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A BILL FOR 
1 An Act permitting or requiring a corporation to indemnify 

2 a director, officer, employee, or agent of the corporation 

3 for Judgments, penalties, fines, settle~ents, and 

4 reasonable expenses actually incurred as a defendant or 

5 res~ondent In an administrative or court proceeding. 

6 BE IT ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF IOIvA: 
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1 section 1. NEW SECTION. 496A.4A INDEMNIfICATION OF 

2 DIRECTORS AND OFFICERS. 

3 1. As used in this section: 

4 a. "Director" means any person who 1S or was a director 

5 of the corporation and any person who, while a director of 

6 the corporation, 1S or was serving at the request of the 

7 corporation as a director, officer, partner, trustee, employee 

8 or agent of another foreign or domestic corporation, 

9 partnership, joint venture, trust, other enterprise or employee 

10 benefit plan. 

11 b. "Corporation" includes any domestic or foreign 

12 predecessor entity of the corporation in a merger, 

13 consolidation or other transaction 1n which the predecessor's 

14 existence ceased upon consummation of the transaction. 

15 c. "Expenses" includes attorneys' fees. 

16 d. "Official capacity" means: 

17 (1) When used with respect to a director, the office of 

18 director in the corporation, and 

19 (2) When used with respect to a person other than a 

20 d1rector, as contemplated in subsection 9, the elective or 

21 appointive office in the corporation held by the officer or 

22 the employment or agency relationship undertaken by the 

23 employee or agent in behalf of the corporation, 

24 but in each case does not include service for any other foreign 

25 or domestic corporation or any partnership, joint venture, 

26 trust, other enterprise, or employee benefit plan. 

27 e. "Party" includes a person who was, is, or 1S threatened 

28 to be made, a named defendant or respondent in a proceeding. 

29 f. "Proceeding" means any threatened, pending or completed 

30 action, suit or proceeding, whether civil, criminal, 

31 administrative or investigative. 

32 2. A corporation shall have power to indemnify any person 

33 made a party to any proceeding by reason of the fact that 

34 the person is or was a director if: 

35 a. The person acted in good faith; and 
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b. The person reasonably believed 

(1) In the case of conduct in the person's official 

capacity with the corporation, that the conduct was in its 

best interests, and 
5 (2) In all other cases, that the person's conduct was 

6 at least not opposed to its best interests, and 
7 
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c. In the case of any criminal proceeding, the person 

had no reasonable cause to believe the person's conduct was 
unlawful. 

Indemnification may be made against judgments, penalties, 

fines, settlements and reasonable expenses, actually incurred 

by the person in connection with the proceeding; except that 

if the proceeding was by or in the right of the corporation, 

indemnification may be made only against such reasonable 

expenses and shall not be made in respect of any proceeding 

~n which the person shall have been adjudged to be liable 

to the corporation. The termination of any proceeding by 

judgment, order, settlement, conviction, or upon a plea of 

nolo contendere or its equivalent, shall not, of itself, be 

determinative that the person did not meet the requisite 

21 standard of conduct set forth in this subsection. 

22 3. A director shall not be indemnified under subsection 

23 2 in respect of any proceeding charging improper personal 

24 benefit to the director, whether or not involving action in 

25 the director's official capacity, in which the director shall 

26 have been adjudged to be liable on the basis that personal 

27 benefit was improperly received by the director. 

28 4. Unless limited by the articles of incorporation, 

29 a. A director who has been wholly successful, on the 

30 merits or otherwise, in the defense of any proceeding referred 

31 to in subsection 2 shall be indemnified against reasonable 

32 expenses incurred by the director in cOlllection with the 

33 proceeding; and 
34 b. A court of appropriate jurisdiction, upon application 

35 of a director and such notice as the court shall require, 
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1 shall have authority to order indemnification in the following 

2 circumstances: 

3 (1) If it determines a director is entitled to 

4 reimbursement under paragraph a, the court shall order 

5 indemnification, in which case the director shall also be 

6 entitled to recover the expenses of securing such 

7 reimbursement; or 

8 (2) If it determines that the director is fairly and 

9 reasonably entitled to indemnification in view of all the 

10 relevant circumstances, whether or not the director has met 

11 the standard of conduct set forth in subsection 2 or has been 

12 adjudged liable in the circumstance~ described 1n SUbsection 

13 3, the court may order such indemnification as the court shall 

14 deem proper, except that indemn1fication with respect to any 

15 proceeding by or in the right of the corporation or in which 

16 liability shall have been adjudged in the circumstances 

17 described in sUbsection 3 shall be limited to expenses. 

18 A court of appropriate jurisdiction may be the same court 

19 in which the proceeding involving the director's liability 

20 took place. 

21 5. No indemnification under subsection 2 shall be made 

22 by the corporation unless authorized in the specific case 

23 after a determination has been made that indemnification of 

24 the director is permissible in the circumstances because the 

25 director has met the standard of conduct set forth in 

26 subsection 2. Such determination shall be made: 

27 a. By the board of directors by a 

28 quorum consisting of directors not at 

majority vote of a 

the time parties to 

29 the proceeding; or 

30 b. By special legal counsel, selected by the board of 

31 dlrectors by vote as set forth in paragraph a of this 

32 subsect10n 5, or, if the requisite quorum of the full board 

33 cannot be obtained therefor, by a majority vote of the full 

34 board, in which selection directors who are parties may 

35 participate; or 
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1 c. By the shareholders. 

2 Authorization of indemnification and determination as to 

3 reasonableness of expenses shall be made in the same manner 

4 as the determination that indemnification is permissible, 

5 except that if the determination that indemnification is 

6 permissible is made by special legal counsel, authorization 

7 of indemnification and determination as to reasonableness 

8 of expenses shall be made in a manner specified in paragraph 
9 b of this sUbsection for the selection of such counsel. 

10 Shares held by directors who are parties to the proceeding 

11 shall not be voted on the subject matter under this subsection 

12 5. 

13 6. Reasonable expenses incurred by a director who is a 

14 party to a proceeding may be paid or reimbursed by the 

15 corporation in advance of the final disposition of such 

16 proceeding upon receipt by the corporation of 

17 a. A written affirmation by the director of the director's 

18 good faith belief that the director has met the standard of 

19 conduct necessary for indemnification by the corpor~tion as 

20 authorized in this section, and 

21 b. A written undertaking by or on behalf of the director 

22 to repay such amount if it shall ultimately be determined 

23 that the director has not met such standard of conduct, and 

24 after determination that the facts then known to those making 

25 the determination would not preclude indemnification under 

26 this section. The undertaking required by this paragraph 

27 shall be an unlimited general obligation of the director but 

28 need not be secured and may be accepted without reference 

29 to financial ability to make repayment. Determinations and 

30 authorizations of payments under this SUbsection 6 shall be 

31 made in the manner specified in subsection 5. 

32 7. No provision for the corporation to indemnify or to 

33 advance expenses to a director who is made a party to a 

34 proceeding, Iv-hether contained in the articles of incorporation, 

35 the bylaws, a resolution of shareholders or directors, an 
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1 agreement or otherwise, except as contemplated by sUbsection 

2 10, sllall be valid unless consistent with this section or, 

3 to the extent that indemnity hereunder is limited by the 

4 articles of incorporation, consistent therewith. Nothing 

5 contained in this section shall limit the corporation's power 

6 to payor reimburse expenses incurred by a director in 

7 connection with the director's appearance as a witness In 

8 a proceediI~ at a time when the director has not been made 

9 a named defendant or respondent in the proceeding. 

10 8. for purposes of this section, the corporation shall 

11 be deemed to have requested a director to serve an employee 

12 benefit plan whenever the performance by the director of the 

13 director's duties to the corporation also imposes duties on, 

14 or otherwise involves services by, the director to the plan 

15 or participants or beneficiaries of the plan; excise taxes 

16 assessed on a director with respect to an employee benefit 

17 plan pursuant to applicable law shall be deemed fines; and 

18 actLon taken or omitted by the director with respect to an 

19 employee benefit plan in the performance of the director's 

20 dutIes for a purpose reasonably believed by the director to 

21 be in the interest of the participants and beneficiaries of 

22 the plan shall be deemed to be for a purpose which is not 

23 opposed to the best interests of the corporation. 

24 9. Unless limited by the articles of incorporation: 

25 a. An officer of the corporation shall be Indemnified 

26 as and to the same extent provided in subsection 4 for a 

27 director and shall be entitled to the same extent as a director 

28 to seek indemnification pursuant to the provisions of 

29 subsection 4; 

30 b. A corporation shall have the power to indemnify and 

31 to advance expenses to an officer, employee or agent of the 

32 corporation to the same extent that it may indemnify and 

33 advance expenses to directors pursuant to this section; and 

34 c. A corporation, in addition, shall have the power to 

35 indemnify and to advance expenses to an officer, employee 
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1 or agent who is not a director to such further extent, 
2 consistent with law, as may be provided by its articles of 
3 incorporation, bylaws, general or specific action of its board 
4 of directors, or contract. 

5 10. A corporation shall have power to purchase and maintain 

6 Insurance on behalf of any person who is or was a director, 

7 officer, employee or agent of the corporation, or who, while 

8 a director, officer, employee or agent of the corporation, 

9 is or was serving at the request of the corporation as a 

10 director, officer, partner, trustee, employee or agent of 

11 another foreign or domestic corporation, partnership, joint 

12 venture, trust, other' enterprise or employee benefit plan, 

13 against any liability asserted against the person and incurred 

14 by the person in any such capacity or arising out of the 

15 person's status as such, whether or not the corporation would 

16 have the power to indemnify the person against such liability 

17 under the provisions of this section. 

18 11. Any indemnification of, or advance of expenses to, 

19 a director in accordance with this section, if arising out 

20 of a proceeding by or in the right of the corporation, shall 

21 be reported in writing to the shareholders with or before 

22 the notice of the next shareholders' meeting. 

23 Sec. 2. Section 491.3, subsection 8, Code 1983, is amended 

24 to read as follows: 

25 8. A corporation organized under 

indemnification as provided 26 may make 

or subject to this chapter 

In section 496A~4 496A.4A. 

27 Sec. 3. Section 491.16, Code 1983, is amended to read 

28 as follows: 

29 491.16 INDEMNIFICATION OF OFFICERS, DIRECTORS, EMPLOYEES 

30 AND AGENT5--INSURANCE. The provisions of section 496A~4, 

31 s~5see~ieR-lg7 496A.4A shall apply to corporations organized 

32 under or subject to this chapter. 

33 Sec. 4. Section 496A.4, subsection 19, Code 1983, IS 

34 amended by striking the subsection. 

35 Sec. S. Section 524.801, sUbsection 8, Code 1983, is 
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1 amended to read as follows: 

2 8. To indemnify any director, officer or employee, a 

3 former director, officer or employee of the state bank in 

4 the manner and ln the instances authorized by section 496A~4, 

5 s~aeee~~eR-±9 496A.4A. 

6 Sec. 6. section 534.8, sUbsection 4, Code 1983, 1S amended 

7 to read as follows: 

8 4. Any association operating under this chapter shall 

9 have the power to indemnify any present or former director, 

10 officer or employee in the manner and in the instances 

11 authorized in section 496A~4,-s~asee~~eR-±9 496A.4A. 

12 EXPLANATION 

13 The bill permits a corporation to indemnify a current or 

14 former director or officer of the corporation for judgments, 

15 penalties, fines, settlements, and reasonable expenses actually 

16 incurred as a defendant or respondent in a court or 

17 administrative proceeding. The director or officer must meet 

18 standards of conduct before indemnification is permitted. 

19 The bill enacts a new section 496A.4A to indicate its 

20 desirable placement after section 496A.4. 

21 This bill becomes effective July 1 following enactment. 
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AN ACr 

l'I::RMI'Il'ING 01{ HEQUIRING A (''ORI'()AAl'l()N TO INUf.MN1~-Y A DIRECTOR, 

OFF I CER. EMFLOYEE. OR AGENT OF Tm: CORPORAT I ON FOH JUDGM~Nl'S, 

PEllA, .. r r ES, FINKS, SE'T'fJ.Jl:MY.N'l'S. AND REASONABLE EXPENSES 

ACTUALLY INCUldd';D AS It m;n:tIDAN'r OR RRSPOt.'l)f:NT IN AN Af;,.'1I1H 5-

TkATIVE OR COURT PROCEEDING. 

BE IT ENACTELJ Wi THE GUlI::RAL AsSf.;MULY OP THE s'rATH OF 100,..rA: 

Section 1 ~_~._:?~CTI9~. 49611..411. INDcMNlf'lCATION Ol" 

DIRECTORS AND OFFICF:RS. 

1. As used if! thb. sectIon: 

a. "Director:" means .lny pet'son ,",ho 15 or Wda C\ dllector 

of t.he cOl'porat.lon and any person who, while a director' of 

the corpor"tion. IS or was sel"Vin9 at t.he reque!>l. of th~ 

cOtPOy,.t.lon as .l director, officet', partner. trustee, employee. 

01' ,i.\getlt of another fOl'elqn or domestic corpor,lti on, 

partnership, joint venture, Lt'uat., ot.hel" ent'.::rprir.e Ot ~klployee 

benefit plan. 

• 
Hou~e ~lle hO~, f. 2 

b. "Corpor,ltH,n" Include!> uny domer;tl'...' (.II' b)J'e~qn 

predecesliol entlf,~· 01 tll'.:: corpOl'tttl()n In ,1 l'Ic:t"gel' , 

consolldatiou or oth.:r t.L',1Ilf:;'lctl0n .In ...,hletl t,h~ predccr:ssor's 

CXI{;tcnce ced.~p.d upon <...:oru.:;UlI\lTIatl(ln of the t,"<tlll:'<tcti<,n. 

c" "Expenses ,. 1 nc 1 udf!s "t to '"neys' fee:.>. 

d "oft'l.el.al capacity" mean!,;: 

(1. WlICII ul,;ed "nt.h respect to a dircctor. the offi~e of 

.. .ht"ector in the corporati')!). and 

(2. Wh.m used with respect to a pen;of) othel" than a 

di1"CctOI', as contemplatcd in liubaection 9, the eip.ctive Ot" 

apI)ointlv#') office in the corpot"cltion held by the officer ot' 

the (!mploymp.nt. Ot" ,lgency r:elat.i,on"hip undel'ta\(en by t.he 

employee 01 agent in bchal f of t"he corporation. 

but in each cilse docr. not include :.;et"vicp. for any othcr fot"eign 

Ot" domestic (;orpot"at"lon 01' .1ny pat'tnen;hip, jOlnt venture. 

tl"U'';t., other cnLerprlr.e. OJ" employee benef1t ploln. 

'.::. "hHty" includes a person "'ho w~w, 1S. 0'" 11i threatened 

to be made. <t narnp.d defp.ndant 01 l'espondent in a prcccp.dinq. 

f "f'roceedinq" n~eanr; any tlu-e.nt.ened. pending or (";ompleted 

actlon, r.uit Ql' pl'oceed1nq ..... IH!t.her CiV11, Cl"iminlll, 

adminlst.l'.ltive 0['" inve~Ligdtl.ve. 

1. A COlpOl"ation Sh,111 hav(.· powet to indemnify <lny pen~on 

made cl party to any pl"oceeding by rcation of t.hp. fact that 

thlt! pelson ),' or was .1 dil'ectot if: 

<1. The pen,;on ;\(;tp.d in good f.lith; and 

~ ,'hc per lion l'ca!.i('tH.b 1 y b~ 1 i ~v~d 

(1. III the C,)SP' of conduct in the person's offtci.l1 

cdpac i ty with the corpor <t t lOti. th,) t. the conduc~ waf; in 1 ts 

best iJltet'eats, and 

(2 ) In ,111 othel" C'it$~f>, tt)at the pen30n'c. conduct ""-'ir. 

,lL l~dat not opposed to its b(.'!6t lntere!>ts, and 

c. In the Ca!ie ot ,"ln~' Cr"ltnl)).)l pl'o<.:eedinq. T,he pe($on 

had no l"p..'lsonablc C,IUSP. to hel.leve the pel"S()!}':':; conducL was 

unla .... ful. 

J: 
;t'I 
0) 
o 
0) 
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Indt:iltlilic<,.rion nI,li' bl! ("I;d(; cl.q,linr;t Judglllt:nT,f" pl~n'lltlc!." 

title!;, ;;eT,tlemE';nt.!.- ,\1)0..1 rC!.l::>on,lh~~ cXI,t~ns~!;, ac 9wl..ally .11\O:lIrl~d 

by Th(: P\~l' .... on :fI c()J\I1e~:ti\)n ""l~.h t1\\~ pt'oceed1n(1; except. Uicl.t 

.1t lh~ procc~dlng .... itS bi Ol 'fl th,: t:lqhl of tlie ;;Ol'~0l'dtI011, 

Inder.Ull ficdt.ion may b~ rnad~ oldy aq,liost. such l·r:':\:'(ln.:.pl~! 

(.!xp(?IlSeR ano !olled 1 nOl be made HI re$p('!cl of ,1ny pl"oc(!el.l\nq 

1n ... ·tnch the pp.rsor, !;hall havr: beell ad)udqE"!d to 1),- lusbl~ 

to thc cOl'por~.llol\' The tl'!rn)n,ltlon 01 <lily 1)J:oceeo.hng by 

judgment, ol'del', scltlel!.enl, CO:lvlcllon, or upon a pled \)f 

nolo contendere 01 It::. equlV.:l!""nt .. shall not, ot lu,elf, bE'; 

detcn'liudtlve thdt. t.he pf!n;oil dld not mt~et the I'(.!qui!;ite 

stand,l.['d of conduct set forth In this l,mbsectlOli. 

j. A dll'ector sh.:sll not bc lndemni fied unde1 !;ub~(.!ct.ion 

2 in l·~Rpect. of any Pl'oc~l'!dlng chat'ginq 1mprop~I' persof}<tl 

ben~fit to the dil·P.C"'t.OI', whcth.~r Ol' not lnvolvlng <lctioo 11"1 

the director's officlal Cal),lC.1ty, in wbich the din~ctor ~h,dl 

have been adjud<jed T.O be liable on the basi!i th':tl personal 

benefit W,lS lmpl'operly recc:ived by The dll·cctOl'. 

4 Unless linited by the at'Ticle!; (if 1 tlC;Ol:PlH:.H . .10n , 

<l. A director who hd!; I:.>e~n wholly succe!;!;ful, on lht'! 

ltI~r)ts or other .... ilOe, in tor: defense of any Pl'ocf!r:dlng l''.::lerred 

t.o in $ubsect.ioo 2 shall be indemnifled against. rPo,lsondblc 

expensclO incurred by the dj r'cctol' 1n connectioll ...,ith the 

proceeding; and 

b, A COUlt of <lppropl'iate )uri!;dlct.iotl. upon .1PVlic <lLion 

of a dil'ector and such notlce: ;!!; th~ COU1't shall rcqulrl!, 

!.h.111 have authod ty to ordel' indenni fiCdtion in the follo· ... inq 

C1rCllm~t,<tnccs: 

( l ) I f it dr:t.e.:)lIines a dll"f~Ctol is ent'it.l'.::d to 

n!'ltr,OUrsernent. un(\Pl" pcu:agl'Clph (l, the court Slh1ll Of'del 

1I)(ir:mo1JtCat.ion. In .... hich caRC the dlrect.ol· !;h<lIJ <ll!;o be 

entltled t',o rCCOV~l the exper.sc:.i of liecurlng ::;uch 

reilllbllrsenent; 01' 

(L) If it determint:& U\,lt the! d.1Ie(";tor i$ f<llt'ly dnd 

f'Ci..lOoniioly entltl~d to indemn11 ic<"l ti on 1n V1PO .... of .111 tht! 

e 

1I0Uf.~ F ~ Ie 6(i' .. ,!' ,I 

n.'I!'!"''',lnl :;11'C\III\!;t <HI':;(~S, • ... h(!th\~r ()1 I~ol t.he , .. ll reeler h,lS ,nel 

thE'; l>tcl.ndcud of eO:1duct' S(\t, :'(;1 t.i", III ,.ub:;~:;t;.on ) 01' h(!'fi b.~r::1 

itdjudqcd Ii,\bll.: ~fl U;~ Cll'(:UII\r,tanc~$ dea(':'ibt"d In :;ub!>ect,oo 

'1. thr: -;;Ollr'_ m,lY ordel !;UC;} Inde("l!H fieaTL.u ,'.~; th(~ eCI.! t slvd 1 

o:!p.etn pt·op~t', Cy.c~i">t that IndemCtl!"tc<tt)on w}tll l'espe.c:t lO "0i' 

pl'or;~e;d.1l1g bi' or 1:1 t.h(.! l'.1ght. of T.he corpol<'.uon or In ...,hich 

11,lbil)ty !Jrlall h,\v(: l,r:cn ,\d)udqE';d 10 th~ cil'cum~lances 

d.:::t.;crlhed ill ~:ubse:;t1on 3 $hi"lll be limite6 t.o c:<penaes. 

i. court of ,1I-'Pt'OP1·i<\tp. .lUrisJlction (Q,lY t'lr: tile !;am.e court 

ill which th~ proce(~dillg 1nv(,1'lillg t.he dil'ectol"!; liabIlity 

~,)ok. p 1 <lce . 

" 
110 intiE';:Tllu t)(:at..1on ·.lnde:· ~ubsect10n 2 shall be made 

by llie corpol"ltlon unlclOs authol'ized in thf) speciflc Cd.$e 

ai't.(;l' d det.er'mu • .:.Tion h;),s been n .. de th,lt Indemnl ficatlon of 

the dll"Cct.or i;,; pOlmi$sible iE the; clt·cum<:>t.ancel:, because the 

dit'ec9..ol" has mr:t. the standcud of conducT set forth in 

subIJe:;t.ion .2 Such det.crmln.1t.i()n ::>ha11 ~)P. made: 

,1. Hi' th~ board of directors by <l rn,')Orlty vot.e of .n 

quorum con!>lstinq 01 di.['ector1J not at. t.ht~ tilne partic!> to 

lhe pro~ecd1ng; Ot· 

b. By speCl,ll leg,ll coun!:l.el, !.elccted by the bo.ud oC 

directors l"Iy vote as t.et~ fort.h In paragrdph ll. of lhis 

lOubsr:ctlon S, or, if the l'clfU)'Site quorum of t.he full board 

G,l/HlOt be o~t.i.llned ther'r:for, by el majo1'ity vote of t.he full 

board, 1n ...,tach selection dlt'eclot'!; · ... ho .H'C p,Hl1es may 

pal'tlclp<lte; or 

~. By the ah.Hcholdcl!; 

i\ut.hon7.<lllOn of lndc/IIl\1 fication <HId d~t.ermindtlon a$ to 

l'e<tf;onablcnesl.> \)f (.!xpcnse!;. Shdll b~ (Q.1de 1:) lhe sl'lt:'le mannCl 

dr. the detenninallon th,lt. indemnlfication 1f> penni!>Slble, 

cxcept th,H. it t,hr: det.el!TIlniltion lh,lt llld(\:nnitication j~ 

l>erm1s!>ible IS nl<ldp. bi' $peciill legal c()uflsel, ,1utholl?i.ltlor. 

of inderrlnl !lcat.ion and det.clfnlnation d'(J ro l'eat;ollablt!nes!; 

o t expense:.; $h.111 be nl<lde in it Manno."': l' !.>pr:c l fl ed in p<'H dqr' ,lph 

b of tbis fiubsect:,lon tOl' the Selp.C"'tlon o( !~uo.;h coun~_el. 
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Shclrp.$ held hy dil'f~(;tors who .lre p<lrties to the pl'oceedloq 

shall not be "'oted on the :"ubject. mdt:t.cI undt!t lIns subs(;<:.:ti(lO 

; . 
6. l<~af;on.lblc~ expens~" incurH~d by a <hn~ct.ol" who ilO (I, 

IHH'Ly to a pl"o(:p.edinfj may be paid aI' reimbursed by the 

corporation in /ldvanc:e of t~hc 1'11\<"\1 disposition of auch 

IJl'Oc;eed i ng upon t'cccipt by the cor'por: a t.i on 0 f 

it. A wrilt:..(:n af(i,rru.ation by t.hp. director: of t.he director"s 

good [ilith toel iet that lh~ dil"(!ctot" hi .. !; !net the ::;tand,ll"d of 

conduct ncce!~s<u:y fol." indell'llll (icatioll by t.he <':ol"pOlat.ion ilf> 

b\lttlorlzed in this secti.on, and 

b. A .... 1· i t tOil uodet" tak ing by 0 r on behal f 0 t t.he d i I'ector 

to t"epi'y such anount it it shall ultim,')tely b~ detellTlined 

thdt the director has not UI~t such standdrd of conduct.. ,1nd 

aftt:r' d~termination that th~ facts then known to thol3e making 

the d • .'tel·mindtion would not. preclude indl.'lnnification undet 

Uti I; sectlon. The undct't.aking l·equit·ed by t.hi~ par.-grdph 

shall be an unlimit.ed general obliga.tion cf the dit'cctor but 

nep.d not be :.;ecur~<t and may bt:- accepted .... lthout refcl~nce 

to l'lnancial abi.llty to make l'cpayment:. Determinat.ions and 

authorizati,ms of payment{> under lhi!.> r..ubsect.ion 6 l:;h.11l be 

m<\de in the r-HlllnCl' !lpeci fied ill t;ubsec;tion 5. 

7. No pt·ov i s i on fot' the corpo['(ttion t.o i ndcmni t'y or· t.o 

advance cxpenl:>e~ to a dirccLot .... ho is made a par·ty to a 

proceeding. whet.hel· containcd ill Ule "rticleli of lncorporation. 

t.ht'! bylaw!>, c1 resolution of shcll'eholders or dit'ect-on;. an 

,'g1'eenent Ot othe,:'Wise. except eli; contcmplat.ed by subsection 

10. t,hc'tll be v,olid unle::;s consistent .... it.h Ulili ~;~ct.lon Ot', 

t.o t.he exLent Utat indemni.ty hereundel' is lImited hy the 

a.rticlt'!s of incot·p0.l·ation. consilit .. ~nt therewiLh. Nothing 

contc'\.i.ru.·u in thi!> !i~..-t.ion shlill Ilmit. t.he corpOt·,H.ion's lJ Olole I· 

to pay c.r rcirt'bul'I~t: t:xpenses incu,u·ed by a dlr~ctor in 

connectiOll · .. ·ith the diJ:PCt.Ol·'!> appt:<l:rdl\('e as i.\ 1oI.1t.nC!;~. 1n 

It proceedi:l9 ... t it tlme .... hl.'n t.h~ dir~ct.oL· han not. been mad(! 

a name:! defenddnt or respond~nt. in the ptoceeding. 

• • 
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8. FOI' puq>(,r,es of till!; !;t:..-tiol}, Ule corpol'cltion ~.>h<,ll 

l,e det!m~d t,) h,lve tcq\lf\sted ,1 dlt~Ct.01" t.o !'>~rvc an \!mploj'~f'! 

beneflt plan wht:nevet the perfOl"fII,lnCe by the dll·~(:tC>I' of Ult: 

di1"cctot"!~ dutil.'!i t,o t.he cOl·pordtlon 'llso impo~eG dutlt:l; Oil. 

ot orht'!r .... ise involves $t~tVlC~!J by. UH.· <Ilcector t.o the I·dan 

or p~rtlc1p~llt~ or bencficlarieG of tile pldn; eXClse taxes 

'l .. scs~~cd (10 ,1 directot' w1t.h respect t() ,ln employee henf'!fit 

plan purlOuant to applicable 1(.1 .... sh.dl lie deemed fille<:l; and 

action taken ot Olllltted by tile direct.ol· with re!;Jlect. t.O an 

~mployet: ben~fit pl<ln Hl t.he perfol'lo. ... nce of t.he dlrec:tol"S 

dll t i (.f; fOl' a pu I-po!'>e t.'ed60Hclb 1 y be 1 ieved hy the <1 i t'e~t.or t.o 

be in th~ interelOt of the pcH'LiclpcUltr; <lnd heneflC)c1rics of 

the pl<ln !ihall be deemed t.o he foe " ~,urpo!'>e which is not 

oppo~ed to the best. intere!;tr. of t.he corporclt,10n. 

9. Unless I imitcd by thE~ ~rtich~:; of ll\corpor<\tion: 

~. All o [f'iCP.I: of the COlyOt·atlon shall b .. ~ lndp.mnified 

as and to t.he same extent pl'ovided In sub!wct.ion 4 for cO 

dlrf!ct.Ot <lnd !;hall he entItled to the sallie ext,ent as a direct.or 

to <:leek indemnIfication P\Il'lOuclnt to the pt'OV1!llOnr. of 

SUblOf!ctiol\ 4; 

b. A corporation :;hall h.lve tht! po .... el" t.o indeltlJ"tlty clnd 

t.o advclnc.:c expenses to ,ln offIceI'. t'!mployec ot' agp.nt of the 

cOIVoratloll to tht.~ !.'arne ~xt.("!nt. Ulat It rnay indemnity and 

Cldvc1nce t:-xpenser; t.o dil'ecLort; pur·su,lnt. to lhlS r;ection; alld 

c. A cOl-porntion, in ",ddi tiOIl, !~hall h,lve t.he power to 

)ndemJllfy c11\d to advance t:-xpenF.cs to dn of1icet·. ernployee 

Ot' aqt'!nt: who .is rwt cI dll'p.cl.or to !;uch furthet extent, 

..-onsistent. wi th law, as !nay b~~ provided by 'It.5 ,11'ticl(!!; of 

incol·pora.llon. byl,l ... ·". gcneral <.:t' l;.pec'ific act.ion of it.s bOdld 

of dirp.ctoJ's, or cont..l'act. 

10 "(:"ol.'poratlon !;hall hdve po"'er t.o put'Chase and m,unt-nin 

lnt:>Ul:dnCe on l>ebalf of any p • .'nwn ..... ho l!; ot' .... as a dil'ectol', 

ofhcet, t'!mployee or cl<]l.'llt 01 t,he cOl"pOratlou. or .... ho ..... hllp. 

it ditt:ct,OI', 0(1'1(";('1'. t"!mvloyee or itgl.'nt. of Ule COl'pOl·,)t.ioti. 

l!~ or' '.1M; ~:;elving -"t Ul~ t'f!qucst 01' r.h~ corpor:,ltlon at;. ,1 
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din~ctC!l·. o:tl(:~r, ~dl'I'.J\Cl'. t.rustee. p.mplOi'c:e 01 ,\gp.nt 01 

dnot':I~l fon~ign 01 (\onC:'Jtlc corp:.ndt.IOf}, p,11tnet'! .. hlp. )Olnt 

v(!nlul'e, trust, ot,hcr f':ntCtp[l:';~ (H ejTlploye(~ bellefit plan, 

ttgai)';!:t .:.ny liabllit,y "l:~!;~rt:ed <lg<timn, the pelson ,lilt! In::U1!,,,,d 

hy th .... • persoll 1n :my $lIch C.lpdClty OJ itl'i5.lng out. of ~,hc 

pc[!;on ' S l".t.dtUll ,),5 $l\CI1, · ... h~th~r 01' not. th(~ COlpor<ll.ion wOl11d 

have t.he power to lIh'i(!nUlliy t.he per!;of) dq<\UUit !;uch llabi llty 

'lIld~J t.hc provi~'l on16 01' HIl::; !lect.lor .. 

11. Any indctnnil'icllt,:'on of, or adv<lllce of t::xpc!t)st"s to, 

11 dln~ctor ill dCI~orddn(';e ',lith thi~ :.3ect.lCHI, if Ilri!:.ing (;>1,1 

01 il pI'ocet:'dlog hy 01' UI the right of the ('Ol'l)orat.iotl, Sh'll1 

tH! n~pOl'ted in wl"itin',l t.o th~ ! .. haleholdp.!,& wlth 01 hefo1't:' 

t:he notice of t.he next' bh.Heholdf!rs' m-..:etlng. 

Sec, /.. Sectic!Il 01-91 3, sui>"e('t10n q, ('...,de 1'38), ::~ i..\lfIt:'nded 

to :'c.ld a:.o follo\,'!;: 

~. A coq)0~',1t.lon orq'::Ull7.~d under or $ub ject to Uli$ chapt.~·r 

II\dy nake indeTnlll f ic,lt,l(Jn as pt'ovided 1n Sf~ct1()n 49foA ... " <196,\, 4~, 

Sec. 3, Section 491,16, Code }tIB), is dlt',~nded to rC<lo 

as fcdlo\o/s: 

It(31.16 INDE~1FICATION or OFFICERS, DIRECTORS. EMI'LOYEI:S 

Ah'O AGENTS--INSURANCE. The prov)f;ion!; of sect.ioll 49E1" ... 4 .. 

~~~"~t!l:.t6R-t9 .. 49(~~ 4l! "hall apply to cot'p')1',lt.ions ol'gan1Z(!d 

under or l".ubJ~ct t.o t.his chapte1. 

:'ec. 4. Sect.ion 196A.4, ~\lbsccti,oll 19. Code 1983, .l!" 

~unt:'ndf':d bi' strixlnq the $UbscctlOIl 

Sec. ~>. Section ~)21 ElOl, sui>t;p.('lion El, Codp 19t13, lS 

atrclHh!d to 1'ead ,u; follows' 

e:. 'ro indp.mnify dny dlrect(H, ofhcel' 01' employee, ,1 

I,onner dll'ector, olfice1 or cmployee of t.h~ !;t,ltc b,lll:': HI 

th-.~ IlIanlle1' and ill 'the lnst.anc~~. authorized by :~ection +'1&1\ ..... , 

8dhg~~~~~~-19 ~96A.4h. 

Sec. b Sp.ction 5)<1.,8, eUb!Wctlon 1, C(:d~ 1983, iii dtr_cnd-..:d 

t.O n~<ld af; foll.o\.t::,: 

1. Any associeltion operaunq under t.hlS chavt.~r sndll 

helVe the po ... ·el' to illdetnnify ,lilY pr~s(!tlt or f01'Tnp.t' dln~cto1, 

:!OIIS .... ' Fll.: ()(}6. ? H 

off:.r:E:1.' ()l empl(lYE:~ 111 -who:; miHHlf!l d,ld ii, t:l(, ~(lst"nc ... ·!~ 

<lutr,()ri;.:cJ 111 ~eC1.1on -i~.;,;., ... 4~-!'!tthl'l~"",*,~f'I-~g :!..'!' ... A....:..i!: 

DONALD D AVfo;N:~ON 

~;pei..OkCl ot th .... • HC)\lsl! 

ROI~r:kT T ANllt:H.S()N 

Pn!:.iujE:llt of th~ Sen.)te 

I her"bi' cel'T."lfy that t.his hll~ orig.llldt.p.d ln thf\ tiou! .. e <HId 

18 kllown .')s nouu~ FIle 6016, :->(.·vt:';fltl~t.h Gener,ll A!,,!;~rrb!y. 

JOSEPii O'HEt<N 

Chief etCI'1.; <.>1 the !lOU$~ 

ApP"oved ~ ~_, 1':183 
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