
Question 105.03 

Question: Should a proceeding against an officer of the registrant, which could require the 

registrant to indemnify the officer for damages, be considered a proceeding in which the officer 

has a material interest adverse to the registrant that should be disclosed pursuant to Instruction 4 

to Item 103(c)(2)? 

Answer: The mere possibility that a registrant may be required to indemnify an officer for a 

material claim would not trigger disclosure pursuant to Instruction 4 to Item 103(c)(2). Under 

state corporation law, indemnification is potentially available to any officer in any suit or 

proceeding in which the officer is named by reason of the fact that the person is an officer of the 

registrant. Whether or not an officer's material interest is "adverse" to the registrant depends on 

the facts and circumstances of each proceeding. [July 3, 2008June 20, 2025] 


