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(@ (38) “Director’” means any person who is or was a director of a
corporation and any person who, while a director of a corporation, is or was serving at
the request of the corporation as a director, officer, partner, trustee, employee, or
agent of another foreign or domestic corporation, partnership, joint venture, trust,
LIMITED LIABILITY COMPANY, other enterprise, or employee benefit plan.

® (1) Reasonable expenses incurred by a director who is a party to a
proceeding may be paid or reimbursed by the corporation in advance of the final
disposition of the proceeding upon receipt by the corporation of:

@) A written affirmation by the director of the director’s good
faith belief that the standard of conduct necessary for indemnification by the
corporation as authorized in this section has been met; and

(i1) A written undertaking by or on behalf of the director to
repay the amount if it shall ultimately be determined that the standard of conduct has
not been met.

(2 The undertaking required by paragraph (1)(i) of this subsection
shall be an unlimited general obligation of the director but need not be secured and
may be accepted without reference to financial ability to make the repayment.

(3) Payments under this subsection shall be made as provided by the
charter, bylaws, or contract or as specified in subsection [(e)] (E)(2) of this section.

2-501.

© (1)  Except as provided in paragraph (2) of this subsection, the meeting
shall be held[: ‘

@) At] AT the time OR IN THE MANNER provided in the
bylaws|; or : :

(i)  If the bylaws specify a period not exceeding 31 days during
which the meeting may be held, at a time within that period set by the board of
directors].

(2) If a corporation is required under [paragraph (1) of] subsection
[®)] (B)(1) of this section to hold a meeting of stockholders to elect directors, the
meeting shall be held no later than 120 days after the occurrence of the event
requiring the meeting.
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