§ 7004. Classification of directors. 1. The board of directors of any
bank or trust conpany, stock-form savings bank, or stock-form savings
and | oan association may be classified into three classes as nearly
equal as may be, with the terns of office of one class expiring each
year, and such corporations may nake provisions for such classification
in their by-Iaws.

2. In the case of corporations other than banks and trust conpani es,
st ock-form savi ngs banks, and stock-form savi ngs and | oan associ ati ons:

(a) The organi zation certificate or the specific provisions of a
by-1 aw adopted by the stockhol ders nay provide that the directors be
divided into either two, three or four classes. Al classes shall be as
nearly equal in nunber as possible, and no class shall include |ess than
three directors. The terns of office of the directors initially
classified shall be as follows: that of the first class shall expire at
t he next annual neeting of stockhol ders, the second class at the second
succeedi ng annual neeting, the third class, if any, at the third
succeedi ng annual neeting, and the fourth class, if any, at the fourth
succeedi ng annual neeti ng.

(b) At each annual neeting after such initial classification,
directors to replace those whose terns expire at such annual neeting
shall be elected to hold office until the second succeedi ng annual
neeting if there are two classes, the third succeedi ng annual neeting if
there are three classes, or the fourth succeedi ng annual neeting if
there are four classes.

(c) If directors are classified and the nunber of directors is
t hereafter changed:

(1) Any newly created directorships or any decrease in directorships
shall be so apportioned anong the classes as to make all cl asses as
nearly equal in nunber as possible.

(2) When the nunmber of directors is increased by the board and any
newy created directorships are filled by the board, there shall be no
classification of the additional directors until the next annual neeting
of stockhol ders.



