NONPROFIT BOARD DIRECTOR INDEMNITY AGREEMENT

This Nonprofit Board Director Indemnity Agreement (the "Agreement") is made and entered into as of [EFFECTIVE DATE], by and between [NONPROFIT ORGANIZATION LEGAL NAME], a [STATE OF INCORPORATION] nonprofit corporation (the "Organization"), and [DIRECTOR FULL NAME], an individual residing at [DIRECTOR STREET ADDRESS], [DIRECTOR CITY], [DIRECTOR STATE], [DIRECTOR ZIP CODE] (the "Director").

RE: Indemnification of Director for Service on the Board of Directors of the Organization

RECITALS

WHEREAS, the Organization is a nonprofit corporation organized and operating under the laws of the State of [STATE OF INCORPORATION] and is exempt from federal income taxation under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the "Code");

WHEREAS, the Director has been elected or appointed to serve as a member of the Board of Directors of the Organization (the "Board");

WHEREAS, the Organization desires to attract and retain qualified individuals to serve on its Board and recognizes that such individuals should be afforded reasonable protection against personal liability arising from their good-faith service to the Organization;

WHEREAS, the Organization's Articles of Incorporation and Bylaws permit and, in certain circumstances, require the Organization to indemnify its directors to the fullest extent permitted by applicable law;

WHEREAS, the parties intend this Agreement to supplement, and not to limit, any rights the Director may have under the Organization's Articles of Incorporation, Bylaws, applicable law, or any insurance policy;

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

1. DEFINITIONS
1.1 "Board" means the Board of Directors of the Organization.
1.2 "Bylaws" means the Bylaws of the Organization, as amended from time to time.
1.3 "Articles" means the Articles of Incorporation of the Organization, as amended from time to time.
1.4 "Director" means the individual named in the preamble to this Agreement and any person who serves at the request of the Organization as a director, officer, trustee, or fiduciary of another entity.
1.5 "Expenses" means all reasonable costs, charges, and expenses, including without limitation 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 the investigation, defense, settlement, or appeal of a Proceeding.
1.6 "Proceeding" means any threatened, pending, or completed action, suit, arbitration, alternate dispute resolution mechanism, investigation, inquiry, administrative hearing, or any other actual, threatened, or completed proceeding, whether civil, criminal, administrative, or investigative, and whether formal or informal, including any appeal therefrom, arising out of or relating to the Director's service to the Organization.
1.7 "Indemnifiable Event" means any event or occurrence related to the fact that the Director is or was a director, officer, employee, agent, or fiduciary of the Organization, or is or was serving at the request of the Organization as a director, officer, employee, trustee, agent, or fiduciary of another corporation, partnership, joint venture, employee benefit plan, trust, or other enterprise.
1.8 "Independent Counsel" means an attorney or law firm selected by the Board and reasonably acceptable to the Director, that has not otherwise performed services for the Organization or the Director within the preceding [NUMBER] years, except in matters involving indemnification under this Agreement.
1.9 "Reviewing Party" means the Board by majority vote of a quorum consisting of directors who were not parties to the Proceeding, or if such a quorum is not obtainable, by Independent Counsel in a written opinion.

2. INDEMNIFICATION
2.1 General Indemnification. The Organization shall indemnify the Director to the fullest extent permitted by the [STATE OF INCORPORATION] Nonprofit Corporation Act and any other applicable law, as the same now exists or may hereafter be amended, against all Expenses, judgments, fines, penalties, and amounts paid in settlement actually and reasonably incurred by the Director in connection with any Proceeding arising out of or relating to an Indemnifiable Event.
2.2 Standard of Conduct. Indemnification under this Agreement shall be made only if the Director acted in good faith and in a manner the Director reasonably believed to be in or not opposed to the best interests of the Organization, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the Director's conduct was unlawful.
2.3 Limitations. The Organization shall not indemnify the Director for any Expenses, judgments, fines, penalties, or amounts paid in settlement in connection with any Proceeding (a) initiated by the Director against the Organization, unless the Organization has joined in or consented to the initiation of such Proceeding; (b) in which the Director is adjudged liable to the Organization; (c) in which the Director is adjudged liable for receipt of an improper personal benefit; or (d) to the extent prohibited by applicable law or the Organization's Articles or Bylaws.
2.4 Partial Indemnification. If the Director is entitled to indemnification for a portion of the Expenses, judgments, fines, penalties, or amounts paid in settlement but not for the total amount thereof, the Organization shall indemnify the Director for the portion to which the Director is entitled.

3. ADVANCEMENT OF EXPENSES
3.1 Advancement. The Organization shall advance all reasonable Expenses incurred by the Director in connection with any Proceeding within [NUMBER] days after the receipt by the Organization of a statement or statements from the Director requesting such advance or advances, whether prior to or after final disposition of such Proceeding.
3.2 Undertaking. The Director shall provide the Organization with a written undertaking, executed personally or on the Director's behalf, to repay any amounts advanced if it is ultimately determined that the Director is not entitled to be indemnified under this Agreement or applicable law.
3.3 No Determination Required. Advancement of Expenses shall be made without regard to the Director's ability to repay and without regard to the Director's ultimate entitlement to indemnification.

4. PROCEDURE FOR DETERMINATION OF ENTITLEMENT
4.1 Notice. The Director shall notify the Organization in writing of any Proceeding for which indemnification is sought as soon as practicable after receipt of notice of the commencement thereof.
4.2 Determination. Following the final disposition of a Proceeding, the Director may request indemnification by written notice to the Organization. The Reviewing Party shall determine whether the Director is entitled to indemnification within [NUMBER] days after such request.
4.3 Presumption. The Director shall be presumed to be entitled to indemnification, and the Organization shall have the burden of proof to overcome that presumption in connection with any determination by the Reviewing Party or any other person that the Director is not so entitled.
4.4 Independent Counsel. If the Reviewing Party is Independent Counsel, the Organization shall pay the fees and expenses of such Independent Counsel.

5. ENFORCEMENT
5.1 Right to Sue. If a claim for indemnification or advancement of Expenses is not paid in full by the Organization within [NUMBER] days after a written claim has been received by the Organization, the Director may at any time thereafter bring suit against the Organization to recover the unpaid amount of the claim.
5.2 Burden of Proof. In any such suit, the Organization shall have the burden of proving that the Director is not entitled to indemnification or advancement of Expenses.
5.3 Fees. If the Director is successful in whole or in part in any such suit, the Director shall be entitled to be paid the Expense of prosecuting or defending such suit.

6. NON-EXCLUSIVITY
6.1 The rights to indemnification and advancement of Expenses provided by this Agreement are not exclusive of any other rights the Director may have under the Articles, the Bylaws, any statute, any other agreement, any vote of the Board or the members, or otherwise, both as to action in the Director's official capacity and as to action in another capacity while holding office.
6.2 This Agreement shall continue in effect notwithstanding any amendment, alteration, or repeal of the Articles, the Bylaws, or any statute, and shall be binding on the Organization and its successors and assigns.

7. INSURANCE
7.1 The Organization shall use its reasonable best efforts to obtain and maintain directors' and officers' liability insurance covering the Director for acts or omissions in the Director's capacity as a director of the Organization.
7.2 If the Organization maintains such insurance, the Director shall be entitled to the protection of such insurance to the fullest extent available, and the Organization shall not be obligated to indemnify the Director for any amount covered by such insurance.

8. SUBROGATION
8.1 In the event of any payment under this Agreement, the Organization shall be subrogated to the extent of such payment to all of the rights of recovery of the Director, who shall execute all papers required and take all action necessary to secure such rights, including the execution of such documents as are necessary to enable the Organization to bring suit to enforce such rights.

9. DURATION AND SURVIVAL
9.1 This Agreement shall continue in effect for so long as the Director serves as a director of the Organization and thereafter for so long as the Director may be subject to any Proceeding arising out of or relating to the Director's service to the Organization.
9.2 The rights and obligations of the parties under this Agreement shall survive the termination of the Director's service and shall inure to the benefit of the Director's heirs, executors, administrators, and legal representatives.

10. NOTIFICATION AND DEFENSE OF CLAIMS
10.1 The Organization shall be entitled to participate in any Proceeding at its own expense and, except as otherwise provided below, may assume the defense thereof with counsel reasonably satisfactory to the Director.
10.2 The Director shall have the right to employ separate counsel in any such Proceeding and to participate in the defense thereof, but the fees and expenses of such counsel shall be at the Director's expense unless (a) the Organization has agreed in writing to pay such fees and expenses, (b) the Organization has failed to assume the defense and employ counsel, or (c) the named parties to any such Proceeding include both the Director and the Organization, and representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests.

11. SEVERABILITY
11.1 If any provision of this Agreement is held to be invalid, illegal, or unenforceable for any reason, the remaining provisions shall continue in full force and effect.
11.2 If any provision is held to be invalid, illegal, or unenforceable, the parties intend that the provision be reformed to the minimum extent necessary to make it valid, legal, and enforceable.

12. GOVERNING LAW
12.1 This Agreement shall be governed by and construed in accordance with the laws of the State of [STATE OF INCORPORATION], without regard to its conflict of laws principles.

13. AMENDMENT AND WAIVER
13.1 This Agreement may be amended or modified only by a written instrument executed by both the Organization and the Director.
13.2 No waiver of any provision of this Agreement shall be effective unless in writing and signed by the party against whom the waiver is asserted.

14. ENTIRE AGREEMENT
14.1 This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements and understandings, whether written or oral, with respect to such subject matter.

15. COUNTERPARTS
15.1 This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.

16. NOTICES
16.1 All notices, requests, demands, and other communications under this Agreement shall be in writing and shall be deemed duly given if delivered personally, sent by certified or registered mail (return receipt requested), or sent by reputable overnight courier to the addresses set forth below:

If to the Organization:

[NONPROFIT ORGANIZATION LEGAL NAME]

[ORGANIZATION STREET ADDRESS]

[ORGANIZATION CITY], [ORGANIZATION STATE], [ORGANIZATION ZIP CODE]

Attention: [ORGANIZATION CONTACT NAME AND TITLE]

If to the Director:

[DIRECTOR FULL NAME]

[DIRECTOR STREET ADDRESS]

[DIRECTOR CITY], [DIRECTOR STATE], [DIRECTOR ZIP CODE]

17. SIGNATURES

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

ORGANIZATION:

[NONPROFIT ORGANIZATION LEGAL NAME]

By: ______________________________________

Name: [AUTHORIZED SIGNATORY NAME]

Title: [AUTHORIZED SIGNATORY TITLE]

Date: [SIGNATURE DATE]

DIRECTOR:

______________________________________

Name: [DIRECTOR FULL NAME]

Date: [SIGNATURE DATE]
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