ARTICLE- V
INDEMNIFICATION OF DIRECTORS AND OTHERS.

SECTION 1. Dzrectors Oﬁ“ icers and Employees of the Companyﬂ%-ykfefmer—preseﬂ{—er—fb&ufe

empleye%shal—l—b%i&demr&ﬁe&ayt—h&@emp&ny and. its Subrsldzarze.s.

(a) Subject to the terms and conditions of this Article V, each former, present or future Director, officer or
employee of the Company or of any of the Company’s subsidiaries or the respective legal representatives of such
individuals (each an “Indemnitee”) shall be indemnified by the Company, to the fullest extent permitted by the laws
of the State of New Jersey as they exist as of the date hereof or as they may hereafter be amended, from and agalnst

connection with any civil, cr1m1na1 adrmnlstratlveJ 1egrslatrve, or arbrtratlve action, suit or other proceeding;ane
s ead-thersinid- (cach a “Proceedlng "), or any 1nqu1ry or 1nvest1gat10n swhiehthat could lead to any such

aetionssuitProceeding or - ; any appeal therein;-bretght in which
he or she is or was involved, or is or was threatened to become involved, by reason of sueh-persen’s-being or having

Di-reeter-scorporate agent; prov1ded—hewever— that n connectlon Wlth any preeeed-r-ﬂgProceedlng by or in the rlght of
the Company, no indemnification shall be provided as to any person adjudged by any court to be liable to the
Company except as and to the extent determined by such court; and provided, further, that any indemnification
pursuant to this Section 1(a) in connection with the settlement or other similar nonadjudicative disposition of any
threatened or pending Proceeding shall only be granted to the extent permitted by law.

Thetermination(b) For purposes of this Article V, the terms “corporate agent,” “expenses,” and “liabilities”
shall have the meaning set forth in N.J.S.A. 14A:3-5(1).

( e) Wrthout hmrtrng the rrghts of Indemnrtees under Sectlon 1(a), all expenses of any s&eh—r—nq-u—rﬂL

Indemnitee in connection with any

mqmﬁhl-m#esﬂ-g&ﬁeﬂ—aeﬁeﬂ—s&rt—er—preeeedmgﬁoceedmg referred to in Seetlon 1(a) of this Article V may be paid

by the Company, as incurred by the Indemnitee, in advance of the final disposition of such matter+Proceeding as
authorized by a majority of the Board of Directors (sitting as a Committee of the Board of Directors) not parties to
such matterProceeding or, if there are no such members of the Board of Directors, a majority of the members of the
Board of Directors, in each case upon receipt by the Company of an undertaking by or on behalf of sueh-persenthe
Indemnitee to repay such amount urlessif it is ultimately determined that saehpersenthe Indemnitee is not entitled
to be indemnified pursuant to the laws of the State of New Jersey as setferth-herenrthey exist as of the date hereof or
as they may hereafter be amended.

SECTION 2. Directors, Trustees, Officers and Employees of Other Companies. The Board of Directors may,
at any regular or special meeting of the Board, by resolution, accord similar indemnification (prospective or
retroactive) to any director, trustee, officer or employee of any other company who is serving as such at the request
of the Company and any officer, director or employee of any constituent corporation absorbed by the Company in a
consolidation or merger, or the legal representative of any such director, trustee, officer or employee.



SECTION 3. Indemnification and Advancement Not Exclusive. The indemnification and advancement of
expenses provided for in this Article V shall not exclude any other rights to which any person contemplated by this

Artlcle V may be entitled as a matter of law or whlch may be lawfully granted—pm%éed—t—h&t—ne—mée&mﬁe&&eﬂ

peme&eﬁ&a—rm-p;eper—pe%se&a—l—beneﬁ-t Nothmg in thls Artlcle V shall 11m1t the Company S power to pay or

reimburse expenses of any director, officer, employee or agent of the Company or any direct or indirect subsidiary
of the Company, in connection with such person’s appearance as a witness in a Proceeding, whether or not such
person is a party to such Proceeding.

SECTION 4. Insurance. The Company may purchase and maintain insurance to protect itself and any person
contemplated-by-thisArtiele V-against any expenses incurred in any preeeedingProceeding and any liabilities
asserted against him or her, by reason of his or her being or having been a director, officer-ex, employee or agent of
the Company or any of the Company’s direct or indirect subsidiaries, whether or not the Company would have the
power to indemnify him or her against such expenses and liabilities under the provisions of this Article V- or under
the laws of the State of New Jersey as they exist as of the date hereof or as they may hereafter be amended. The
Company may purchase such insurance from, or such insurance may be reinsured in whole or in part by, an insurer
owned by or otherwise affiliated with the Company, whether or not such insurer does business with other insureds.

SECTION 5. No Retroactive Repeal or Amendment. No amendment or repeal of this Article V, nor the
adoption of any provision of the Certificate of Incorporation or these By-Laws inconsistent with this Article V, shall
deprive any corporate agent of any rights under this Article V with respect to any act or omission of such corporate
agent occurring prior to such amendment or repeal of this Article V or the adoption of such inconsistent provision.




