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Sample Nonprofit Bylaw Provision: Indemnification 
 

1. Indemnification 
 

The corporation shall, to the extent legally permissible, indemnify each person who may 
serve or who has served at any time as an officer, director, or employee of the corporation 
against all expenses and liabilities, including, without limitation, counsel fees, judgments, 
fines, excise taxes, penalties and settlement payments, reasonably incurred by or imposed 
upon such person in connection with any threatened, pending or completed action, suit or 
proceeding in which he or she may become involved by reason of his or her service in such 
capacity; provided that no indemnification shall be provided for any such person with 
respect to any matter as to which he or she shall have been finally adjudicated in any 
proceeding not to have acted in good faith in the reasonable belief that such action was in 
the best interests of the corporation; and further provided that any compromise or 
settlement payment shall be approved by a majority vote of a quorum of directors who are 
not at that time parties to the proceeding. 
 
The indemnification provided hereunder shall inure to the benefit of the heirs, executors 
and administrators of persons entitled to indemnification hereunder. The right of 
indemnification under this Article shall be in addition to and not exclusive of all other 
rights to which any person may be entitled. 
 
No amendment or repeal of the provisions of this Article which adversely affects the right 
of an indemnified person under this Article shall apply to such person with respect to those 
acts or omissions which occurred at any time prior to such amendment or repeal, unless 
such amendment or repeal was voted by or was made with the written consent of such 
indemnified person. 
 
This Article constitutes a contract between the corporation and the indemnified officers, 
directors, and employees. No amendment or repeal of the provisions of this Article which 
adversely affects the right of an indemnified officer, director, or employee under this 
Article shall apply to such officer, director, or employee with respect to those acts or 
omissions which occurred at any time prior to such amendment or repeal. 
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