§ 292. Formation of a nutual holding conpany. 1. The plan of
reorgani zati on may authorize the formation of a nmutual hol di ng conpany
by:

(a) (i) the organization by the nmutual hol ding conpany of a stock
savi ngs bank subsidiary and the transferal to such stock savi ngs bank of
the substantial part of its assets and liabilities, including all of its
deposit liabilities, in accordance with general regul ati ons pronul gat ed
by the superintendent of financial services;

(ii) the organi zation by the nutual savings bank of a nutual hol ding
conpany and the organi zation by such nutual hol ding conpany of a stock
savi ngs bank subsidiary which nerges with the nutual savings bank; or

(iii) the reorgani zation of the nmutual savings bank under any ot her
nmet hod approved pursuant to general or specific regulations pronul gated
by the superintendent of financial services.

(b) For the purposes of paragraph (a) of this subdivision, such
regul ati ons shall permt the stock savings bank to issue to persons
ot her than the nmutual hol ding conpany of which it is a subsidiary an
anmount of common stock and securities convertible into conmmon stock
which in the aggregate does not exceed forty-nine per centum of the
i ssued and out st andi ng common stock of such stock savi ngs bank, provided
that if a nmutual hol di ng conmpany which owns all of the comon stock and
securities convertible into comon stock of its savings bank subsidiary
subsequent|ly determ nes to nmake such an issuance it shall pay a fee as
prescri bed pursuant to section eighteen-a of this chapter. Issued and
out standi ng securities that are convertible into common stock shall be
consi dered i ssued and outstandi ng conmon stock for the purposes of
conputing the forty-nine per centumlimtation. This paragraph shall not
limt the authority of such stock savings bank to issue equity or debt
securities other than commobn stock and securities convertible into
common st ock

2. In connection with the reorgani zati on of a mutual savings bank as
provided in section two hundred ninety of this article, the nutual
hol di ng conpany may retain or acquire assets of the nutual savings bank
to the extent that such assets are not then required to be transferred
to or retained by the stock savings bank in order to satisfy capital or
reserve requirenents of any applicable state or federal |aw or



regul ati on.

3. A stock savings bank at |east fifty-one per centum but |ess than
one hundred per centum of the outstanding cormon stock of which is owned
by a mutual hol ding conpany shall have at |east one director, but no
nore than two-fifths of its directors, who are "unaffiliated directors”
who shall represent the interests of the mnority sharehol ders. An
"unaffiliated director” is a director who is not (a) an officer or
enpl oyee of the stock savings bank (or any affiliate thereof) or (b) an
officer, trustee or enployee of the nutual hol ding conpany. If the
organi zation certificate or bylaws of the stock savings bank provide
that the board of directors shall be divided into two or nore cl asses,
then to the extent possible, each class shall contain the same nunber of
unaffiliated directors as each other cl ass.



