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5, Name and Addrese of Incerporator. The name
and mailing address of the incorporator are: John F. Root,

1285 Avenue of the Americas, New York, New York 10019-6064.

6. FElsction of Directors. Members of the Board
of Directors may be elected either by written ballot or by

voice vote.
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‘of the diractor's duty of loyalty to the Corporation or its

ﬁstockhalc '8, (i1) for act: or omissions not in good faith or -
-'which in\ Lvé intentional nisconduct o1 nykr g #iolation
~of law, (iid) under cecticn 174 of the Delaware Genera
ffsbrpofkti 2 Law, or (iv) for any transaction frem which the
_director « ‘i§ed anyfimprcpsr varwurkl benefits,

) \Qpeal or morification o the foregoin ra-

_graph by sckholders af the Coxperation e
‘adversely iy right or’prutéction of » £ the |
Corporation existing at the time of such repeal or moaiiica-

“‘tion.'




+

P

] - - -, ' il b Loud A T
SEWT ByiPHCE NEW YO -0 - R R A AIETTITE Db

L4
.

.
’

8. Jpdemnification.

JENECOIE 7

8.1 The Corporation shall, to the extent not
prohibited by law, indemnify any person who is or was made,

or threatened to be made, a party to any threatened, pending

or completed action, sult or proceeding, whether civil,
criminal, administrative or investigative, including an
action by or in the right of ths C ‘
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judgment o (hiG Gt GnEras.
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- of tha Coy ‘,ratiénth&mismﬂrﬂkRﬁ@Qﬁdﬁﬁ capaci
| the requepst Of the Corporation for any other corporatic

~partnership, joifit Venture, trust, @employee benefit ple

other enterprise; . against judgments, fines, penaitcies,
‘taxes, amounts pald in settlsment and costs, hirgoq al

02p9n§e55 neluding attorneys' fees and‘diﬁburﬂementa).
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; ”%C65P6fati < extaent thé'scird'br:virict7
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8.2 The Corporation shall, from time to time,

~reimburse or advance to any director or officer or other

person entitled to indemnification hersunder tha funds

necesasary for payment of expenaes, including attorneys' fees
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and disbursenents, incurred in connection with any Proceed-
gr ing, in sdvance of the final dispesition of such Preceeding,
provided, however, that, i{f required by the Delaware General
Corporation Law, such expenses incurred by or on behalf of
iny‘dirocter or officer or other person may be paid in
advance of the final disposition of a Proceeding only upon

rocgipt L _0f_apn undertakd »n bahalf
cument IS

of such - ; off or other pers ’ied

hereunde £ :apay any suc amou(; (1) vun; 3 it shall

/ Document is the property of S o
ultimately Le “%ﬁ%"‘t‘%ﬂ( xR oﬁnf} Rudicial gecision trom : S

which there is ne further right of appeal that such director,

officer or other PETSONY LMot cntitiad to pepindernified for -

euch expenses, | , ’ _ o

8.2 The right to indecunification and reim-
bureemen: or advancement of sxpenses provided by, c: granted =

pursuant to, this BectioniB:shali’not be deemed exciusive of

‘anﬁ bthe shts to whichythose seeking indemr i : lon or
reinbure - advancenant. of a¥panses may | hereaf-
tgr bo ] ler ‘BNY 1aW, Dy-18w, agr -8 of

stockholders or disinterested directors or otherwise, both as
to action in his or her official capacity and as to action in
another capécity while holding such office.

N 8.4 The right to indemnification and reinm-
buéugment or advancement of expenses provided by, or granted  .

pursuant to, this Section 8 shall continue as to a person who
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existing or thereafter arising with respect to any state of
facts then or therstofore sxisting or thereafter arising or
any proceeding theretofore or thareafter brought or threatensd
based in whole or in part upon any such otata of facts.

8.7 The right to indemnification and rein-

bursement or advancement of axpenses provided by, or granted

pursuant S i dﬁfih@flﬂ‘iﬁ : 7
pern ancin¢ SRS EAT e

advanceme 4 ¢8 in any qourt of competent ic-
TS Document 19 the pro p"rty of

tion. The burden ﬂ{epﬁ%ﬂéémﬁﬂﬂﬁemf““““ or

raimburac nt or advancement of sxpenses are not appro 1atn
shall be on the Corperatic Nejtheratha failure . of t
Corporation (including its soard of Director dgpendent
legal cou éi, or it sto¢ older:) to have nade a determina~
tion prio:r to the commancement of such action that suc

indexnifization or reimbursanent-sgsxdvancement of expunses

is propdr the clrcumstadchs Bor: an shtual determirn on by
the Corpo (inecluding“ita Boardie? Directors en-
dent lega or 4its stucknu¥ders) that son

iﬁ’ not EHClClEG TO sucn indemnirication or reimpursement or
advancement of expenses, shall constitute a daefense to the
action or create a presumption that such parson ig not so
entitled. Such a person shall also be indemnified for any
expenses incurred in connection with successfully establish-

ing his or her right to such indemnification or reimbursement
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or advancemant of expenses, in whele or in part, in any such
proceeding,

8.8 Any director or eofficer of the Corpora-
tion serving (1) another corporation of which a majority of
tha shares entitled to vote in the election of its direc:nri
is held by the Corporation, or (2) any employse banefit plan

. 0f the corpntar.:.on reforrs Be
o, gROCHinentas, . ..
om0 . NOT.OFFICIAL!

Thig Dogymepdhisiicprepetngh, o or
to the cimburaemeng;or adgkgceme tI% ‘%%55%?5: AR & matter

- of wight pursuant to this Section”t nma&Vielact have t

| right to indemnitication rvral1 arsement or ndvancomen uf,

"expens i ipterpretad on the bas ofltI applicable law in
effect at the tire of th accury \ce}c the ‘ent”or events
vi@iuq ‘{se to the applicabie Procgading, to the éxteﬁt

permitted by law, or on the @&sié*of therapplicabla 1avw in

,w_égfeet c the time such iRYernificatisn er reimbureenerit or
advanc 7 sxpenses i@ #ought.. Such electin: o .
nade, re in writingtoref@iCorporation me
indenr g 8

is sought:; provided that if no such notice is given, the

right to indemnificstion or reimbursement or advancement of

~expenses shall be determined by the law in effect at the time
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indennification or reimbursement or advancement of expenses

is sought.

The soard of Directcrs may trom :ime to time (after adoption
by the \mdersigned o: the original by-laws of the Corporation)

nake, alts x Ly<saWs O uw.\ g, OVidBd,
' Document 1 i
that any | xada, amended or r !paaled h ot
.. Directors QNQ;]: Qo RS y be

T sDocum nt is th %Bro erty of

made, by © .«;oc dﬁzﬂ(e %’i?nc"’ corc?er'

N WITNPSS WHERRAP, ¢his cartificats has bee
signed on thie 28th'of Auguat, 1963,
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