§ 324. Change of control. 1. It shall be unlawful, except with the
prior approval of the superintendent, for any conpany, as defined in
subdi vi sion two of section one hundred forty-one of this chapter, to
directly or indirectly acquire control of any safe deposit conpany
subject to the provisions of this article.

As used in this section, the term"control" nmeans the possession,
directly or indirectly, of the power to direct or cause the direction of
t he managenent and policies of a safe deposit conpany, whether by neans
of the ownership of the voting stock or equity interests of such safe
deposit conpany or of one or nore conpanies controlling such safe
deposit conpany by neans of a contractual arrangenent, or otherw se.
Control shall be presunmed to exist if any conmpany, directly or
indirectly, owns, controls or holds with the power to vote ten per
centumor nore of the voting stock of any safe deposit conmpany or of any
conpany whi ch owns, controls or holds with power to vote ten per centum
or nore of the voting stock of such safe deposit conmpany, but no person
shall be deened to control a safe deposit conpany solely by reason of
his being an officer or director of such safe deposit conpany. The
superintendent may, in his discretion, upon the application of a safe
deposit conpany or any conpany which, directly or indirectly, owns,
controls or holds with power to vote or seeks to own, control or holds
with power to vote any voting stock of such safe deposit conpany,
determ ne whether or not the ownership, control or holding of such
voting stock constitutes or would constitute control of such safe
deposit conpany for purposes of this section.

2. (a) A conpany which seeks to acquire control of a safe deposit
conpany subject to the provisions of this article shall file a witten
application therefor with the superintendent and pay an investigation
fee as prescribed pursuant to section eighteen-a of this chapter to the
superintendent. The application shall be in such formand shall contain
such information as the superintendent may require.

(b) The superintendent shall disapprove the proposed exercise of
control of any safe deposit conpany if, after notice to and an
opportunity to be heard by the applicant and such safe deposit conpany,
he finds the acquisition of control therein contrary to |aw or



determ nes that disapproval is reasonably necessary to protect the
interests of the people of this state. In naking such determ nation, the
superintendent shall only consider (i) whether the character,

responsi bility and general fitness of the conpany which seeks to control
such safe deposit conpany are such as to conmand confi dence and warrant
bel i ef that the business of such safe deposit conpany will be honestly
and efficiently conducted in a manner consistent with the public
interest, the interests of bailors and creditors of such safe deposit
conpany and (ii) whether the exercise of control nay inpair the safe and
sound conduct of the business of such safe deposit conpany, the
conservation of its assets, or public confidence in its business. Unless
t he superintendent shall have denied such application in witing within
ninety days of the receipt thereof, or shall have advi sed the applicant
in witing before the expiration of ninety days of his determ nation to
extend such period an additional sixty days, such application shall be
deened approved.

(c) For a period of six nmonths fromthe date of qualification thereof
and for such additional period of tine as the superintendent may
prescribe in witing, the provisions of this subdivision shall not apply
to a transfer of control by operation of lawto a | egal representative,
as hereinafter defined, who has control of a safe deposit conpany.

The term "l egal representative", for the purposes of this section,
shal | nmean one duly appointed by a court of conpetent jurisdiction to
act as executor, admnistrator, trustee, conmttee, conservator or
recei ver, including one who succeeds a | egal representative and one
acting in a ancillary capacity thereto in accordance with the provisions
of such court appoi ntnent.



