() Expenses (including attomeys” fees) incuned by an officer or director in defending any civil, eriminal,
admimstrative or investigative action, suit or proceeding may be paid by the corporation m advance of the final
disposition of such action, sut or proceeding upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if 11 shall ultimately be determmined that such person 15 not entitled to be mdemmbied
by the corporation as authorized i this section. Such expenses (including attorneys’ fees) mcurred by former
officers and directors or other emplovees and agents may be so paid upon such terms and conditions, if any, as the
corporation deems appropriate.

() The indemnification and advancement of expenses provided by, or granted pursuant 1o, the other
subsections of this section shall not be deemed exclusive of any other nghts o which those seeking
indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of stockholders or
disaniterested direciors or otherwise, both as o action in such person’s official capacity and as to action in another
capacity while holding such office. A nght to indemnification or to advancement of expenses ansing under a
provision of the certificate of incorporation or a bylaw shall not be eliminated or impaired by an amendment o
such provision afler the occurrence of the act or omission that 15 the subject of the civil, criminal, administrative or
investigative action, suit or proceeding for which indemnification or advancement of expenses 1s sought, unless
the provision in effect at the time of such act or omission explicitly authonzes such elimination or impairment
aller such action or omission has occurred.

(2) A corporation shall have power to purchase and mamtain msurance on behalf of any person who 15 or was
a director, officer, employee or agent of the corporation, or 13 or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprse
against any lability asserted against such person and mcurred by such person in any such capacity, or ansing out
of such person’s status as such, whether or not the corporation would have the power o indemmify such person
against such liabality under this section.

(h) For purposes of this section, references 1o “the corporation” shall include, n addition to the resulting
corporalion, any constituent corporation (including any constituent of
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a constituent) absorbed in a consolidation or merger which, if iis separate existence had continued, would have
had power and authority 1o mdemmfy iis directors, ofTicers, and employees or agents, so that any person who 13 or
was a director, officer, emplovee or agent of such constituent corporation, or 15 or was serving at the request of
such constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, shall stand in the same position under this section with respect to the resulting or
surviving corporation as such person would have with respect to such constituent corporation il 1is separate
existence had continued.

(1) For purposes of this section, references 1o “other enterprises”™ shall include employee benefit plans;
references to “fines” shall include any excise taxes assessed on a person with respect to any emplovee benefit
plan; and references to “serving at the request of the corporation” shall include any service as a director, officer,
emplovee or agent of the corporation which imposes duties on, or involves services by, such director, officer,
employee or agent with respect 1o an employee benefit plan, its participants or beneficiaries, and a person who
acted i good fath and in & manner such person reasonably believed to be m the interest of the participants and
beneficianes of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best
mterests of the corporation™ as referred o this section,

(1) The mdemmification and advancement of expenses provided by, or granted pursuant to, this section shall,
unless otherwise provided when authonzed or raified, continue as o a person who has ceased 1o be a direcior,
officer, employee or agent and shall mure o the benefit of the heirs, executors and administrators of such a person.

(k) The Court of Chancery 15 hereby vested with exclusive junsdiction to hear and determine all actions for
advancement of expenses or mdemnification brought under this section or under any by law, agreement, vole of
stockholders or disinterested directors, or otherwise. The Court of Chancery may summanly determine a
corporation’s obligation to advance expenses (including attomeys” fees),

Insofar as mdemnification for Lablines ansing under the Securities Act may be permitied to our directors,
officers, and controlling persons pursuant to the foregomng provisions, or otherwise, we have been advised that, m
the opimon of the SEC. such mdemmilication 15 against public policy as expressed m the Secunties Act and 15,
therefore, unenforceable. In the event that a claim for indemmification agaimst such habilities (other than the
pavment of expenses meurred or paid by a director, officer or controlling person m a suceessful defense of any
action, st or procecding) 15 asserted by such director, officer or controlling person in connection with the
securities being registered, we will, unless in the opimon of 1ts counsel the matter has been settled by controlling
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