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1775 Duke   Street  
Alexandria, VA   22314-3428  
Via  email  to:  regcomments@ncua.gov  
 
Re:   Federal  Credit  Union B ylaws  ANPR  
 
Dear  Mr. Pol iquin:  
 
The  Credit  Union Na tional  Association (C UNA) a ppreciates t he  opportunity  to subm it  comments  
concerning  the  National  Credit  Union Adm inistration’s  (NCUA)  advanced  notice  of propose d  
rulemaking (A NPR) on   ways t o st reamline, c larify,  and i mprove  the  standard Fe deral  Credit  
Union b ylaws. C UNA re presents  America’s  credit  unions a nd t heir  110 m illion m embers.  
 
CUNA a cknowledges t he  limitations t hat  the  Federal  Credit  Union Ac t  (“the  Act”)  imposes upon   
NCUA a nd t he  credit  union i ndustry  as  a  whole, a nd e ach r ecommendation he rein  will  include  a  
statement  as  to pe rmissibility  under  the  Act. Gi ven t hat  the  Act  has not   been a mended  by  
Congress i n se veral  decades, C UNA  recognizes t hat  the  Act  is  outdated a nd, i n  several  key a reas,  
fails  to re flect  practical  operational  realities of doi  ng  business a s  a  credit  union. As NC  UA ha s  
posed fo ur  specific  questions for   discussion i n t he  ANPR, we   will  approach sugg estions i n t hat  
context.   
 
1.  How  can t he  Board i mprove  the  FCU  bylaws  amendment  process?  
 
CUNA m embers  have  had fe w  issues  with  the  process  to a mend b ylaws. C UNA  believes,  
however,  that  abiding b y  NCUA-set  bylaws shoul d be   optional  with  federal  credit  unions  
empowered t o i ssue  and  comply  with t heir own b  ylaws, t ailored t o t heir di stinct  membership  
composition, g eographic  base, a nd m ember  preferences. A on  e-size-fits-all  set  of c ontractual  
requirements t o a ccommodate  the  vast  diversity  of Am erican c redit  unions—in si ze,  scope, a sset  
volume, a nd ge ography—is a ntithetical  to t he  uniquely  tailored  nature  of  credit  unions se rving  
their m ember-owner  community.   
 
CUNA be lieves  that  the  membership a pplication  procedures ne ed  not  be  included i n t he  bylaws,  
but  would be   better  addressed on t  he  membership  application. T he  Act  does not   dictate  how  the  
mechanics of t  he  application pro cess m ust  be  delivered;  accordingly, i t  would be   permissible  to  
include  this se ction out side  of t he  FCU b ylaws. 
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Where  credit  unions se ek t o  amend b ylaws, a n  expeditious  process shoul d be   in pl ace  to  approve  
the  requests. A t  imeline  for c ompletion m ight  be  a  useful  tool  to e nsure  expectations c an b e  
effectively  managed.  
 
2.  How  can t he  Board c larify  the  FCU  bylaws prov isions addre ssing l imitation of   services and   
expulsion of   members?  
 
The  Act  authorizes  a  majority  of  the  board  of di rectors of a    credit  union t o  expel  a  member  based  
on non-pa rticipation of a    member  (§1764(b)).   The  Act  also pe rmits e xpulsion of a    member  upon  
a  two-thirds m ajority  vote  of  members  during  a  special  meeting  called fo r  such  purpose,  
provided suc h  member  has be en g iven a n opport unity  to  be  heard (§ 1764(a)). T hese  provisions  
are  restated  in  the  NCUA  Bylaws  in Art icle  XIV, E xpulsion a nd  Withdrawal, wi th §4 not  ing  that  
services m ay  be  limited for   “a  member wh o i s  disruptive  to  credit  union ope rations.”  CUNA  
recommends t hat  the  bylaws  include  examples of a  cts whi ch c ould  evidence  “nonparticipation,”  
including  but  not  limited t o:   
 
  failure  to m aintain t he  necessary  requirements for m  embership,   
  physical  abuse  or a ssault, ha rassment, or   multiple  incidents  of  verbal  abuse  of  another  
member  of  the  credit  union,   

  neglect  or  refusal  to  comply  with t he  Act,   
  habitual  neglect  to pa y  obligations or   default  on a n obl igation re sulting i n a   financial  loss  
to t he  credit  union,   

  theft, m alfeasance,  or m isconduct  which c auses  a  financial  loss t o  the  credit  union, a nd   
  insolvency  or  bankruptcy.  
 

The  term  “disruptive  to  credit  union ope rations,”  should  also be   clarified  with a gency g uidance  
to he lp c redit  unions i mplement  a  limitation of se  rvice  policy.   
 
Membership  should be   automatically  forfeited whe n m embers  whose  loans  or e xtensions of   
credit  are  defaulted a nd  charged of f  as a   loss. R einstatement  of  membership  in t he  case  of  
forfeiture  should onl y  be  permitted upon m  ajority  vote  of t he  board o f di rectors.   

Interim  or  temporary  suspensions of m  embership  should be   permitted whe n a   member  engages  
in una cceptable  conduct  that  poses a n  imminent  threat  to a ny  other  member.   Such suspe nsion  
should be   authorized  by  the  credit  union pr esident,  president’s  designee, or   the  board of   
directors. T he  Act  is si lent  as t o t emporary  suspensions, but   the  authority  to e xpel  or wi thdraw  a  
membership i s e xplicitly  sanctioned, a nd pro viding  additional  guidance  as t o i mplementing  such  
action wo uld be   permissible  under  the  Act.  If a   suspension i s i mposed, a   suspended m ember  may  
be  denied a ll  services  except  for  maintenance  of a   share  account  and vot ing ri ghts.   
 
For bot h suspe nsions a nd  expulsions, a ggrieved  members shoul d ha ve  45 d ays  notice  to re spond  
with a   written  request  for he aring  (to be   noticed  15 da ys p rior, vi a  any  reasonable  means of   
communication) be fore  a  board m ajority  either  votes t hem  out  of m embership, c hooses t o re tain  
their m embership, or ot  herwise  acts t o  conclude  the  suspension or e  xpulsion he aring.  Such due   
process  would sa tisfy  potential  remediation re quirements unde r  the  Act. A n e xpelled m ember  
would remain liable for any debts and/or liabilities to the credit union. 
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3.  How  can t he  Board i mprove  the  FCU  bylaws  to f acilitate  the  recruitment  and de velopment  of  
directors?  
 
CUNA be lieves  that  recruitment  of c redit  union boa rd  members  would be   enhanced b y  model  
processes, st arting fro m  guidance  for nom inating c ommittees  to  help i dentify  prospective  
candidates—clarity  on va lid c riteria  to use   in t he  selection proc ess, for   example—to ong oing  
development  of di rectors. Som e  credit  unions, for e  xample, m ight  develop  a  Board pro file  
outlining  the  skills, pro fessional  experience, c redit  union ba ckground, a nd d emographic  
information soug ht  to be   represented. Ot her  credit  unions m ay  find i t  useful  to form alize  a  Board  
Member  Evaluation Pr ogram  for a nnual  review  of  oversight  and  governance. W hile  the  
implementation m ay  vary  among c redit  unions of   differing  size, sc ope, a nd g eography, t he  basic  
recommendation i s t o sugg est  mechanisms be   developed t o m aintain B oard  stability,  continuity,  
training  and d evelopment, a nd e nsure  director-level  engagement.  A  clear  roadmap out lining  roles  
and re sponsibilities  could  act  as  a  driving a nd l iving  archive  to e nsure  robust  participation.   
 
In  a  modern e nvironment  where  individuals m ultitask proj ects a nd  responsibilities  while  
balancing  their e xtracurricular  and p ersonal  pursuits a nd obl igations, t he  key  impediment  to  
volunteer  activism  is t he  resource  of t ime. B ecause  credit  union di rectors  are  barred  under t he  
Act  from  receiving c ompensation, se rving  in suc h  a  capacity, t hough p ersonally  fulfilling,  
remains a   volunteer  position. De spite  a  lack o f  monetary  rewards t hat  customarily  accompanies  
serving  on t he  board o f a   banking  institution, c redit  union boa rd  members a re  engaged i n  
governance  because  of t heir pa ssion for   their  community’s de sire  for c ooperative  credit. T he  
bylaws shoul d a ccommodate  these  volunteer  warriors i n m aking  such  service  feasible. Ma ny  
states ha ve  updated t heir  bylaws t o prom ote  flexibility,  and m ost  have  loosened pre scriptive  
requirements r elating  to  meetings.   
 
Though i t  is  often t he  case  in pra ctice, C UNA  would l ike  NCUA t o c odify  that  board  meetings  
may  be  conducted vi a  virtual, re mote, or   technology-enabled m eans—whether  that  be  through  
teleconference, vi deoconference,  internet-enabled  closed-group, sa tellite, or ot  her  means t hat  is  
not  solely  manifested b y  a  group of   persons  gathered i n t he  same  physical  room.  Reducing  or  
eliminating  the  burden o f  travel  time,  expense, a nd  lost  productivity  to ot her  areas o f  a  director’s  
life  would, i n our vi  ew,  encourage  participation b y t hose  who m ight  otherwise  elect  to vol unteer,  
but  for t he  time  commitment  to t ravel  to  and pa rticipate  in m onthly  meetings.  This  is e specially  
true  for ru ral-based  credit  unions, whose   geographic  area  may  be  significantly  more  widespread  
than t hose  in a n urb an  cluster, e specially  considering  that  rural  areas  are  much  more  likely  to be   
served b y  credit  unions t han ba nks.  The  Act  specifies t hat  “the  board  of di rectors sha ll  meet  at  
least  once  a  month”  (§1761b.)  but  does  not  specify  how su ch m eeting  should t ake  place,  giving  
NCUA di scretion t o i nclude  that  such  meetings m ay  be  conducted vi a  any a vailable  means,  
including  technology-enabled re mote  or  virtual  gatherings.  
 
Similarly, w e  believe  the  mechanism  for di rectors  to c ast  votes shoul d a lso be   construed  to  
reflect  technological  capabilities. Po pular  closed-end surv ey  systems, vot ing  buttons, a nd ot her  
commonly-integrated t echnology  exists  to e nable  director vot es t o be   conducted re motely  and  
securely. T he  Act  is a lso  silent  as t o how vot  es m ust  be  conducted. Gi ven t he  trend t oward  
meeting  flexibility, vot es  should i ndicate  the  same.  
 
Article  IV, Se ction 2 of t   he  NCUA  bylaws di ctate  that  notice  of  meetings  must  be  made  in  
writing, i n  person o r vi a  delivery  to hom e  address. T he  Act  does not , how ever, spe cify  how  
meetings must be noticed. We believe, given the technology commonly-used both now, and 
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foreseeably  in t he  future, i ncreasingly  relies on   electronic  and—even  faster—social  media  
means. W hile  emails not icing  meetings shoul d suf fice,  we  advance  that  use  of soc ial  media  and  
web-enabled pl atforms s hould a lso be   construed  as sa tisfying  the  notice  requirements for a  nnual  
(but  not  special, whi ch  may  be  subject  to a   greater de gree  of c onfidentiality)  meetings. H and-
delivery  to a   person’s  address  is, i n m any  cases, o ne  of t he  slowest  conduits of   messaging  
available;  indeed,  consumer-members  customarily pr efer  the  speed  of t weets, t exts, st atus  
updates, a nd t he  like  as  a  real-time  communication  mechanism  that  can  alternately  be  pulled o r  
pushed i nto t heir da ta-sphere. Announ cements  to  the  membership shoul d be   permitted t o be   
made  via  any  acceptable  means of m  ass a nd op en  communication, a s i s c ustomary  practice  in  
today’s t echnology-driven e conomy.   
 
4.  How  can t he  Board i mprove  the  FCU  bylaws  to e ncourage  member at tendance  at  annual  and  
special  meetings?  
 
As re ferenced a bove, m odern t echnology  provides, a nd wi ll  continue  to  develop a nd e volve,  
technical  capabilities t o e ncourage  mass pa rticipation wi thout  a  direct,  physical  presence  
requirement. T he  more  the  agency  can  encourage  remote  participation b y  explicitly  including  the  
permissibility  of  utilizing pa rticipation vi a  technological  means, t he  more  likely a dditional  
members  can a nd wi ll  participate  in  annual  and sp ecial  meetings.   
 
Further, e xtended  time  to  issue  the  notice  for m eetings m ight  permit  greater  participation.  
Currently,  annual  meeting  notice  must  be  provided a t  least  30 da ys but   not  more  than  75 da ys i n  
advance  (Bylaws Art icle  4, Se ction 2). I  t  is not   uncommon, howe ver,  for  people  to put   meetings  
on c alendars a   year  in  advance.  The  Act  (§1760,  Members’ Me etings) doe s not   specify  how  
many  days a dvance  notice  is  required,  rendering  this c hange  legally  permissible. T his i s a n  
arbitrary  time  frame  and  credit  unions shoul d be   delegated t he  authority  to  provide  notice  of  
meetings a s  far  in  advance  as  is  suitable  and pr eferable  to  their m embership.   
 
Thank  you for   the  opportunity  to provi de  comments o n t he  Bylaws  ANPR.  Should  you h ave  any  
questions a bout  CUNA’s  comments, pl ease  feel  free  to c ontact  me  at  (202) 626-7627.    
 
Sincerely,    
 
Monique  Michel  
Senior Di rector, A dvocacy  &  Counsel 
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