8 519. Acquisition of control of investnent conpanies. 1. Subject to
such regul ations as the superintendent may prescribe, prior to the
acqui sition of control of an investnent conpany by neans of the
acquisition of the capital stock or equity interests in such investnent
conpany or in any conpany which directly or indirectly controls such
i nvest ment conpany, the acquiring conpany shall nake witten application
to the superintendent for perm ssion to acquire such control. Such
application shall be in such formand shall contain such information as
t he superintendent nmay require and such applicant, at the time of making
such application, shall pay to the superintendent an investigation fee
as prescribed pursuant to section eighteen-a of this chapter.

The superintendent shall di sapprove the proposed exercise of control
of an investnent conpany if, after notice to and an opportunity to be
heard by the applicant and such investnent conpany, he finds the
acqui sition of control therein contrary to | aw or determ nes that
di sapproval is reasonably necessary to protect the interests of the
people of this state. In making such determ nation, the superintendent
shall only consider (a) whether the character, responsibility and
general fitness of the conpany which seeks to control such investnent
conpany are such as to conmand confidence and warrant belief that the
busi ness of such investnent conpany will be honestly and efficiently
conducted in a manner consistent with the public interest, the interests
of depositors and creditors of such investnment conpany, and (b) whether
the exercise of control may inpair the safe and sound conduct of the
busi ness of such investnent conmpany, the conservation of its assets or
public confidence in its business. Unless the superintendent shall have
deni ed such application in witing within ninety days of the filing
t hereof, or shall have advised the applicant in witing before the
expiration of ninety days of his determ nation to extend such period an
addi tional sixty days, such application shall be deened approved.

As used in this subdivision one, the term"”control" neans the
possession, directly or indirectly, of the power to direct or cause the
direction of the managenent and policies of a person, whether by neans
of the ownership of the voting stock or equity interests of such person
or of one or nore persons controlling such person, by neans of a



contractual arrangenent, or otherw se. Control shall be presuned to
exist if any conpany, directly or indirectly, owns, controls or holds
with the power to vote ten per centumor nore of the voting stock of any
i nvest ment conpany or of any conpany which owns, controls or holds with
power to vote ten per centumor nore of the voting stock of such

i nvest ment conpany, but no person shall be deened to control an

i nvest ment conpany solely by reason of his being an officer or director
of such investnent conpany. The superintendent nmay in his discretion,
upon the application of an investnent conpany or any conpany which,
directly or indirectly, owns, controls or holds with power to vote or
seeks to own, control or hold with power to vote any voting stock of
such investnment conpany, determ ne whether or not the ownership, control
or hol ding of such voting stock constitutes or would constitute control
of such investnent conpany for purposes of this section.

The provisions of this subdivision shall not apply to (1) a conpany
whi ch has submitted a plan of acquisition to the superintendent pursuant
to subdivision two of this section or (2) any action taken pursuant to
article thirteen of this chapter.

2. Any conpany, whether or not it is in control of the business of an
i nvest ment conpany as provided in subdivision one of this section, which
desires to acquire all, or substantially all of the capital stock of an
i nvest ment conpany shall, together with such investnent conpany, submt
in duplicate to the superintendent a witten plan of acquisition of such
stock together with such other information as the superintendent nay
determ ne. Such plan shall be in formsatisfactory to the
superintendent, shall specify each investnent conpany the stock of which
is to be acquired by the conpany and shall prescribe the ternms and
conditions of the acquisition and the node of carrying it into effect,
i ncludi ng the manner of exchangi ng the shares of the investnent conpany
for shares or other securities or cash of the conpany. Any such plan may
provi de for the paynment of cash in lieu of the issuance of fractional
shares of the conpany.

At the tinme of submi ssion to the superintendent of the witten plan of
acqui sition of stock, an investigation fee as prescribed pursuant to



section eighteen-a of this chapter shall be paid to the superintendent.

There shall be submitted, in duplicate, to the superintendent with the
pl an of acquisition of stock, a certificate of the president or
secretary of the conpany, certifying that such plan has been approved by
the board of directors or other governing body of his conpany by a
majority vote of all the nenbers thereof, and a certificate of the
presi dent, secretary or cashier of the investnent conpany, the
acquisition of all the capital stock of which is provided for,
certifying that such plan has been approved by the board of directors of
his corporation by a majority vote of all the nenbers thereof, and that
such plan was thereafter submtted to the stockhol ders of such
corporation at a neeting thereof held upon notice of at |east fifteen
days, specifying the tine, place and object of such neeting and
addressed to each stockhol der at the address appearing upon the books of
t he corporation and published at | east once a week for two successive
weeks in one newspaper in the county in which such corporation has its
principal place of business and that such plan has been approved at such
neeting by the vote of the stockholders owning at |east two-thirds in
anount of the stock of such corporation

The superintendent shall approve or di sapprove of a proposed plan of
acqui sition within one hundred twenty days after the subm ssion of such
plan of acquisition to him and in determ ning whether or not to approve
any such plan the superintendent shall take into consideration the
decl aration of policy contained in section ten of this chapter. If the
superintendent shall approve such plan of acquisition, the
superintendent shall file the plan, together with such certificates and
the original of the approval of the superintendent, in the office of the
superintendent. Upon such filing in the office of the superintendent the
pl an, and the acquisitions provided for therein, shall becone effective,
unless a later date is specified in the plan, in which event the plan
and such acquisitions shall becone effective upon such later date.

Any st ockhol der of any such corporation, entitled to vote on such plan
of acquisition, who does not assent thereto shall, subject to and by
conplying with section six thousand twenty-two of this chapter, have the



right to receive paynent of the fair value of his shares and the ot her
rights and benefits provided by such section.

The provisions of this subdivision shall not apply to any action taken
pursuant to article thirteen of this chapter.

3. For a period of six nonths fromthe date of qualification thereof
and for such additional period of tine as the superintendent may
prescribe in witing, the provisions of this section shall not apply to
a transfer of control by operation of lawto the |egal representative,
as hereinafter defined, of one who has control of an investnent conpany.
Thereafter, such |egal representative shall conply with the provisions
of subdivision one of this section. The provisions of subdivision one of
this section shall be applicable to an application made under such
section by a |legal representative.
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 an ancillary capacity thereto in accordance with the
provi si ons of such court appointnent.

4. For purposes of this section the term "conpany" shall be given the
same neaning as is contained in its definition in section one hundred
forty-one of this chapter.

5. Notwi thstanding the provisions of subdivision three of section
two-a of this chapter, when applying this section to limted liability
i nvest ment conpanies, the term"capital stock" shall nean the equity
interest of a nmenber as set forth in the conpany's articles of
organi zation or, in the absence of such a provision, the equity interest
represented by a nmenber's right to a proportionate share of the profits
of the conpany.



