8§ 5016. Convertible shares, capital notes and debentures. 1. Wen so
provided in the organization certificate, and subject to the
restrictions in subdivision four of this section, a bank, trust conpany,
st ock-form savi ngs bank, or stock-form savings and | oan associ ati on may
i ssue preferred shares convertible, at the option of the holder only,
into comon shares of any class. Authorized shares, whether issued or
uni ssued, may be nmade so convertible within such period and upon such
terms and conditions as are stated in the organi zation certificate.

2. Unl ess otherw se provided in the organization certificate, and
subj ect to subdivision four of section ninety-six and subdivision five-b
of section two hundred thirty-four of this chapter, and to the
restrictions in subdivision four of this section, a bank, trust conpany,
st ock-form savi ngs bank, or stock-form savings and | oan associ ati on may
i ssue its capital notes or debentures convertible into shares of the
corporation within such period and upon such ternms and conditions as are
fi xed by the board.

3. If there is stockhol der approval for the issue of capital notes,
debentures or shares convertible into shares of the corporation, such
approval may provide that the board is authorized by certificate of
anendnent under section eight thousand five to increase the authorized
shares of any class or series to such nunber as will be sufficient, when
added to the previously authorized but uni ssued shares of such class or
series, to satisfy the conversion privileges of any such capital notes,
debentures or shares convertible into shares of such class or series.

4. No issue of capital notes, debentures or shares convertible into
shares of the corporation shall be made unl ess:

(a) A sufficient nunber of authorized but unissued shares of the
appropriate class or series are reserved by the board to be issued only
in satisfaction of the conversion privileges of such convertible capital
not es, debentures or shares when issued; or

(b) The aggregate conversion privileges of such convertible capital
not es, debentures or shares when issued do not exceed the aggregate of
any shares reserved under paragraph (a) and any additional shares which
may be aut horized by the board under subdivision three of this section.



5. No privilege of conversion may be conferred upon, or altered in
respect to, any shares or capital notes or debentures that would result
in the receipt by the corporation of |ess than the m ni num consi deration
required to be received upon the issue of new shares. The consideration
for shares issued upon the exercise of a conversion privilege shall be
that provided in subdivision six of section five thousand four.

6. Wthin ninety days after any capital notes or debentures are
converted into shares of the corporation, a certificate of the
corporation shall be signed, verified and filed as provided in section
one thousand three stating the anount of capital notes or debentures so
converted, the nunber of shares of each class or series into which the
same were converted, and such other information with respect thereto as
t he superintendent nay require.



