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ARTICLE XII
AUTHORITY TO INDEMNIFY

The Corporation may indemnify an individual made a party to a proceeding because

he/she 1s or was a Director or key personnel against tiability incurred in the proceeding ifs
t. He conducted himself in good faith; and

2. He reasonably believed:

a. In the case of conduct in his official capacity with the corporation, that his
conduct was in its best interests; and

b. In 21l other cases, that his conduct was at least not opposed to iis best interests;

3. In the case of any criminal proceeding, he had no reasonable cause to believe his
conduct was unlawful.

Indemmification permitted under this Article in connection with a proceeding by or in the
right of the Corporation is limited to reasonable expenses incurred in connection with the

proceeding. Authorization of indemnification and evaluation as to reasonshleness of expenses
shall be made in the same manner as the determination that indemnification is permissible,
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