8§ 7005. Vacancies and newWy created directorships. 1. In the case of
banks and trust conpani es, stock-form savings banks, and stock-form
savi ngs and | oan associ ati ons:

(a) The persons naned in the organi zation certificate as the first
board may el ect such additional nunber of directors as is provided for
by the organization certificate.

(b) Al vacancies in the office of director, including newy created
directorships resulting froman increase in the nunber of directors,
shall be filled by election by the stockhol ders except as herei nafter
provided in this paragraph. Vacanci es not exceeding one-third of the
entire board may be filled by the affirmative vote of a majority of the
directors then in office, and the directors so elected shall hold office
for the bal ance of the unexpired term provided, however, the
superintendent shall have the power to determ ne by regul ation the
condi tions under which vacancies in the office of director may be |eft
unfilled until the next annual election. Such regulations shall specify
t he maxi num nunber of vacancies which may be left unfilled with the
superintendent's perm ssion, and shall require the superintendent, in
granting such perm ssion, to take into account (i) whether such banking
organi zation is subject to adequate supervisory oversight by a bank
hol di ng conpany (as defined in section one hundred thirty or one hundred
forty-one of this chapter), parent bank, or simlar entity, (ii) the
financial condition of such banking organization, (iii) whether it holds
i nsured deposits, and (iv) the provisions of section ten of this
chapter.

(c) Each vacancy, including newly created but unfilled directorships
resulting froman increase in the nunber of directors, in the office of
di rector and each reduction in the nunber of directors shall be reported
to the superintendent within ten days after such vacancy occurs or such
reduction is effected. Each election by the board to fill any such
vacancy shall be |ikew se reported together with the nane, address and
occupation of the person so el ected.

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) Newy created directorships resulting froman increase in the
nunber of directors and vacanci es occurring in the board for any reason



except the renoval of directors w thout cause may be filled by vote of a
majority of the directors then in office, although |ess than a quorum
exi sts, unless the organization certificate or the by-laws provide that
such newy created directorships or vacancies shall be filled by vote of
t he stockhol ders.

(b) Unless the organi zation certificate or the specific provisions of
a by-law adopted by the stockhol ders provide that the board shall fill
vacanci es occurring in the board by reason of the renoval of directors
Wi t hout cause, such vacancies may be filled only by vote of the
st ockhol ders.

(c) Adirector elected to fill a vacancy shall be elected to hold
office for the unexpired termof his predecessor.

(d) Vacancies in its board occasioned by resignations, deaths or other
causes, including newy created but unfilled directorships resulting
froman increase in the nunber of directors, shall be reported by each
corporation to the superintendent within ten days after the event; and
the corporation shall |ikew se report each election by the board to fil
such vacancy with the nanme, address and occupation of the person el ected
and the nane of the person whose place he has been elected to fill.



