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‘Ihe leomnation of any action, soit, be pn:tundmg by judpment order, seftlement, conviction, ot
upon a plea of aolo coitendcre oe ife equivalent, shull nor, of itself, create & presumprion that the
person did not act in good Faith and.iit A manier whiich be or slw‘:mﬁnhsﬂﬂ? believed to bie in or ot
opposed to the best inteecsrs of the Cotporation and, with rexpect o any crinilal action ot
proceeding, bad reasonable eanse: fo believe thiat his condict was palawiil.

(b) The Corpumtion shinll indemnify any persciy who was or i a pasty o is theeatened to be made = pagty !
to #ny titedtened, bmnﬁng,nt cornplcred action. ot suif by or in the right of the officer, émployee, or
agent of the Lofpotation, or is o was sepviiyg st the request of the ventere, trust, or other enterpiie
agrnst expenses (including attorney’s fees) acwially and reasonably wcured l:-r him or her in
eotngetion with the defense or :cninmmmf such action or auit if e or she acted:

(1} ingood Ff_nﬂ_r';lumi‘

{Z) o maonet he or she rcﬂsnlqm_htr believed to be i of ot opposed ro rhe
hest interests af the Comporatian,

However, no indemnilication shall be mdde in sespect of any claim, fisile, ot stter a5 o which soch
pesson shall have been adjudged 1o be hable foe negligence or misconduct inthe performitiee of his or
hief duty to' thie Corporation unless)and only to the extent that the court in-which such sction or stit i
bwqﬁght shall determine upon 5 application fhat, despite the adjudication of linbility but in view of 41 the
circomstances of the case, such pueson is faidy and seadonabily entitled to Iﬂdﬂmjﬂtf For such expensts
whizh the couet ghadl dmm profer,

{¢) Tothe extent thata Lﬁ-‘mclm afficer, employee, ar agent of the Copatation has lieen successful an the
mctité ot othetwise in difense of any achon, suit, or [u'uﬂ,m[illﬁmfmmd to in El]hpnmmphs {a) anct
(b), ox in défense of any claim, isue, or mater therin, he arshe shall be mdmnmﬁad aﬁ*ﬁﬁl CXpenses ,
{inclading attorneys” fees) 'I-Dﬂlﬂ“j" and mwmahlrmcurmﬁ by !vm ot hetin cunnﬂmmn thm-rﬂﬂl.

(@)  Any indernification under sublm agraphs (3) and (b) (unlegs ardered by a coutt) slmll h:‘:-q,mk by the :
Carporation oaly as auithotied it the specific case upon 4 determination that he ik she, had met the :
applicable staadaed of conduct st Iarth i subpamgtaphy () and (). Such {F:mmwﬂmu shall be
mle: .

(1} by the hoacd of difectois by n majority vote of i quoram conssting of disectors 'wﬁii; were nof
pactics to-such acting .mEr. ot pmcaxﬁng;m . o

(@) if such. quorutn. i nat olnainable, o cven if -:}hmunlﬂc a quotum.of disiaterested d!ncmtsm :
directs, by JJHIGPETIISI{!I]I‘ ]t_g'l] coutisel fo 2 yritten opinian; or ‘ P

(3 by the sickljolders.

{®) Fxpensed incuired in defeating a civil or criminat aclion, sait, o proceeding may be paid by the
Cotposation in sdvanee of the final disposition of sich action, suit, or procecding as autherized by the |
heiard of dieectors in the spexific <hse upen toceipt of anundertaking by or om belighf of the discetar,
oflices, ciuployee, or agent to repay s such glnodnts unbess it shall ultimately be dotermined :‘hm e ar
she 14 catitled to be indemnificd hy the {.oqwmhun as amthorized in this article,

() The indemiifiention provided by this Articke shall not be deemed exclusive of i any other rights to which
those seeldug fndemnification may be entitled lln:]mm'tj bylive, agreement, vote of stockholders ol
disinterested ditectore, or otherwvisy, both as to action Iy his ot hee official clpamy anclias ta action in
another capacity while hokding such -office, and- shall continue.a to a petson who has ceased m be a
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