
2009 SESSION

INTRODUCED

090028332
1 SENATE BILL NO. 903
2 Offered January 14, 2009
3 Prefiled January 5, 2009
4 A BILL to amend and reenact §§ 13.1-696 and 13.1-875 of the Code of Virginia, relating to
5 indemnification of corporate directors and officers.
6 ––––––––––

Patrons––Stosch; Delegate: O'Bannon
7 ––––––––––
8 Referred to Committee on Commerce and Labor
9 ––––––––––

10 Be it enacted by the General Assembly of Virginia:
11 1. That §§ 13.1-696 and 13.1-875 of the Code of Virginia are amended and reenacted as follows:
12 § 13.1-696. Definitions.
13 In this article:
14 "Corporation" includes any domestic corporation and any domestic or foreign predecessor entity of a
15 domestic corporation in a merger or other transaction in which the predecessor's existence ceased upon
16 consummation of the transaction.
17 "Director" or "officer" means an individual who is or was a director or officer, respectively, of a
18 corporation or who, while a director or officer of the corporation, is or was serving at the corporation's
19 request as a director, officer, manager, partner, trustee, employee, or agent of another foreign or
20 domestic corporation, limited liability company, partnership, joint venture, trust, employee benefit plan,
21 or other entity. A director or officer is considered to be serving an employee benefit plan at the
22 corporation's request if his duties to the corporation also impose duties on, or otherwise involve services
23 by, him to the plan or to participants in or beneficiaries of the plan. "Director" or "officer" includes,
24 unless the context requires otherwise, the estate or personal representative of a director or officer.
25 "Expenses" includes counsel fees.
26 "Liability" means the obligation to pay a judgment, settlement, penalty, fine, including any excise tax
27 assessed with respect to an employee benefit plan, or reasonable expenses incurred with respect to a
28 proceeding.
29 "Official capacity" means, (i) when used with respect to a director, the office of director in a
30 corporation; or (ii) when used with respect to an officer, as contemplated in § 13.1-702, the office in a
31 corporation held by the officer. "Official capacity" does not include service for any other foreign or
32 domestic corporation or any partnership, joint venture, trust, employee benefit plan, or other entity.
33 "Party" means an individual who was, is, or is threatened to be made a named defendant or
34 respondent in a proceeding.
35 "Proceeding" means any threatened, pending, or completed action, suit, or proceeding, whether civil,
36 criminal, administrative, arbitrative, or investigative and whether formal or informal.
37 § 13.1-875. Definitions.
38 In this article:
39 "Corporation" includes any domestic corporation and any domestic or foreign predecessor entity of a
40 domestic corporation in a merger or other transaction in which the predecessor's existence ceased upon
41 consummation of the transaction.
42 "Director" or "officer" means an individual who is or was a director or officer, respectively, of a
43 corporation or who, while a director or officer of the corporation, is or was serving at the corporation's
44 request as a director, officer, manager, partner, trustee, employee, or agent of another foreign or
45 domestic corporation, limited liability company, partnership, joint venture, trust, employee benefit plan,
46 or other entity. A director or officer is considered to be serving an employee benefit plan at the
47 corporation's request if such person's duties to the corporation also impose duties on, or otherwise
48 involve services by, such person to the plan or to participants in or beneficiaries of the plan. "Director"
49 or "officer" includes, unless the context requires otherwise, the estate or personal representative of a
50 director or officer.
51 "Expenses" includes counsel fees.
52 "Liability" means the obligation to pay a judgment, settlement, penalty, fine, including any excise tax
53 assessed with respect to an employee benefit plan, or reasonable expenses incurred with respect to a
54 proceeding.
55 "Official capacity" means, (i) when used with respect to a director, the office of director in a
56 corporation; or (ii) when used with respect to an officer, as contemplated in § 13.1-881, the office in a
57 corporation held by the officer. "Official capacity" does not include service for any other foreign or
58 domestic corporation or any partnership, joint venture, trust, employee benefit plan, or other entity.
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59 "Party" means an individual who was, is, or is threatened to be made a named defendant or
60 respondent in a proceeding.
61 "Proceeding" means any threatened, pending, or completed action, suit, or proceeding, whether civil,
62 criminal, administrative, arbitrative, or investigative and whether formal or informal.
63 2. That an emergency exists and the provisions of this act amending and reenacting § 13.1-696 of
64 the Code of Virginia shall be effective retroactive to July 1, 2005, and the provisions of this act
65 amending and reenacting § 13.1-875 of the Code of Virginia shall be effective retroactive to July 1,
66 2007.


