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ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1701.13(E) of the Ohio Revised Code sets forth conditions and limitations governing the indemnification of
officers, directors, and other persons.

Section 6.1 of Article 6 of the Company’s Amended and Restated Code of Regulations, as amended (collectively, the
“Code of Regulations”), contains certain indemnification provisions adopted pursuant to authority contained in
Section 1701.13(E) of the Ohio Revised Code. The Code of Regulations provides for the indemnification of its
officers, directors, employees, and agents, or persons who are serving or have served at the request of the Company as
director, trustee, officer, employee, or agent of another corporation, domestic or foreign, nonprofit or for profit,
partnership, joint venture, trust, or other enterprise, against all expenses with respect to any judgments, fines, and
completed action, suit, or proceeding to which they were or are parties or are threatened to be made parties by reason
of acting in such capacities, provided that it is determined, either by a majority vote of a quorum of disinterested
directors of the Company or by the shareholders of the Company or otherwise as provided in Section 1701.13(E) of
the Ohio Revised Code, that: (a) they acted in good faith and in a manner they reasonably believed to be in or not
opposed to the best interests of the Company; (b) in any action, suit, or proceeding by or in the right of the Company,
they were not, and have not been adjudicated to have been, negligent or guilty of misconduct in the performance of
their duties to the Company; or (c) with respect to any criminal action or proceeding, that they had no reasonable
cause to believe that their conduct was unlawful. Section 1701.13(E) provides that expenses, including attorneys’ fees,
incurred in defending any action, suit, or proceeding, may be paid by the Company in advance of the final disposition
of such action, suit, or proceeding, upon receipt of an undertaking by the indemnified person to repay such amount in
the event that indemnification shall be deemed improper.

The Company has entered into indemnification agreements with each of its directors. These agreements generally:

(1) confirm the existing indemnity provided to them under the Code of Regulations and assure that this indemnity will
continue to be provided; and (ii) provide that, in addition, the directors shall be indemnified to the fullest extent
permitted by law against all expenses (including legal fees), judgments, fines, and amounts paid in settlement actually
and reasonably incurred by them in any threatened, pending, or completed action or proceeding, including any action
by or in the right of the Company or at the request or with the consent of the Company as a trustee, director, officer,
employee, or agent of another corporation or enterprise. Coverage under the contracts is excluded: (a) to the extent the
director is indemnified under directors’ and officers’ liability insurance maintained by the Company; (b) on account of
conduct that is finally adjudged to be knowingly fraudulent, deliberately dishonest, or willful misconduct; (c) if a final
court of adjudication shall determine that such indemnification is not lawful; or (d) on account of any suit in which
judgment is rendered against the director for an accounting of profits made from the purchase or sale by the director of
securities of the Company pursuant to Section 16(b) of the Securities Exchange Act of 1934 or any similar provision.
The indemnification agreements are applicable to all claims asserted after their effective dates, whether arising from
acts or omissions occurring before or after their effective dates.

The Company has purchased a liability policy to indemnify its officers and directors against loss arising from claims
by reason of their legal liability for acts as officers and directors, subject to limitations and conditions set forth in the
policy.

ITEM 16. EXHIBITS

A list of the exhibits required by Item 601 of Regulation S-K to be filed as part of this Registration Statement is set
forth in the Exhibit Index on page II-5.
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ITEM 17. UNDERTAKINGS

The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration statement or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information in the registration statement. Notwithstanding the foregoing, any increase or decrease in
volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered)
and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of
Registration Fee” table in the effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

Provided, however, that:

Paragraphs (1)(i), (1)(ii) and (1)(iii) of this section do not apply if the registration statement is on Form S-3 and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed
with or furnished to the Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act
of 1933, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers, and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer, or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer, or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Columbus, State of Ohio, on
March 2, 2016.

State Auto Financial Corporation

/s/ Michael E. LaRocco
Michael E. LaRocco, President and Chief Executive
Officer
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities indicated on March 2, 2016.
Signature Title

/s/ Michael E. LaRocco Director, President and Chief Executive Officer (principal executive officer)
Michael E. LaRocco

/s/ Steven E. English Senior Vice President and Chief Financial Officer (principal financial officer)
Steven E. English

/s/ Matthew R. Pollak Vice President, Treasurer and Chief Accounting Officer (principal accounting

officer)
Matthew R. Pollak
Robert E. Baker* Director
Robert E. Baker
David J. D’ Antoni* Director
David J. D’ Antoni
Michael J. Fiorile* Director
Michael J. Fiorile
Eileen A. Mallesch* Director
Eileen A. Mallesch
Thomas E. Markert* Director
Thomas E. Markert
David R. Meuse* Director
David R. Meuse
S. Elaine Roberts* Director
S. Elaine Roberts
Alexander B. Trevor* Director

Alexander B. Trevor

* The undersigned hereby executes this Registration Statement on March 2, 2016 on behalf of each of the indicated
directors of the Registrant pursuant to powers of attorney duly executed by such directors and filed an exhibit to this

Explanation of Responses:
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Registration Statement.

/s/ Steven E. English
Steven E. English

11

Explanation of Responses:



Edgar Filing: Spansion Inc. - Form 4

INDEX OF EXHIBITS

Exhibit No. Description of Exhibit

5.01 Opinion of Baker & Hostetler LLP

23.01 Consent of Ernst & Young LLP

23.02 Consent of Baker & Hostetler LLP (contained in Exhibit 5.01)
24.01 Powers of Attorney
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