Resolution 7
Indemnification Update to the Grand Chapter Bylaws  

WHEREAS
The Grand Chapter Bylaws are a living document that must be amended to meet the changing legal needs of the Commonwealth of Virginia; and
WHEREAS
Legal Counsel has identified areas where the current language in the Grand Chapter Bylaws is no longer sufficient to protect the fraternity; therefore be it

RESOLVED
The BYLAWS ARTICLE VIII – INDEMNIFICATION be amended as follows (strikethrough indicates removal of text; italics indicates new text):
Section 1.
In every instance permitted by the Virginia Non-stock Corporation Act, as it exists on the date hereof or may hereafter be amended, the liability of a director or officer of the Fraternity to the Fraternity or to its members arising out of a single transaction, occurrence or course of conduct shall be limited to One Dollar ($1.00); provided such director or officer has not engaged in willful misconduct or a knowing violation of the criminal laws or been grossly negligent. 
In any proceeding brought by or in the right of the Fraternity or brought by or on behalf of members of the Fraternity, no director or officer of the Fraternity shall be liable to the Fraternity or its members for monetary damages with respect to any transaction, occurrence, or course of conduct, whether prior to or subsequent to the effective date of this Article VIII, except for liability resulting from such person’s willful misconduct or knowing violation of criminal law.
Section 2.
The Fraternity shall indemnify against liability and reasonable expenses incurred by any individual who is, was, or is threatened to be made, a party to a proceeding (other than a proceeding by or in the right of the Fraternity or a proceeding in which he was adjudged liable on the basis that personal benefit was improperly received by him) because he is or was serving in his official capacity as an officer, director or employee of the Fraternity or of any other legal entity on behalf of the Fraternity or was serving on a committee created by the Fraternity (whether by the Board of Directors of the Fraternity or otherwise) to consider and report to the Fraternity or its Board of Directors in respect of any matter, if he conducted himself in good faith and believed that his conduct was in the best interests of the Fraternity or otherwise met the requirements of §13.1-876 of the Code of Virginia of 1950, as amended. The Fraternity is authorized to contract in advance to indemnify any of the persons named above to the extent it is required to indemnify them pursuant to this section; provided, however, that prior to so contracting in advance, the Fraternity may require a written statement from the officer, director, agent or employee to repay the advance if it is ultimately determined as provided in §13.1-880 of the Code of Virginia of 1950, as amended, that he did not meet the aforesaid standard of conduct. Notwithstanding the foregoing, however, the Fraternity shall not indemnify any director, officer, employee or agent of the Fraternity against his willful misconduct, gross negligence, or against any knowing violation of the criminal law. 

The Board of Directors is hereby empowered, by a majority vote of a quorum of disinterested directors, to enter into a contract to indemnify any director or officer with respect to any proceedings arising from any act or omission, whether occurring before or after the execution of such contract. Notwithstanding anything to the contrary contained herein, the Fraternity shall neither indemnify nor provide advancement to a director or officer in connection with any proceeding initiated by or on behalf of such director or officer.
Section 3.
Status as a member, brother, or alumnus of Sigma Phi Epsilon Fraternity does not grant an individual status as an agent of the Fraternity unless the individual is serving in a duly elected or appointed position as decreed in the Fraternity’s Grand Chapter Bylaws and Administrative Policies and Procedures.
Section 4.
Undergraduate chapters and an Alumni and Volunteer Corporations are not an agents of the Grand Chapter and cannot act on behalf of the Fraternity. The Grand Chapter’s ability to impose “post conduct sanctions,” including charter suspension or revocation, is not provided with intent to control day-to-day operations or to create an agency relationship.
 

Section 5.
The termination of any proceeding by judgment order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not of itself create a presumption that the applicant is not entitled to indemnification. 

Section 6.
Indemnification shall be made by the Fraternity only as authorized in the specific case upon a determination that indemnification is proper because the prospective indemnitee has met the appropriate standard of conduct. This determination shall be made by disinterested directors or special legal counsel selected by the Board of Directors.

Section 7.
The Fraternity may pay for or reimburse the reasonable expenses incurred by any applicant made a party to a proceeding in advance of final disposition of the proceeding if the applicant provides: (i) a written statement of his good faith belief that he has not engaged in willful misconduct or knowing criminal violations; (ii) a written undertaking on his behalf to repay any funds advanced if it is determined he did not meet such standard of conduct. Such written undertaking shall be an unlimited general obligation and need not be secured. Applicant’s financial ability to repay is not required.

Section 8.
The Fraternity may purchase and maintain insurance to indemnify it against the whole or any portion of the liability assumed by it in accordance with this Article VIII and may also procure insurance, in such amounts as the Board of Directors may determine, on behalf of any person who is or was a director, officer, employee or agent of the Fraternity, or is or was serving at the request of the Fraternity as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against any liability asserted against or incurred by him in any such capacity or arising from his status as such, whether or not the Fraternity would have power to indemnify him against such liability under the provisions of this Article VIII.
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