¢ —— NATIONAL CREDIT UNION ADMINISTRATION
- WASHINGTON, D.C. 20456

November 19, 1991

Hope Nofziger

President

Blade Federal Credit Union
541 Superior Street
Toledo, Ohio 43660-0401

Re: Manager Serving on the Board of Directors
(Your October 21, 1991, Letter)

Dear Ms. Nofziger:

You have asked for our comments on the removal of Blade Fed-
eral Credit Union’s (FCU) manager from the FCU’s board of di-
rectors. You are correct in your interpretation of the Stan-
dard FCU Bylaws that an FCU’s manager can not serve on the
FCU’s board of directors. Although Article VIII, Section 6
of the Standard FCU Bylaws prohibits a manager from serving
on the board of directors, there is a standard bylaw amend-
ment that permits the manager to serve on the board. If you
so desire, you can restore the manager’s eligibility to serve
on the board of directors by adopting the standard bylaw

. amendment (see enclosed).

One additional note. The prohibition described in the above
paragraph does not prohibit a manager from running for the
board of directors; however, if the manager is elected, she
will have to serve as either the manager or director, absent
the adoption of the standard bylaw amendment.

Sincerely,

,4:1,&& ﬂ)' C/Z’lu\

. Hattie M. Ulan
2 Associate General Counsel

cc: Paul Jakuboski, Vice President
Blade Federal Credit Union

Claude Montgomery, Secretary/Treasurer
Blade Federal Credit Union
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(e) Prepare and forward to the Adainiscration such financial and
- other teports as the Administration may require.

() It so authorized by the board and within standards and
limitations prescribed by the board, employ tellers, clerks,
bookkeepers, and ocher office employees, and have the power to remove
such esployees.

(g) Perform such other duties as customarily appertain to the
of fice of treasurer or as he/she vay be directed to perform by
resolution of the bdoard not {nconsistent with the Act and regulations
snd these dylaws.

"rhe board cay esploy one or moTe assistant treasurers, none of
whom may also hold office as president of vice president, and may
authorize thea, under the direction of the treasurer, O perfora any
of the duties devolving on the treasurer, {neluding che signing of
checks. When designated by the board, any assistant treasurer may
also act as treasurer during the temporary absence of the treasurer of
{n the event of his/her temporary {nability to act.”

Wwit* this amendment there sust also be a companion azendzent of Article
V1II, Section 6, to permit the manager TO serve on the doard.

Article VIII, section 5, of the Bylaws

-

To permit the manager to serve on the board of directors.

This agendment resoves the prohidition of s manager serving on the
board of direccors. Article XIX, section & of the bylaws precludes
any possidility of conflict of interest that might result from
permitting the manager to serve on the board. The amendment {s worded
'so that the manager is under the direction and control of the board
rather than the treasurter. In effect, the credit unioan would have WO
£inancial officers under the control of the board.

Standard vording:

"“The Soard may employ a manager who shall be under the direction
and control of the board or of the treasurer as deternmined by the
bosrd, exgept that a manager who is a member of the board shall bde
undér the.direction and control of the board. The =manager, who s 3
sesber of the board, may not be the president or vice president. The
manager aay be assigned any or all of the responsidilities of the
treasuter described in Section 3 of this article.

“"The board may employ one or aore assistant managers, none of whon
2ay also hold office as president or vice president. The board nay
authorize assistant managers urder the direction of the manager, (O
perfora any of the duties devolving on the manager, including the
signing of checks. when designated by the board, any assistant
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J . manager nay also act as manager during the temporary absence of the
-~ manager or in the event of his/her temporary inability to act."

!

” Article VIII, section 7, of the Bylaws

To provide that no director or committee

member or member of the {mmediate

Familv of a director or committee member

mav be a paid empTgyee of the credit

union.
snion

This amendment is peraitted under principles of sound internal

control.

Standard wording:

"TheAboard shall employ, fix the com

pensation, and prescride the

duties of such employees as may in the discretion of the board be
necessary, and have the power to remove such eamployees, unless it has

delegated these powers to the treasu
neither the board, the treasurer, no
or the duty to employ, prescride the

rer or sanager; except that
r the manager shall have the power
duties of, or remove any loan

officer appointed by the credit comaittee, or necessary clerical and

auditing assistance employed ot utcil
comoittee: Provided, however, That
pember of the immediate family of a

ized by the supervisury
no director or comnittee member ov
director or committee meaber ‘may

be a paid employee of this credit union,"

9,

To limit the nuamber of paid eaployees tha

t may serve on the board of directors.

This amendment is a variation of the above situation. The number
limit is within che discretion of the bSoard of directors.

Standard wording:

"The board shall employ, fix the compensation, and prescride the

duties of such employees as may in €

he discretion of the board be

necessary, and have the power to remove such employees, unless it has

delegated these powers to the treasu
neither the board, the treasurer, 0o

rer cr manager; except that
r the manager shall have the power

or the duty t§ employ, prescribe the duties of, or remove aay loan
officer appointed by the credit comnittee, OC necessary clerical and

suditing assistance employed or util

committee: Provided, however, That

ized by the supervisory
no wmore than directors may

be paid employees of this credit union."”
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