“Ihe tcemimation of any nctian, sbit, Hr ph.ﬁ:l,ﬁ:dtl'lh by judpment m.tlut, sn:l:rlq,mmu COMIVECTIOHS, O
upon s plea of nolo conteadere ot it cyuivalent, shall not, of itsell, create a presumption that the
person dill not act in good faith and i o menner which e or she veisonably believed 10 e in ot not
opposed o the best interests of the Corporation and, withe fespect tw any criihal aetion or
procecding, hacd muﬂuml.'-k cause o believe that his conduict was unlaudul,

() The Corpomtion shall indetmnily any persen who was or is 2 pmt:,r ot js theeatened to be made n pi':r_tg.:
fo.finy threatened, pending, or campleted action. or suit by ur in the right of the officér, émployee, or
apent of the Corporziioh, or is or wae serving ut the request of the véntare, trust, or ather epieyprise
apainst expenses (ncluding attorney’s fees) actially and rmnnnhl:.r ieureed by him ur her in
cotinéetion with the defense. uun:_trlmnmt of such action or suit if e or ghe acted:

(1) inpood faith; and

(& ina mannee he or she reasonably believed to be i or not opposed to the
bext interests 6f the Corporation,

Howevit, no indemnification shall be made jn respect of any claim, issue, of. mattel as to which sach
personi.shall have heen adjudpged to be finble for negligence o misconduet in the petformaiice of his ov
hef duty 1o the Corporation unleasiand only to. the extent that the court in which soch sction or suil is
hmug'hl shall determine upon np}:llcnmm that, despite the adjudication of Linbility but in view of 4l the

circumstances of the case, such person iy faidy dnd reabonably entitled to indewinity for wch expelsis
which the couit shall déem proper.

{c) To the extent thata {Ltm:tm. afficer, empluyee, dr ageat of 'I.'hc Cotparstion has heen successful on the
merits or otherwive in defense of wny action, suil, or pudceeding cefersed o in nuhpnmwphg {a} and
{1y, ot in défense crl"tlly ¢laim, issug, or mntter thcrm, he or she shall be indemnificd agiiist eXpenses
(including attarneys” feed) actually and seasovabily ln-:mrud by him ox herin mmmﬂm: rllm-wnﬁ

(d) Any indemnification under :uhpnmgmpha fa) and (b) (unless ordered by 3 court) ahnll he :pm.‘u. by the
Carporation only as aithoiized in the specific ease wpon # determination that he ar she, had met the
applicable standard of contdoct sct furtll in subpamgraphs (3} and (5). Such dewemination shall be
mgle: S

(1) by the board of directois by a majority vote of & quonun consisting of direcroes who wete not
partics to-such actiop, r:uir, or |1fnmmd:'ng'nr

(2) if such.a quorsm ks not obiaiaable, o overif hbnm:mbh o guorum. of disinterested dircetors so
dlirects, by inde pmnhﬂt 'Fegnl eounigel in @ written opinion; or

{5 by the stuckholders.

{e). Fxpenacd mcutmrl in defeatiog a civil or exiraiil action, soif, ‘ot peoceeding, may be paid by the
Cotpotation in'advance of the final disposition of such action, suit, or procevding as authosized by the
hanrd of ﬂu‘u:tms inthe specific cnse upon receipt of an undertaking by or on belalf of the dircctor,
offices, employee, or agent to repay such sinuints wiless it dhall wltimitely be determined that he ox
she is eatitled to be indgmnified by the Lm:p-:qxtmn as authorized {0 this article.

{I] The indetiwification provided by this Arficle lﬁﬂﬁ nut be deemed exclosive ol diny dther nghts to which
those seeking indemnification mny be eanitled unde any bykaw, agreement, vore of stockholders oe
disjpreresred divectors, or othegwise, both s to ﬂﬂmu in Nis ot her official capacity andtas to action fu
another capacity while holding such office, .Lml. whall -:nnum;u.. b o pq..nmrl wher s censed to he »
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