8§ 9009. O her provisions affecting indemification of directors and
officers. 1. Al expenses incurred in defending a civil or crimnal
action or proceedi ng which are advanced by the corporation under
subdi vi sion three of section nine thousand seven or allowed by a court
under subdivision three of section nine thousand ei ght shall be repaid
in case the person receiving such advancenent or allowance is ultinmately
found, under the procedure set forth in this article, not to be entitled
to indemification or, where indemification is granted, to the extent
t he expenses so advanced by the corporation or allowed by the court
exceed the indemification to which he is entitled.

2. No indemification, advancenent or allowance shall be nmade under
this article in any circunstance where it appears:

(a) That the indemification would be inconsistent with a provision of
the organization certificate, a by-law, a resolution of the board or of
t he sharehol ders, an agreenent or other proper corporate action, in
effect at the tinme of the accrual of the alleged cause of action
asserted in the threatened or pending action or proceeding in which the
expenses were incurred or other anmounts were paid, which prohibits or
otherwise limts indemification; or

(b) If there has been a settlenent approved by the court, that the
i ndemni fication would be inconsistent with any condition with respect to
i ndemni fication expressly inposed by the court in approving the
settl enent.

3. If any expenses or other ampunts are paid by way of
i ndemni fication, otherwi se than by court order or action by the
shar ehol ders, the corporation shall, not |later than the next annual
neeti ng of sharehol ders unl ess such neeting is held within three nonths
fromthe date of such paynment, and, in any event, within fifteen nonths
fromthe date of such paynment, mail to its sharehol ders of record at the
time entitled to vote for the election of directors a statenent
speci fying the persons paid, the anobunts paid, and the nature and status
at the time of such paynent of the litigation or threatened litigation.

4. If any action with respect to indemification of directors and
officers is taken by way of amendnment of the by-laws, resolution of



directors, or by agreenent, then the corporation shall, not later than
t he next annual neeting of sharehol ders, unless such neeting is held
within three nonths fromthe date of such action and, in any event
within fifteen nonths fromthe date of such action, mail to its
sharehol ders of record at the tine entitled to vote for the el ection of
directors a statenent specifying the action taken.

5. No paynent of indemification, advancenent or all owance under this
article shall be made unless a notice has been filed with the
superintendent, not less than thirty days prior to such paynent,
speci fying the persons to be paid, the anobunts to be paid, the manner in
whi ch such paynment was authorized, and the nature and status at the tine
of the notice of the litigation or threatened litigation.



