BOARD MEMBER LIABILITY PROTECTION AGREEMENT

[EFFECTIVE DATE]

This Board Member Liability Protection Agreement (the "Agreement") is entered into as of [EFFECTIVE DATE] (the "Effective Date"), by and between:

[CORPORATION NAME], a [STATE OF INCORPORATION] corporation, with its principal place of business at [CORPORATION ADDRESS] (the "Corporation"),

and

[BOARD MEMBER NAME], an individual residing at [BOARD MEMBER ADDRESS] (the "Board Member").

The Corporation and the Board Member may be referred to individually as a "Party" and collectively as the "Parties."

RE: INDEMNIFICATION, ADVANCEMENT OF EXPENSES, AND LIABILITY INSURANCE FOR SERVICE AS A MEMBER OF THE BOARD OF DIRECTORS

RECITALS

WHEREAS, the Board Member has been elected or appointed to serve as a member of the Board of Directors of the Corporation (the "Board") and may be asked to serve in additional capacities at the request of the Corporation;

WHEREAS, the Corporation desires to attract and retain qualified individuals to serve on the Board and recognizes that such service involves substantial risk of personal liability;

WHEREAS, the Corporation's [BYLAWS / ARTICLES OF INCORPORATION] and applicable law permit the Corporation to indemnify and advance expenses to its directors and officers;

WHEREAS, the Parties intend this Agreement to supplement, and not to limit, any rights the Board Member may have under the Corporation's governing documents, applicable law, or any insurance policy;

NOW, THEREFORE, in consideration of the mutual covenants contained herein and the Board Member's agreement to serve, the Parties agree as follows:

1. DEFINITIONS
1.1 "Proceeding" means any threatened, pending, or completed action, suit, arbitration, mediation, investigation, inquiry, administrative hearing, or other proceeding, whether civil, criminal, administrative, or investigative, and whether formal or informal, including any appeal therefrom.
1.2 "Expenses" means all reasonable costs incurred in connection with a Proceeding, including attorneys' fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, and all other disbursements or expenses of the types customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating, or being or preparing to be a witness in a Proceeding.
1.3 "Indemnifiable Event" means any event or occurrence related to the fact that the Board Member is or was a director, officer, employee, agent, or fiduciary of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee, agent, or fiduciary of another entity, including any actual or alleged act or omission in such capacity.
1.4 "Independent Counsel" means an attorney or law firm selected by the Board and approved by the Board Member, which approval shall not be unreasonably withheld, and which attorney or law firm has not otherwise performed services for the Corporation or the Board Member within the preceding [NUMBER] years, other than in connection with matters arising under this Agreement or similar agreements.
1.5 "Reviewing Party" means the person or body appointed by the Board to determine whether the Board Member is entitled to indemnification under this Agreement, which may be (a) the Board by majority vote of a quorum of disinterested directors, (b) Independent Counsel, or (c) the stockholders of the Corporation.

2. INDEMNIFICATION
2.1 General Indemnification: The Corporation shall indemnify the Board Member to the fullest extent permitted by applicable law if the Board Member is, or is threatened to be made, a party to or a witness in any Proceeding by reason of an Indemnifiable Event.
2.2 Standard of Conduct: Indemnification shall be provided only if the Board Member acted in good faith and in a manner the Board Member reasonably believed to be in or not opposed to the best interests of the Corporation and, with respect to any criminal Proceeding, had no reasonable cause to believe the conduct was unlawful.
2.3 Derivative Actions: In the case of a Proceeding brought by or in the right of the Corporation, indemnification shall be limited to Expenses and shall not be made in respect of any claim, issue, or matter as to which the Board Member has been adjudged liable to the Corporation, unless and only to the extent that the court determines that indemnification is appropriate.
2.4 Successful Defense: To the extent the Board Member has been successful on the merits or otherwise in defense of any Proceeding or in defense of any claim, issue, or matter therein, the Board Member shall be indemnified against all Expenses incurred in connection therewith.
2.5 Partial Indemnification: If the Board Member is entitled to indemnification for a portion but not all of the Expenses or liabilities incurred in a Proceeding, the Corporation shall indemnify the Board Member for the portion to which the Board Member is entitled.
2.6 Additional Indemnification: The Corporation shall indemnify the Board Member to the fullest extent permitted by law, notwithstanding any limitation in the Corporation's governing documents, and this Agreement shall be interpreted to provide indemnification to the maximum extent permitted.

3. ADVANCEMENT OF EXPENSES
3.1 Advancement: The Corporation shall advance all Expenses incurred by the Board Member in connection with any Proceeding within [NUMBER] days after the Corporation receives a written request for advancement, together with an undertaking as described in Section 3.2.
3.2 Undertaking: The Board Member shall provide a written undertaking to repay any advanced Expenses if it is ultimately determined that the Board Member is not entitled to indemnification under this Agreement or applicable law.
3.3 No Determination Required: Advancement of Expenses shall be made without regard to the Board Member's ability to repay and without any requirement that a determination of entitlement to indemnification be made prior to advancement.
3.4 Notice of Proceeding: The Board Member shall notify the Corporation in writing of any Proceeding for which advancement is sought as soon as reasonably practicable after receipt of notice of the Proceeding.

4. PROCEDURE FOR DETERMINATION OF ENTITLEMENT
4.1 Notice: The Board Member shall submit a written request for indemnification to the Corporation within [NUMBER] days after receipt of notice of the Proceeding or after final disposition of the Proceeding, as applicable.
4.2 Determination: The Reviewing Party shall determine entitlement to indemnification within [NUMBER] days after receipt of the written request.
4.3 Presumption: The Board Member shall be presumed entitled to indemnification, and the Corporation shall bear the burden of proving by clear and convincing evidence that the Board Member is not so entitled.
4.4 Selection of Independent Counsel: If the Reviewing Party is Independent Counsel, the Corporation shall select Independent Counsel and provide written notice to the Board Member, who may object within [NUMBER] days on the ground of a conflict of interest.
4.5 Cooperation: The Board Member shall cooperate fully with the Reviewing Party and provide all information reasonably requested.

5. PRESUMPTIONS AND BURDENS OF PROOF
5.1 Good Faith: The Board Member shall be presumed to have acted in good faith and in a manner reasonably believed to be in or not opposed to the best interests of the Corporation.
5.2 Criminal Proceeding: The termination of any Proceeding by judgment, order, settlement, or conviction shall not create a presumption that the Board Member did not meet the applicable standard of conduct.
5.3 Reliance: The Board Member shall be deemed to have relied on the records of the Corporation and on information, opinions, reports, or statements presented by officers, employees, counsel, accountants, or other persons as to matters the Board Member reasonably believed to be within their professional competence.

6. NOTIFICATION AND DEFENSE OF CLAIMS
6.1 Notice: The Board Member shall give the Corporation prompt written notice of any Proceeding, but failure to give prompt notice shall not relieve the Corporation of its obligations except to the extent the Corporation is materially prejudiced thereby.
6.2 Assumption of Defense: The Corporation may assume the defense of any Proceeding with counsel reasonably acceptable to the Board Member, provided the Corporation acknowledges in writing its obligation to indemnify the Board Member for the Proceeding.
6.3 Separate Counsel: The Board Member may employ separate counsel at the Corporation's expense if (a) the Corporation has authorized the employment of separate counsel, (b) the Board Member has reasonably concluded that there may be a conflict of interest, or (c) the Corporation has failed to assume the defense.
6.4 Settlement: The Corporation shall not settle any Proceeding in a manner that imposes any penalty, restriction, or obligation on the Board Member without the Board Member's prior written consent.

7. NON-EXCLUSIVITY AND SURVIVAL
7.1 Non-Exclusivity: The rights provided under this Agreement are not exclusive of any other rights the Board Member may have under the Corporation's governing documents, any insurance policy, applicable law, or otherwise.
7.2 Survival: This Agreement shall continue in effect after the Board Member ceases to serve as a director and shall inure to the benefit of the Board Member's heirs, executors, administrators, and legal representatives.
7.3 Continuation of Service: The Board Member's rights under this Agreement shall continue with respect to Proceedings arising from service prior to the Effective Date or after termination of service.

8. LIABILITY INSURANCE
8.1 Maintenance of Insurance: The Corporation shall maintain directors' and officers' liability insurance covering the Board Member in an amount of not less than [INSURANCE COVERAGE AMOUNT] and with a deductible not exceeding [DEDUCTIBLE AMOUNT].
8.2 Policy Terms: The Corporation shall use commercially reasonable efforts to ensure that the insurance policy provides coverage for the Board Member on terms no less favorable than those provided to any other director or officer.
8.3 Notice of Cancellation: The Corporation shall notify the Board Member within [NUMBER] days of any cancellation, non-renewal, or material reduction in coverage.
8.4 Excess Coverage: If the Corporation's insurance does not cover a claim, the Corporation's indemnification obligations under this Agreement shall apply to the extent permitted by law.

9. LIMITATIONS ON INDEMNIFICATION
9.1 Excluded Claims: The Corporation shall not indemnify the Board Member for (a) any claim for an accounting or disgorgement of profits or other remuneration, (b) any claim arising from the Board Member's personal profit or advantage to which the Board Member was not legally entitled, or (c) any claim expressly prohibited by applicable law.
9.2 Fraud or Bad Faith: The Corporation shall not indemnify the Board Member for Expenses or liabilities arising from conduct finally adjudged to constitute fraud, bad faith, or willful misconduct.
9.3 Insurance Proceeds: The Corporation's indemnification obligation shall be reduced by any amounts actually received by the Board Member under any insurance policy.

10. SUBROGATION
10.1 Subrogation Rights: Upon payment of any amount under this Agreement, the Corporation shall be subrogated to the extent of such payment to all rights of recovery of the Board Member, who shall execute all documents and take all actions reasonably requested to secure such rights.
10.2 Cooperation: The Board Member shall cooperate with the Corporation in pursuing any recovery and shall not take any action that would prejudice the Corporation's subrogation rights.

11. MODIFICATION AND WAIVER
11.1 Amendment: This Agreement may be amended or modified only by a written instrument signed by both Parties.
11.2 Waiver: No waiver of any provision shall be effective unless in writing and signed by the waiving Party, and no waiver shall be deemed a waiver of any other provision or of any subsequent breach.
11.3 No Impairment: No amendment, alteration, or repeal of the Corporation's governing documents or this Agreement shall adversely affect any right of the Board Member with respect to any act or omission occurring prior to such amendment, alteration, or repeal.

12. SEverability
12.1 If any provision of this Agreement is held to be invalid, illegal, or unenforceable, the remaining provisions shall remain in full force and effect, and the invalid provision shall be reformed to the minimum extent necessary to make it enforceable.

13. GOVERNING LAW AND JURISDICTION
13.1 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of the State of [GOVERNING LAW STATE], without regard to its conflict of laws principles.
13.2 Jurisdiction: The Parties consent to the exclusive jurisdiction of the state and federal courts located in [JURISDICTION COUNTY], [JURISDICTION STATE], for any dispute arising under this Agreement.
13.3 Venue: Any action shall be brought in the courts specified in Section 13.2, and the Parties waive any objection to venue.

14. DISPUTE RESOLUTION
14.1 Negotiation: The Parties shall first attempt to resolve any dispute through good-faith negotiation for a period of [NUMBER] days.
14.2 Mediation: If negotiation fails, the Parties shall submit the dispute to mediation administered by [MEDIATION PROVIDER] in [MEDIATION LOCATION].
14.3 Arbitration: If mediation fails, the dispute shall be resolved by binding arbitration administered by [ARBITRATION PROVIDER] under its rules, with the arbitration seat in [ARBITRATION LOCATION].
14.4 Costs: Each Party shall bear its own costs and expenses, except as otherwise provided by law or the arbitrator.

15. NOTICES
15.1 All notices under this Agreement shall be in writing and delivered by hand, certified mail, or nationally recognized overnight courier to the addresses set forth below, or by email with confirmation of receipt.
15.2 Notice to the Corporation: [CORPORATION NOTICE ADDRESS]
15.3 Notice to the Board Member: [BOARD MEMBER NOTICE ADDRESS]
15.4 Change of Address: Either Party may change its notice address by written notice to the other Party.

16. MISCELLANEOUS
16.1 Entire Agreement: This Agreement constitutes the entire agreement between the Parties with respect to its subject matter and supersedes all prior agreements and understandings.
16.2 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.
16.3 Headings: Section headings are for convenience only and shall not affect the interpretation of this Agreement.
16.4 Assignment: This Agreement may not be assigned by either Party without the prior written consent of the other Party, except that the Corporation may assign this Agreement to a successor entity.
16.5 Further Assurances: Each Party shall execute such further documents and take such further actions as may be reasonably necessary to carry out the purposes of this Agreement.
16.6 No Third-Party Beneficiaries: Except as expressly provided in Section 7.2, this Agreement does not confer any rights on any person other than the Parties.

17. SIGNATURES

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

CORPORATION:

[CORPORATION NAME]

By: [AUTHORIZED SIGNATORY NAME]

Title: [AUTHORIZED SIGNATORY TITLE]

Date: [SIGNATURE DATE]

BOARD MEMBER:

[BOARD MEMBER NAME]

Signature: ______________________________

Date: [SIGNATURE DATE]

ACKNOWLEDGMENT

STATE OF [STATE]

COUNTY OF [COUNTY]

On [ACKNOWLEDGMENT DATE], before me, [NOTARY PUBLIC NAME], personally appeared [BOARD MEMBER NAME], known to me or proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to this instrument, and acknowledged that they executed the same in their capacity and for the purposes therein contained.

Notary Public: ______________________________

My Commission Expires: [COMMISSION EXPIRATION DATE]
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