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failure to act in good faith in the reasonable belief that his action was in
the best interests of the Trust; and all such other Persons shall look solely
to the Trust Property for satisfaction of claims of any nature arising in
connection with the affairs of the Trust. 1f any Shareholder, Trustee, officer,
employee or agent, as such, of the Trust is made a party to any suit or
proceedings to enforce any such liability, he shall not on account thereof
be held to any personal liability. The Trust shall indemnify and hold each
Shareholder harmless from and against all claims and liabilities, whether
they proceed to judgment or are settled or otherwise brought to a conclusion,
to which such Shareholder may become subject by reason of his being
or having been a Shareholder, and shall reimburse such Shareholder for
all legal and other expenses reasonably incurred by him in connectien with
any such claim or liability.

SEcTION 4.2, Liability to Trust or to Shareholders. No Trustee,
officer, employee or agent of the Trust shall be liable to the Trust ot to
any Sharcholder, Trustee, officer, employee or agent of the Trust for any
action or failure to act (including without limitation the failure to compel
in any way any former or acting Trustee to redress any breach of trust}
except for his own bad faith, willful misconduct, gross negligence or reckless
disregard of his duties or for his failure to act in good faith in the reasonable
belief that his action was in the best interests of the Trust.

SecTion 4.3. Indemnification. The Trust shall indemnify each of
its Trustees, officers, employees and agents (including those who serve at its
request as directors, officers or trustees of another organization in which
it has any interest as a shareholder, creditor or otherwise), against. all
liabilities and expenses, including amounts paid in satisfaction of judgments,
in compromise or as fines and penalties, and counsel fees, reasonably
incurred by him in connection with the defense or disposition of any action,
suit or other proceeding by the Trust or any other Person, whether civil or
criminal, in which he may be involved or with which he may be threatened,
while in office or thereafter, by reason of his being or having been such a
Frustee, officer, employee or agent, except with respect to any matter as
to which he shall have been adjudicated to have acted in bad faith or with
willful misconduct or reckless disregard of his duties or gross negligence
or not to have acted in good faith in the reasonable belief that his action
was in the best interests of the Trust; provided, however, that .as to any
matter disposed of by a compromise payment by such Trustee, officer,
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