8§ 397. Nunber, qualifications and disqualifications of directors;
oath; quorum neeting of directors. 1. The affairs of every savings and
| oan associ ation shall be nmanaged and its corporate powers exercised by
a board of directors, in nunber not |ess than seven nor nore than
fifteen, except that in the case of the nerger of two or nore savings
and | oan associ ations or one or nore savings banks into a savings and
| oan association and if the merger agreenent so provides, the authorized
nunber of directors of the resulting association my be increased to not
nore than twenty-four, provided that thereafter the nunber of directors
shall be reduced to fifteen by the elimnation of one authorized office
for every two vacancies that occur.

2. (a) Al directors of a savings and | oan associ ati on nust be over
the age of eighteen years and citizens of the United States.

(b) No person shall be eligible to election as a director of any
savi ngs and | oan associ ation

(1) Unless he is the owner in good faith and in his own right on the
books of the association of shares having a book val ue of not |ess than
two hundred dollars and every person elected a director, who, after such
el ection shall hypothecate, pledge or cease to be the owner in his own
right of such qualifying shares, shall thereby vacate his office, and
shall not be eligible for re-election as a director for a period of one
year fromthe date of the next succeedi ng annual neeting. Except as
provi ded in paragraphs (c) and (d) of this subdivision, every person
legally qualified and duly serving as a director at the tinme this act
takes effect, may continue as such director until the expiration of the
termfor which he was el ected or appointed, but shall not be eligible
for re-election unless he shall neet the requirenent of this
subdi vi si on.

(2) I'f he would, upon his election, becone the third salaried
full-time enpl oyee of the savings and | oan association on its board of
directors and if such board, with his election, would have twel ve or
| ess directors, or if he would, upon his election, becone the fourth
salaried full-tinme enployee of the savings and | oan association on its
board of directors and if such board, with his election, would have nore
than twel ve directors; provided, however, that with the witten approval
of the superintendent, four salaried full-tinme enployees may serve as



directors of a savings and | oan association resulting fromthe nerger of
two or nore savings and | oan associations or fromthe nerger of one or
nore savi ngs banks into a savings and | oan association if, imrediately
prior to such nerger, each such person was a salaried full-time enpl oyee
and a director or a trustee of a nmerging institution.

No director in office on April first, nineteen hundred sixty-eight,
shall be ineligible for the office of director by reason of the
provi si ons of subparagraph (2) of paragraph (b) of this subdivision.

(3) If: (a) Such person's spouse is a director or one of the five
hi ghest paid salaried officers of the association; (b) Such person or
such person's spouse is the grandparent, parent, child, grandchild,
brot her, sister, aunt, uncle, nephew or neice of a director or one of
the five highest paid salaried officers of the association; or (c) A
director or one of the five highest paid salaried officers of the
association is the spouse of such person's child, grandchild, brother or
sister.

No director in office on Septenber first, nineteen hundred seventy-one
shall be ineligible for the office of director by reason of the
provi si ons of subparagraph three of paragraph (b) of this subdivision.

(c) The bylaws of a savings and | oan association nay prescribe a
maxi num age beyond whi ch no person shall be eligible for election to the
board of directors, and nay prescribe a nandatory retirenment age of
seventy-five years or less for directors, subject to the follow ng
limtations:

(i) No person shall be eligible for initial election as a director
after Decenber thirty-first, nineteen hundred sixty-eight who is seventy
years of age or nore; and

(ii) No person shall continue to serve as a director after Decenber
thirty-first, nineteen hundred seventy-three who is seventy-five years
of age or nore, and the office of any such director shall beconme vacant
on the last day of the nonth in which such director reaches his
seventy-fifth birthday or on Decenber thirty-first, nineteen hundred
seventy-three, whichever is the |ater.

(d) I'n the case of a savings and | oan associ ati on whi ch does not adopt
a bylaw prescribing a mandatory retirenent age for directors prior to



January first, nineteen hundred sixty-nine, or which does not maintain
thereafter a byl aw prescribing such a mandatory retirenment age, the
office of a director of such savings and | oan associ ation shall becone
vacant on the last day of the nonth in which such director reaches his
seventieth birthday, or on Decenber thirty-first, nineteen hundred

si xty-eight, whichever is the |ater.

3. Any director of a savings and | oan associ ati on who shall default in
any contractual paynent on any obligation to such association for nore
t han ni nety days shall by reason of such default vacate his office as
director and shall not be eligible for re-election for a period of one
year fromthe date of the next succeedi ng annual neeting and until such
default is cured.

4. Every director of any savings and | oan associ ation, before entering

upon his duties as a director, shall take an oath that he will, so far
as the duty devolves upon him diligently and honestly adm nister the
affairs of such association, and will not knowi ngly violate, or
willingly permit to be violated, any of the provisions of |aw applicable

to such association, and that he is the owner in good faith and in his
own right, of shares having a book value of not |ess than two hundred
dollars standing in his nanme on the books of the association and that
the sane are not hypot hecated, or in any way pledged as security for any
| oan or debt, and, in case of re-election or re-appointnent, that such
shares were not hypothecated, or in any way pledged as security for any
| oan or debt during his previous term Such oath shall be subscribed by
the director making it, certified by an officer authorized by law to
adm ni ster oaths, and inmediately transmtted to the superintendent.

5. In the absence of a provision in the by-laws providing for the
nunber of directors necessary to constitute a quorum a majority of the
total nunber of directors which a savings and | oan associ ati on woul d
have if there were no vacancies shall constitute a quorumfor the
transacti on of business or of any specified item of business. Any
reference in this chapter to corporate action to be taken by the board
shal | nmean such action at a neeting of the board. Except as otherw se
provided in this chapter, the vote of a majority of the directors



present at the tinme of the vote, if a quorumis present at such tine,
shal |l be the act of the board.

6. (a) Unless otherw se provided in the by-laws, regular neetings of
the board nay be held without notice if the time and place of such
neetings are fixed by the by-laws or the board. Special neetings of the
board shall be held upon notice to the directors.

(b) The by-laws nay prescri be what shall constitute notice of neetings
of the board. A notice, or waiver of notice, need not specify the
pur pose of any regular or special neeting of the board, unless required
by the by-1aws.

(c) Notice of a neeting need not be given to any director who submts
a signed wai ver of notice whether before or after the neeting or who
attends the neeting without protesting, prior thereto or at its
commencenent, the lack of notice to him

(d) Amjority of the directors present, whether or not a quorumis
present, nay adjourn any neeting to another tine and place. If the
by-1aws so provide, notice of any adjournnment of a neeting of the board
to another tinme or place shall be given to the directors who were not
present at the time of the adjournnment and, unless such tinme and pl ace
are announced at the neeting, to the other directors.

7. Any officer elected or appointed by the board nay be renoved by the
board, or his authority suspended by it, with or wi thout cause. Such
renoval or suspension wthout cause, however, shall be w thout prejudice
to his contract rights. The election or appointnment of an officer shal
not be deened of itself to create contract rights. This subdivision does
not affect the powers of the superintendent under section forty-one of
this chapter

8. Upon the petition of any sharehol der aggrieved by an el ection, and
upon notice to the persons declared el ected thereat, the savings and
| oan associ ati on and such other persons as the court may direct, the
suprene court at a special termheld within the judicial district where
the office of the savings and | oan association is |ocated shal
forthwith hear the proofs and allegations of the parties, and confirm
the el ection, order a new election, or take such other action as justice



may require.



