§ 7020. Paynent of indemmification other than by court award. 1. A
person who has been successful, on the nmerits or otherwise, in the
defense of a civil or crimnal action or proceeding of the character
described in section seven thousand nineteen shall be entitled to
i ndemrmi fi cation as authorized in such section.

2. Except as provided in subdivision one, any indemification under
section seven thousand nineteen or otherwi se permtted by section seven
t housand ei ghteen, unless ordered by a court under section seven
t housand twenty-one, shall be nade by the corporation, only if
authorized in the specific case:

(a) By the board acting by a quorum consisting of directors who are
not parties to such action or proceeding upon a finding that the
director or officer has net the standard of conduct set forth in section
seven thousand ni neteen or established pursuant to section seven
t housand ei ghteen, as the case may be, or,

(b) I'f a quorum under paragraph (a) is not obtainable or, even if
obt ai nabl e, a quorum of disinterested directors so directs:

(i) By the board upon the opinion in witing of independent | egal
counsel that indemification is proper in the circunstances because the
appl i cabl e standard of conduct set forth in such sections has been net
by such director or officer, or

(ii) By the stockhol ders upon a finding that the director or officer
has net the applicable standard of conduct set forth in such sections.

3. Expenses incurred in defending a civil or crimnal action or
proceedi ng nay be paid by the corporation in advance of the final
di sposition of such action or proceedi ng upon recei pt of an undertaking
by or on behalf of such director or officer to repay such anount as, and
to the extent, required by subdivision one of section seven thousand
t went y-t wo.



