaction.
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“Good practices” pointer
In a membership corporation, the board can ask the members to ratify the board’s
approval of a conflict of interest transaction. If so, the notice of the members’ meeting
must describe this matter.

Duty of obedience. The board must be true to the organization’s purposes and goals, as stated in the articles and
bylaws. In addition, many nonprofits (unlike business corporations) are charged with carrying out specific
instructions. They may come from the terms of gifts or bequests, or from purpose statements describing how the
nonprofit’s funds are to be used. As a board member, you must abide by these instructions.
Example
In 1975, Beryl Buck bequeathed $10 million worth of oil company stock to a trust for
the benefit of Marin County, California, one of the richest counties in the country. Ten
years later, when the stock’s value had risen to $400 million, the trustee sought court
approval to spend some of the income to benefit the San Francisco Bay area. The
California attorney general opposed on the ground that the original restriction was still
possible to effectuate. The court agreed and denied the trustee’s request.

Do you have a duty of obedience to represent a particular constituency if they chose you for the board? For
example, perhaps you are on the board of a statewide environmental association and you represent environmental
groups in the eastern region. Remember that the law imposes common responsibilities and powers on all board
members. Although you can bring your constituency’s concerns and perspectives to the attention of the board,
your duty is to advance the nonprofit’s mission and overall interests.
3.3 Who can enforce fiduciary duties?
Board members owe fiduciary duties to the nonprofit corporation. A board member who breaches his or her
fiduciary duties may be sued either by the corporation or by somebody acting on its behalf.
Suit by the corporation. If the board authorizes the lawsuit, the nonprofit corporation can sue directly. Any
recovery will be to the corporation.
Example
The North Carolina nonprofit statute specifically imposes liability on board members
who approve:
•
•
•

unlawful distributions of assets in violation of corporate documents,
loans to board members or officers of the nonprofit who are not employees,
distributions in liquidation without discharging all reasonably known debts.

In each case the board members who voted or assented to the transaction becomes
fully and personally liable for the improper payments.
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Boards that Micromanage
How to Help Your Board Govern More and Manage Less by Richard P. Chait, PhD
It is not always easy for a board to see the line between management and governance.
Board members need to consider themselves overseers, not implementers. Monitoring
activities in the organization can be facilitated by clear reporting guidelines and
clarification of the roles of the board and the staff. When boards overstep the line between
governance and management, they can easily become micromanagers.
What is micromanagement?
Micromanagement usually refers to a manager who is paying too much attention to details
and is not focusing on the big picture. A micromanager is not able to delegate but feels
obliged to get involved in the actual implementation of the work. When a board
micromanages, it steps out of its governance role and engages in the actual operations of
the organization. It forgets that the chief executive is responsible for managing the
organization according to guidelines set by the board. Boards that micromanage want to
both set strategic direction and actively oversee the implementation of the details.
Why do some boards micromanage?








Governing does not usually create immediate rewards. Strategic developments take
time to show results. Operational tasks often produce faster tangible outcomes and
personal satisfaction.
Sometimes it is difficult to differentiate between governance and management.
Particularly in organizations with small staff, board members can be easily drawn
into daily operations.
Board members may not understand their roles correctly. They are likely involved in
management issues in their regular jobs – and that is what they know best.
The board is missing a strong leader who helps it focus on strategic issues.
A chief executive steers the board astray by bringing management issues to the
board for approval.
The chief executive does not provide the board with adequate information, forcing
the board to demand additional detailed reports.
The board is not confident in the chief executive’s ability to manage the
organization.

Here are some examples of when the board is getting too involved in management issues:
 Approving the choice of vendors, office equipment or software
 Participating in staff hiring and defining job descriptions (besides the chief
executive’s)
 Approving individual staff salaries
 Verifying receipts and invoices

Here are a few criteria for deciding if the board is meddling:
 Would you engage in this level of detail on a corporate board?
 Is the issue manifestly related to policy and strategy?
 Are you a disinterested party or motivated by personal concerns?
 Is this an issue of execution or does it raise matters of values?
What can the Chief Executive do?
When the board oversteps its boundaries, the chief executive needs to discuss the issue with
the chair and work out a solution. The chair must remind other board members of their
roles and how to communicate with staff. If the chair is micromanaging, the chief executive
still needs to address the problem directly and remind the chair of the different
responsibilities they each have. The best way a chief executive can prevent
micromanagement is to relentlessly place before the board issues of true consequence and
significance. That is, put a whale in the pool, and it will be darn hard to focus on the
paramecia.
What is not micromanagement?
When a board hires a competent c, it already has adopted the basics of role differentiation
between board and staff. Delegating management duties to the chief executive also assumes
that the board clarifies job duties. Like any supervisor, the board is there to support the
chief executive, set performance expectations and challenge him or her to propel the
organization forward. How the staff gets its work done is the responsibility of the chief
executive, and how the board manages its own tasks is the responsibility of the chair. In a
productive partnership the chief executive uses the board as a sounding board. The two end
up formulating strategic decisions together while leaving the details of implementation to
appropriate individuals.

Board Members’ Code of Conduct
The board expects of itself and its members professional and ethical conduct. This commitment
includes proper use of authority and respect for fellow board members, organizational
members, staff and volunteers when acting as board members.
Accordingly:
1. Board members shall support the organization’s Mission policies (mission, vision,
core values, goals, etc.). This accountability supersedes the personal interests of any
board member acting as an individual or beneficiary of the organization’s efforts.
2. Board members shall keep abreast of major issues which affect the organization’s
Mission policies.
3. Board members are expected to attend and participate actively and respectfully in
board meetings, committee meetings and board retreats. Board members must
notify SFTLA staff regarding their attendance at all board meetings and retreats.
4. Board members are expected to actively serve on at least one board committee and
complete an annual self-evaluation. Board members should notify the chair of the
committee and SFTLA staff if he/she is unable to attend a meeting.
5. Board members are expected to cover their own expenses in connection with
participating in board meetings, committee meetings and board retreats. Board
members shall contact the board President if such expenses will cause them a
financial burden.
6. Board members may not attempt to exercise individual authority over the
organization except as explicitly set forth in board policies.
a. Board members’ interactions with the ED or with staff must recognize the
lack of authority in any individual board member except when explicitly
board authorized.
7. Board members will respect the confidentiality appropriate to issues of a sensitive
nature and concerning staff personnel issues.
8. Board members may only speak for the organization to the press and the community
on sensitive issues when authorized by the board, the President or the ED. Once the
board has reached a decision on any organizational issue, the board will speak with
one voice.
9. Board members will treat other board members, the ED, staff, and members fairly
and with respect.
10. Board members shall make sure that when interacting with staff and volunteers of
the organization, their actions comply with all applicable organizational policies (i.e.
sexual harassment policy, health and safety policy, conflict of interest policy and
drug free workplace policy).
11. Board members shall support the organization’s policies and share their professional
expertise within the boundaries of their profession’s ethics.

Governing Style
The Board will govern with an emphasis on:








Outward vision rather than an internal preoccupation
Future and present rather than past focus
Strategic leadership more than administrative detail
Clear distinction of board and Executive Director (“ED”) roles
Encouragement of diversity in viewpoints
Collective rather than individual decisions, and
Proactivity rather than reactivity

Accordingly, the Board will:
1. Operate in all ways mindful of its role in, and responsibility to, the communities it
serves.
2. Define and enforce a decision making process that specifically encourages the
expression of diverse viewpoints, results in a collective decision and allows the board
to speak with one voice. The board will use the expertise of individual members to
enhance the ability of the board as a whole, rather than to substitute individual
judgments for the board’s values (decisions). Individual board members will be
responsible for contributing their unique views and perspectives while the board is
considering any issue or policy, and prior to the adoption of collective policy
decisions. The board will allow no officer, individual or committee of the board to
hinder or be an excuse for not fulfilling board commitments.
3. Direct, control and inspire the organization through the establishment of the
broadest written policies reflecting the board’s values and perspectives about its
reason for existing (Mission policies) and its operating constraints (ED operating
policies). The board’s major focus will be on its Mission Policies, not on the
administrative or programmatic means of attaining those effects.
4. Enforce upon itself whatever discipline is needed to govern with excellence.
Discipline will apply to matters such as attendance, policy-making, respect of roles,
speaking with one voice and ensuring the continuity of the governance process,
policies and procedures. Continual redevelopment will include orientation of new
members in the board’s governance process, periodic board discussion of process
improvement and the self-monitoring of its compliance with its Board Operating and
Board ED Relationship policies.
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GOVERNANCE VS. MANAGEMENT
The job of the board of directors for a nonprofit organization is simple: it is responsible for
everything. This includes both governance and management of the organization. Even if it
delegates certain responsibilities to the staff or other professionals, it is responsible for ensuring that
the resources of the organization are being effectively applied to meet its mission.
Many nonprofits have the luxury to hire staff to help fulfill parts of these responsibilities.
Depending on the size of the staff, the board will delegate key functions that are best suited to the
full-time attention provided by professionals. It will retain the functions that are reserved for its
fundamental fiduciary responsibility, and for which it is best suited. These functions can be divided
between the governing functions reserved for the board, and the management functions often
delegated to staff.
The governing functions are those that provide the essential direction, resources and structure
needed to meet specific needs in the community. These include:
 Strategic Direction – setting a direction for the organization that reflects community
needs.
 Resource Development – developing financial resources that support program activities.
 Financial Accountability – managing financial resources that ensure honesty and costeffectiveness.
 Leadership Development – developing the human resources that lead the organization
today and in the future.
The management functions are those that provide the program activities and support to accomplish
the goals of the organization. These usually include:
 Program Planning and Implementation – taking the strategic direction to the next level
of detail and putting it into action.
 Administration – ensuring the effective management of the details behind programs.
For smaller organizations (with less than four paid staff), the board usually delegates only some of
the management functions to staff. For larger organizations (with more than four staff members),
the board usually delegates nearly all of the management functions. The board should never
delegate the governing functions to staff as these represent its core responsibilities to its constituencies
and to the general public.
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THE PRUDENT DIRECTOR’S CHECK LIST
1.

Make sure your organization’s mission is clear, and that the mission is followed.

2.

Attend all, or nearly all, meetings of the board or committees of which you are a member.

3.

Review by-laws annually to determine that they conform to law and that they incorporate all
amendments which have been made through prior resolutions.

4.

Make sure by-laws are followed and enforced; use consents to corporate action in lieu of
meetings; all directors must sign.

5.

Maintain a current membership list for your board and nonprofit organization members.

6.

Request that the organization distribute important written materials in advance of board
meetings at which action is to be taken.

7.

Insist on advance notice to all directors of any major item of business to be acted upon at
the next meeting.

8.

Read, analyze and understand financial statements, budget proposals and other reports;
raise at least one question with respect to each financial document at any meeting called
for the purpose of reviewing financial documents; expect solid, businesslike answers from
your organization.

9.

Question all reports demonstrating inconsistencies, material errors, or other evidence of
sloppy work.

10.

Seek expert counsel — legal, accounting and otherwise — to supplement board member
understanding and experience when dealing with complex issues.

11.

Thoroughly review all minutes prepared by the secretary to insure that critical matters,
including resolutions and discussions of complicated and controversial topics, have been
covered.

12.

Adopt a written conflict of interest policy that conforms with state law.

13.

Question staff to determine that the IRS is kept advised of all material and substantial
changes in the organization.

14.

Have the most current articles and bylaws of the organization reviewed by competent counsel
to ensure that they take full advantage of state law concerning indemnification and protection of
board members.

Board Roles and Responsibilities
The board is responsible for:




The organization’s operations and performance through the development and monitoring of
governance policies.
The future direction and outcomes of the organization, partnering with staff to determine the
organization’s Mission policies.
The fiscal health of the organization, working with staff to assure that the organization has the
necessary resources.

1. Establish the broad-based policies that govern the operations of the organization. The committee
would serve itself and the organization better if it focused instead on providing the Executive
Director with a clear list of policy-oriented values that demonstrate the quality of work life and the
expectations between employer and employee the board supports.
2. Develop a long-range, strategic plan for the organization which includes a values-based vision of the
future; a mission statement that speaks to the organization’s purpose now and in the foreseeable
future; a set of critical issues that must be resolved if the vision is to be realized; a prescribed and
coordinated set of strategies that will resolve the critical issues; and a series of action steps that
will move the organization forward by implementing the prescribed strategies.
3. Select and hire the Executive Director of the organization and then delegate to the Executive Director
the responsibility and authority to develop and implement annual operating plans that are
consistent with the long-range strategic plan and broad-based board policies. The board needs to
encourage and support the Executive Director as that person carries out the task of implementing
board policy.
4. Accept full responsibility for the financial well-being of the organization. The effective governing
board articulates its acceptance of the fund raising role, and ensures that strategies are developed
that will make a difference in the solidity of the future. This does not mean that staff has no role in
fund raising. In fact, they are key to the effort but the responsibility for ensuring funds are
available both now and in the future belongs to the board.
5. Ensure evaluation of progress against plan on an ongoing basis.
6. Develop and maintain communications links and beneficial relationships with various communities,
funders and other stakeholders in the organization’s success. Board participation in marketing and
community relations activities (whether designed by the board or the staff) is central to mission
achievement.
7. Provide for the continuous self-evaluation and renewal of the board itself. Some of the areas that need
attention from the board in looking at itself are:
 How decisions get made and are communicated
 Quality of meetings that are forums for the board’s work
 Effectiveness of the board’s structure (including the appropriateness and contributions of
various committees)
 Scope and depth of the composition of the board’s members, e.g., skills experience, gender,
race, socio-economic group, constituencies represented financial contribution ability
 Effectiveness of recruitment and orientation of new board members
 Conscious development of board members as future leaders of the board
 Quality of the board’s planning, fiscal management, fund raising, external relations and
policy development practices
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JOB DESCRIPTION: BOARD MEMBER
Responsibilities
The board as a whole has the responsibility for governing the entire organization. The board is
responsible for determining agency policy in the following areas: Human Resources, Planning,
Finance, Development, Community Relations and Operations.
Board members share responsibilities in these key areas:
Leadership/Human Resources
1. Board membership, which includes recruiting and orienting new board members,
training, evaluating and recognizing existing board members and providing board
members with opportunities to grow and develop as leaders.
2. Selecting and supporting the Executive Director, including reviewing performance
regularly and providing on-going assistance as requested by the Executive Director.
3. Personnel policies, which include setting policy regarding salaries, benefits and grievance
procedures.
4. Volunteer involvement, which includes setting policy regarding how the organization
treats, recognizes and celebrates its volunteers.
Strategic Planning
1. Set and review the organization's mission and goals on an annual basis.
2. Plan for the organization's future, on a long-term and short-term basis.
3. Decide and plan which projects and programs the organization will provide.
4. Evaluate the organization's programs and operations on a regular basis.
Financial Management
1. Ensure financial accountability of the organization.
2. Oversee an ongoing process of budget development, approval and review.
3. Manage and maintain properties and investments the organization possesses.
Resource Development
1. Ensure adequate resources to achieve the organization's mission and implement the
organization's programs and projects.
2. Participate in fundraising activities based on the individual's skills and background.
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JOB DESCRIPTION: BOARD MEMBER (CONTINUED)
Community Relations
1. Ensure that the organization's programs and services appropriately address community/
constituents needs.
2. Promote the organization to the general public, including serving as an emissary of the
organization to the community.
3. Promote cooperative action with other organizations, including activities and occasions
when the organization should take part in coalitions, joint fundraising, etc.
Operations
1. Ensure that the organization's administrative systems are adequate and appropriate.
2. Ensure that the board's operations are adequate and appropriate.
3. Ensure that the organizational and legal structure are adequate and appropriate.
4. Ensure that the organization and its board members meet all applicable legal requirements.
Requirements for Board Service
 A demonstrated interest in the organization's mission and goals.
 Specific experience and/or knowledge in at least one area: Human Resources, Planning,
Finance, Development, Community Relations, or Operations.
 Representative of a key aspect or segment of the population of the community.
 A willingness to expand knowledge or board responsibilities through orientation and
ongoing training.
 A willingness to represent the organization to the community.
 Six to ten hours per month, distributed approximately as follows:
3-4 hours
Board meetings (preparation and attendance)
2-3 hours
Committee meetings (preparation and attendance)
1-3 hours
Special requests
 A willingness to participate in board fundraising activities and make a financial
contribution to the organization to the best of one's ability.

Board President’s Role
According to the SFTLA By-Laws:
“SECTION 5 (5/2005): The President: The President shall take office as President during the installation
meeting following his or her one-year term as President-Elect. The President shall preside at all
meetings of the SFTLA and Board of Directors; shall direct the affairs of the SFTLA subject to policies
established by the Board of Directors and the Executive Committee; shall appoint all committees unless
otherwise provided for in these Bylaws, or by the Board of Directors; the President should strive to
appoint minorities and women to each committee in a ratio at least equivalent to the membership of
minorities and women on the Board of Directors; and, with the advice and consent of the Board of
Directors, the President together with a majority recommendation of the Executive Committee, shall
appoint a full-time Executive Director, who shall administer the staff and facilities of the SFTLA subject
to the policies established by the Executive Committee and the Board of Directors. The President shall
not have authority specifically granted to the President-Elect except when the President-Elect is absent
or unable to act. The President shall be Ex-officio member of all SFTLA Committees.”
The Board President assures the integrity of the board’s process and occasionally represents
the board to outside parties. The board President and ED are the primary spokespersons for
the organization.
Accordingly:
1. The role of the board President is to ensure that the board behaves consistently with
its own rules and those legitimately imposed upon it from outside the organization.
He/she shall:
a. Plan for and conduct meetings of the board ensuring that the content of the
meetings will only be those issues which, according to board policy, clearly
belong to the board to decide, not to the ED.
b. Assure that board deliberation will be fair, open and thorough, but also
efficient, timely, orderly and kept to the point.
2. The authority of the board President consists of making decisions that fall within
the topics covered by board policies on board operating and board-ED relationship,
except where the board specifically delegates portions of this authority to others.
The board President is authorized to use any reasonable interpretations of the
provisions in these policies.
a. The board President is empowered to chair board meetings with all the
commonly accepted power of that position.
b. The board President is empowered to communicate with and advise the ED
with the Mission and ED operating policies but does not supervise the ED.
The ED reports to the board as a whole.
c. The board President may represent the board to outside parties announcing
board-stated positions and in stating board President decisions and
interpretations within the areas delegated to him or her. The board President
may delegate this authority but remains accountable for its use.
d. The board President shall appoint committee chairs in accordance with the
by-laws and governance policies.

Officers’ Roles
According to the SFTLA by-laws:
President Elect:
Section 6 (5/2005): The President-Elect: In the event the President is absent or unable to act, as
determined by a two- thirds vote of the Executive Committee or the Board of Directors, the President's
duties shall be performed by the President-Elect. It shall be the duty of the President-Elect to render
every assistance and cooperation to the President. The President-Elect shall be familiar with all the
activities and affairs of the SFTLA and perform such other services as are incident to the office and as
are, from time to time, required by the Board of Directors.
Vice President:
SECTION 7 (5/2005): The Vice-President: In the event the President-Elect is absent or unable to act, as
determined by a two- thirds vote of the Executive Committee or the Board of Directors, the
President-Elect 's duties shall be performed by the Vice President. It shall be the duty of the Vice
President to render every assistance and cooperation to the President-Elect. The Vice President shall be
familiar with all the activities and affairs of the SFTLA and perform such other services as are incident to
the office and as are, from time to time, required by the Board of Directors.
Treasurer:
SECTION 8 (5/2005): The Treasurer: The Treasurer shall supervise the Executive Director in collecting,
disbursing, and accounting for all funds of the SFTLA at the direction of the Board of Directors and shall
cooperate with the Board in matters relating to the fiscal affairs of the organization. The Treasurer will
report on the finances to the Board on a regular basis.
Secretary
SECTION 9 (5/2005): The Secretary: The Secretary shall supervise the Executive Director in keeping the
records of the proceedings of all membership and/or Board meetings, keeping a roll of members,
attending to correspondence and issuing such notices as may be required by the Charter, the Bylaws, or
otherwise. The Secretary shall perform such other services as are incidental to his or her office and as
are, from time to time, required by the Board.
Parliamentarian:
SECTION 10 (5/2005): Parliamentarian: The Parliamentarian shall help to make sure that SFTLA is in full
compliance with its By Laws and other applicable laws and rules under which it is governed. The
Parliamentarian will keep the Board apprised of any violations and will be asked to help interpret where
necessary. Should changes to the By Laws be necessary, the Parliamentarian will take an active role as
necessary. The Parliamentarian shall perform such other services as are incidental to his or her office
and as are, from time to time, required by the Board.

Executive Director’s Role
According to the SFTLA By-laws:
Executive Director:
SECTION 11 (5/2005): Executive Director: Subject to policies established by the Board of Directors and
the Executive Committee, the Executive Director shall administer the affairs of the SFTLA. The Executive
Director shall be a full-time paid employee of the SFTLA who shall be selected upon the concurrence of
the President and a majority of the Executive Committee then serving, and, upon the approval of such
selection, of a majority of the Board of Directors, and whose employment may be terminated at any
time upon a vote of a majority of the Executive Committee. The Executive Director shall, within the
budgetary limits of the SFTLA, have the responsibility of hiring, firing, and maintaining all staff
personnel, which he or she deems necessary or appropriate to carry out the functions of the SFTLA. The
Executive Director will keep the Minutes of all meetings of the Board and Executive Committee, keep a
roll of members, attend to the correspondence and issue such notices required by the Charter and the
Bylaws or otherwise; in conjunction with the duties of Treasurer of the SFTLA, the Executive Director
shall collect, disburse and account for all funds of the SFTLA at the direction of the Board of Directors
and the Executive Committee and in accordance with the budget adopted by the Board of Directors as
amended from time to time, and shall cooperate with the Board in all matters relating to the fiscal
affairs of the SFTLA and shall regularly account to the Board of Directors concerning his or her actions
and activities in the collection and expenditure of funds. He or she shall perform all such other services
incident to his or her office and as are, from time to time, required or directed by the Board of Directors
or Executive Committee.

Board-Staff Linkage
The ED is the official link between board and staff so that all authority and accountability of the
staff is the responsibility of the ED.
Accordingly:
1. The board will not give supervisory directions to staff.
2. The board will refrain from publishing outside Board meetings any evaluation of any
staff member.
3. Board member concerns regarding staff shall be first directed to the ED and then, if
necessary, to the board President.
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ONE-STAFF ORGANIZATIONAL STRUCTURE
BOARD

OF

DIRECTORS

Board President

Executive Committee

Administrator

Resource
Development

Board
Development
Finance

Programs
Protection
Education
Stewardship

Administration

BOARD MEMBER REPORT CARD

Board Member Report Card
BD Member:
BOD Meetings

Points
5 pts per meeting

Retreat

10 pts

At least 3 MCLEs in one
year
Speaking on MCLE
Panels
Attend 2 of the 4 Major
Social Events
(TLOY,JDD,etc)
Attend Social events
and Committee parties
(WRW, Div.Committee,
etc)
Purchase a table or sell
enough tickets to fill a
table
Participate in
Committee Meetings
Planning/Chairing at
least one event
Chair/ Co-Chair a
Committee
Provide Requested
Deposition Transcript
(with or without
summary)
Write an article to
SFTLA magazine
Judge a Moot Court
Competition
Donate Item to the CCS
Silent Auction/
Purchase donated
items/Purchase Raffle
Tickets
Committee Donation

2 pts per MCLE

Sponsor SFTLA Party

5 pts per sponsorship
event
1 pt

Bring in a new member
Total points needed to
be in good standing

Earned Points

5 pts per MCLE
5 pts per event
5 pts per event

10 pts per event
5 pts
10 pts
20 pts ( if chair) , 10 pts
( co-chair)
1 pt

10 pts per article
written per year
2 pts for half-day; 4 pts
for full day
2 pts per $100 value
received by SFTLA for
donated item
5 pts for $500+

50 pts

106

June 2017 - May 2018
Description

