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Gentlemen:
i

Our office represents the Oahu Educational Employees'
Federal Credit Union (OEEFCU) located in Honolulu, Hawaii. The
OEEFCU is a federally chartered credit union Charter No. 1815
and draws its members as follows:

The field of membership shall be limited to those having
the following common bond: Teachers and employees of
elementary, preschool, Community Schools for Adults,
Technical Trade and Vocational Schools, Private Schools for
Special Education and Special Schools under Administration
of the Honolulu District Office licensed by the State of
Hawaii, who work in the City and County of Honolulu,
Hawaii; employees of the Department of Education who work
in the Annex in the City of Honolulu, Hawaii; teachers and
employees of all rural schools in the County of Honolulu,
Hawaii, spouses of persons who died while within the field
of membership of this Credit Union; employees of this
Credit Union; persons retired as pensioners or annuitants
from the above employment; members of their immediate
families; full-time, registered students of the above
schools and their parents living under the same roof in the
same household; and organizations of such persons.

The OEEFCU is interested in forming a separate
segregated fund to make monetary contributions in Hawaii
elections for federal offices.

'~3
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We request an advisory opinion, whether the OEEFCU is
permitted to establish separate segregated fund to make
contributions to candidates for federal offices.

Very truly yours,

MARSHALL D. CHINEN

MDCrlti

9438D
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MEMORANDUM

PROMt Dcpattntnt of L«g«l Sicviots
•

TO i Regional Director, Region II (Capital)

SOBJs NAFCO's Credit Onion Taxation Defense Fund

REF i (a) RD, Region ZZ (Capital) memo SC/PRCslmd, dated
August IS, 1985i aame eubj.

(b) NCOA ZRPS 79-6—Donations/Contribution*, dated
October 23, 1979

ENCLi (1) Deputy GC memo LS/JLCsle to Executive Director, dated
November 2, .1982; eubji Donations by Federal Credit Unions

1. Reference (a) requests our opinion on the applicability of
reference (b) to NAFCU's credit Onion Taxation Defense Fund, zn
addition, we are asked for our opinion on the applicability of
reference (b) to FCO donations to credit union leagues for the
purpose of constructing league buildings.

2. A brief discussion on the general issue of corporate
expenditures will help in understanding reference (b).

As a starting point it should be recognized that the courts
have held that all corporate expenditures, in order to be
considered as within the corporation's incidental powers, have to
be used for corporate purposes and to improve the value of the
stock held by shareholders. Funds expended where nothing of
value or real benefit is received by the corporation is
considered to be "corporate waste.* Directors committing
"corporate waste* may be liable to the corporation for such
improper expenditures.

Corporate charitable donations is One area where the issue
of corporate waste is of particular concern. Early court
decisions held that corporations did not have the incidental
power to give away money or property to charity. This position
stemmed from the belief that only "goodwill11 resulted from
charitable donations, and that goodwill had no monetary value.
As the concept and recognition of the value of goodwill changed,
so too did the courts1 position on a corporation's authority to
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make charitable donation!. It is now htld that charitable
donations do fall within a corporation1* incidental powers where
discernable goodwill inures to the benefit of the corporation.
There would be no corporate waste where a charitable donation
results in goodwill having a likely monetary value to the
corporation.

3. ZRPS 79-6, as noted therein, is NCUA's interpretation of the
incidental powers of FCU's (Section 107(16) of the FCU Act), with
respect to donations and contributions. (Enclosure (1) provides
a good background and history of the issue of FCU donations in
general and ZRPS 79-6 in particular.) Unfortunately, the ZRPS
does not make it clear that its applicability is limited to
charitable donations. Further, it is not readily apparent that
the ZRPS does not include every expenditure that may be described
or denoted as a "donation" or "contribution." This point does
becomes evident, however, when one reads the last paragraph in
the Supplementary Information Section of the ZRPS which states,
in part, thatt

"Finally, FCO's should be aware of the
followingi that contributions, either direct
or indirect, to candidates for a trade
association or credit union league office do
not fall within the scope of this
interpretation. . TT11 (Emphasis added.)

To distinguish donations, as that word is used in the ZRPS,
from other expenditures it is important to understand what is
meant by the use of the word "donation." As defined in Webster's
Dictionary, "donation" means "the action of making a gift esp. to
a charity or public institution. * . a free contributions
Gift." This should be differentiated from other disbursements
which might be described as donations, contributions, pledges,
etc., but which upon closer examination, are not donations as
that term is customarily used. The confusion surrounding the
ZRPS, and NAFCU's Taxation Defense Fund, is a result of the
general misunderstanding of what is a donation within the scope
of the ZRPS. Zt was in conformance with the evolution of the
law, as relating to corporate donations, that NCUA adopted ZRPS
79-6. Zf the conditions, as described in the ZRPS, are met, it
is NCUA'a position that a discernable, direct goodwill benefit
would be derived by an FCU. The donation, therefore, would be
within an FCU's incidental powers and not be viewed as corporate
waste.

4. The issue at hand is one that does not involve a donation.
There is no intention on the part of credit unions contributing
to NAFCU's Fund that a gift be made for charitable purposes.
Rather, the funds are given for the specific purpose of defeating
the proposed Federal legislation that would tax credit unions.
Clearly, the expenditure of funds by an FCU for the purpose of
fighting legislation that, if enacted, would result in a direct
and ascertainable loss of earnings for FCU's, would not fall
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within the definition of corporate waste. The money is being
spent on something that has an articulable monetary value to
credit unions. The fact that several FCU's pool their monies by
contributing to a fund in no way changes the character or nature
of the expenditure. The real issue is, in very simple terms,
what's in it for the PCU? If an answer to this question can be
articulated, and it is evident that the FCU is getting something
of monetary value as compared to goodwill (which is of
speculative monetary value and which, therefore, is limited by
the IRPS), then the expenditure would be proper (within an FCU's
incidental powers). Again, such expenditures are not donations
and, therefore, not covered by the IRPS. However, tR"is is not to
say that if such expenditures are large that they would not be.
questioned on safety and soundness grounds as being excessive
etc., in light of what is being obtained or in light of the
financial condition of the FCU. We should point out that this
same safety and soundness limitation is discussed in the IRPS and
applies to those charitable contributions that would otherwise be
permitted.

5. The issue of whether donations to a credit union league for
its construction of a building are within an FCU's incidental
powers should be addressed under' the same general guidelines
discussed above, whether or not such expenditures would be
considered corporate waste (an improper disbursement) depends
upon the particular facts and circumstances of each individual
case.

Also, it is important to remember that the "CUSO" authority
(Section 107(5)(D) and 107(7)(I)), as it has been interpreted by
NCUA, prohibits an FCU from making either a loan or investment to
a trade association. Depending upon how a plan to finance a
league building is structured, it may well run afoul of those
statutory provisions. The ultimate resolution of this issue will
require a judgment call on a case-by-case basis.

6. If you have any further questions, please let me know.

STEVEN R. BISKER
Assistant General Counsel

cct All RD's
Dept. S&E
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NATIONAL CREDIT UNION ADMINISTRATION
1776 G Street, N.W.

Washington, DC 20456

(A/M Code 202)
Personnel Locator 682-9720
Procurement Info 682-9700
PuWe Info 682-9650
Freedom ol Inlo/Prwacy Act 682-9700

THE BOARD
Member's term expires on date shown in parentheses. If specified term has
expired, the member may continue to serve until reappointed or replaced.

(Area Code 202)

* Chairman Refer W iepsen (Aug 2,1993) 6060 682-9600
Special Asst Sue Nelowet 6040 682-9600
Secretary of the Bd Rebecca Baker 6021 682-9600

* Vice Chairman Elizabeth F Burkhart (April 10.1991) 6080 682-9600
Special Asst Teresa A Castro 6690 682-9600

* Member Robert H Swan (Aug 2.1995)) 6090 682-9600
Executive Asst (Vacant) 6670 682-9600

OFFICE OF THE GENERAL COUNSEL

(Area Code 202)
Facsimile 682-9620

General Counsel Robert M Fenner 6261 682-9630
Dep Gen Counsel James J Engel 6281 682-9630
Assistant General Counsel for:

Litigation & Liquidation Allan H Meltzer 6241 682-9630
Operations Hattie Ulan 6251 682-9630

OFFICE OF INSPECTOR GENERAL

Inspector General Joan Perry 7571 682-9730

Accounting Services Department
Director Richard Unglesbee 7235 682-3710
Budget Ofcr Bill Poling 7281 682-9710

Personnel Office

Director Dorothy Foster 7205 682-9720

Employee Relations and Employee Development Department
Director Robert Pompa 7211 • 682-9720

Staffing and Classification Department
Director Marilyn Gannon 7221 682-9720

OFFICE OF THE CHIEF ECONOMIST

Chief Economist Charles H Bradford 6699 682-9600
Financial Economists:

Dan Gordon 6661 682-9600
Lindsay Lucke 6661 682-9600

OFFICE OF EXAMINATION AND INSURANCE

Director D Michael Riley 6651C '. 682-9640
Dep Director Nicholas Veghts 66518 682-9640

Department of Insurance
Director Dennis Winans 6601C 682-9640

Department of Risk Management
Director Gerard M McClernon 6630A 682-9640

Department of Supervision
Director Timothy P Hornbrook 6611 682-9640

OFFICE OF THE EXECUTIVE DIRECTOR

Executive Director Donald E Johnson 6030 682-9600
Dep Exec Director Daniel L Murphy 6035 682-9600

Administrative Office

Director Benny R Henson 7261 682-9700

Administrative Procedures Division
Director Wilmer Theard 7351 682-9700

Freedom ol Information Asst Patricia Slye 7355 682-9700

General Services Division
Director H A (Ace) Lewis 7341 682-9700

OFFICE OF INFORMATION SYSTEMS

Director Joseph Visconti 7699 682-9740

Data and Communications Center
Director William Fiore 7101 682-9740

Information Center
Director John Faith 7699 682-9740

Systems Support
Director Delores Martin 7481 682-9740

OFFICE OF PUBLIC AND CONGRESSIONAL AFFAIRS

Director Robert Loftus 6100B 682-9650

Controller's Office

Controller Herbert S Yolles 7215 6S2-971Q
Dsp Controller Ronald Aaron 7241 6S2-S710

CENTRAL LIQUIDITY FACILITY

President Robert J LaPorte 817 682-9780
Treasurer Ronald N Lewandowski 819 682-9780

1/5/90



FEDERAL ELECTION COMMISSION
WASHINGTON. D C 20463

July 16, 1990

Marshall D. Chinen
Kaito & Ishida
888 Nililani Street
Honolulu, HI 96813

Dear Mr. Chinen:

This refers to your letter dated July 5, 1990 requesting
an advisory opinion on behalf of the Oahu Educational
Employees' Federal Credit Union ("OEEFCU") in Honolulu,
Hawaii, and concerning application of the Federal Election
Campaign Act of 1971, as amended ("the Act").

You ask whether OEEFCU may establish a "separate
segregated fund to make monetary contributions in Hawaii
elections for federal offices." Your letter explains that
OEEFCU is a federally chartered credit union, Charter No.
1815, and that its members are comprised of teachers,
employees, and other personnel who are employed in, or
associated with, various school systems in the Honolulu area.

The Act authorizes the Commission to issue an advisory
opinion in response to a "complete written request" from any
person with respect to a specific transaction or activity by
the requesting person. 2 U.S.C. S437f(a). Commission
regulations explain that such a request "shall include a
complete description of all facts relevant to the specific
transaction or activity with respect to which the request is
made." 11 CFR 112.1(c).

In order to provide a complete description of the
relevant facts, please provide a copy of OEEFCU's charter and
its bylaws, if any. In addition, please explain whether you
propose to establish a separate segregated fund as permitted
by 2 U.S.C. $441b and 11 CFR Part 114. In particular, state
whether OEEFCU proposes to use its general treasury funds to
defray the administrative expenses and solicitation costs
related to its proposed political fund.



Letter to Marshall D. Chinen
Page 2

Upon receiving the requested charter and bylaws, and
your responses to the foregoing questions, this office and
the Commission will further consider your inquiry as an
advisory opinion request. If you have any questions
concerning the advisory opinion procedure or this letter,
please contact the undersigned.

Sincerely,

Lawrence N. Noble
General Counsel

N. Bradley LUfchfi
Associate General Counsel
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August 10, 1990

Federal Election Commission
Washington, D.C. 20463
Attention: N. Bradley Litchfield

Associate General Counsel

Dear Mr. Litchfield:

<n
~

ADR
In response to your letter dated July 16, 1990, we

enclose the following:

1. Copy of OEEFCU's Charter.
2. Copy of OEEFCU's By-Laws.

The OEEFCU proposes to establish a separate segregated
fund and to use its general treasury funds to pay for costs
inucurred in establishing and running said separate segregated
fund.

Should you have any further questions, please contact
our office.

Very truly yours,

MARSHALL D. CHINEN

MDCres

Enclosures

0022E



FCA 631 1-29-36

FARM CREDIT ADMINISTRATION

WASHINGTON. D.C.

December 20 . 19 37

I, CHIEF CLERK OF THE FARM CREDIT ADMINISTRATION, hereby certify that
the annexed is a true and correct copy of the charter tnd bylaws issued to
the Oahu Teachers (No. 3) Federtl Credit Union, Honolulu, Territory of
Hawaii; together with Annu&l Permit to Operate, dated November ££,
which said official record of the foregoing is

kthe official records and/or files of the Farm Credit Administration.

IN WITNESS WHEREOF, I have hereunto
set my hand and caused the seal
of the Farm Credit Administration
to be affixed, on the day and year
first above written:

By direction of the Governor of
the Farm Credit Administration

Chief Clerk, Farm Credit Administration



10-a-36

ANNUAL PERMIT TO OPERATE

It ie hereby certified that

CAHU 22ACH2BS (NO. 3} FSDB3AL CREDIT UNION (NO. 1815 )

has complied with the requirements of Public Act Number 467, 73d

Congress, entitled "An Act to establish a Federal Credit Union Sys-

tem, to establish a further market for securities of the United

States and to make more available to people of small means credit

for provident purposes through a national system of cooperative

credit, thereby helping to stabilize the credit structure of the

United States", approved June 26, 1934; that all fees due and pay-

able to the Farm Credit Administration to and including the date

hereof have been paid; and that it is authorized to transact

business until December 31, 19 37.

IN WITNESS WHEREOF, I have hereunto set

my hand and caused to be affixed the of-

ficial seal of the Farm Credit Adminis-

tration at the City of Washington, D. C.t

this 23rd day of Horeaber 1926.

Director, Credit Union Section
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ORGANIZATION CERTIFICATE

SSACHSaS (SO. 3) (HO. 1815 )

To the Governor of the Farm Credit Administration:

FEDERAL CREDIT UNION.

W0j the undersigned., with the common bond of association indicated
hereafter, do hereby apply for permission to organize and to operate a
Federal credit union for the purposes indicated, in and in accordance with
the provisions of Public Act No. 467 of the 73d Congress entitled *An Act
to establish a Federal Credit Union System, to establish a further market
for securities of the United States and to make more available to people
of small means credit for provident purposes through a national system of
cooperative credit, thereby helping to stabilize the credit structure of
the United States"; we agree to comply with the requirements of said Act,
with the terms of this organization certificate and with all laws, rules
and regulations applicable now or later to Federal credit unions; and we
hereby certify that:

(i) The name of this credit union shall be.

r-.hu Tcaeh»rg (No. ft ftfo. 1815 > .Federal Credit Union.

(2) This credit union will maintain its office at

Honolulu. Territory af Hawaii

and will operate in the following territory.

Citv and Count? of Honolulu. "territory of

(3) The names and addresses of the subscribers to this certificate
and the number of shares subscribed by each are as follows*:

(TO BE TYPED 01 PRIlTED I

HOME AOORESS V̂.̂ TS,
Catherine McCcbe 62 Tyllie Street. Honolulu, T. H- 1
Phoebe H. Jteoy 3755 Taialae Avenue, » " 1
Velaa S. Powell 2144 Lanihuli Drive. " " 2
Uyrtle Holsstad 3eaeh Talk Inn, n » }
Anita B. Cooper 14 Tood Street. • H !_
Jlina Kalei!cau Z428 Saau Street, " * 1
Irene g» Pet ere 2006 Pahukui Street. " H 1.
Mnrearet 7. Ohta 2019 S. Beretania St., « * 1
Helen 3. g. Ching 1928 Naio Street. H » 1
Hattie L. Sproat 1930 Ninth Avenue, " " 1
?*e.r.<g*i«i*Hi» frTUOfBOn^fl 914. 31 gt Avenue, H * 1
Helen Jaadeaon 2412 Oahu Avenue, " " ?

« n 9
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gPn l*PW>t' 1MB part

subscribers to the foregoing Organization Certificate and acknowledged the
same to be their free act and deed.

My Commission Expires^

The foregoing Organization Certifi-
cate ia approved by me, pursuant to
the provisions of Section 4 of the
Federal Credit Union Act.

f̂fSŜ &W9ff̂ Ê»wm



Revised: January 1990

BYLAWS

Federal Credit Union, Charter No. 1815

(A corporation chartered under the lavs of the United States)

Article I. Name - Purposes

Section 1. The name of this credit union shall be Oahu Educational
Employees Federal Credit Union.

Section 2. The purpose of this credit union is to promote thrift among
its members by affording them an opportunity to accumulate their savings, and
to create for them a source of credit for provident or productive purposes.

Article II. Qualifications for Membership

Section 1. The field of membership of this credit union is limited to that
stated in section 5 of its charter.

Section 2. Applications for membership from persons eligible to membership
under section 5 of the charter shall be signed by the applicant on forms approved
by the board. Upon approval of such an application by the majority of the
directors or a majority of the members of a duly authorized executive committee
or by a membership officer and upon his/her subscription to at least one share
of this credit union and the payment of the initial installment thereon, and the
payment of a uniform entrance fee if required by the board, the applicant is
admitted to membership. If a membership application is denied, the reasons
therefore shall be furnished in writing to the person whose application is
denied, upon written request.

Section 3. A number shall be assigned to each member as a means of
identifying his account with the credit union.

i
Section 4. A member who withdraws all of his shareholdings thereby ceases j

to be a member. The board may by resolution require persons readmitted to •
membership to pay another entrance fee. j



Section 5. The field of membership shall be limited to those having the
following COMOH bond: Teachers and employees of elementary, preschool.
Community Schools for Adults, Technical Trade and Vocational Schools, Private
Schools for Special Education and Special Schools under Administration of the
Honolulu District Office licensed by the State of Hawaii, who work in the City
and County of Honolulu, Hawaii; employees of the Department of Education who work
in the Annex in the City of Honolulu, Hawaii; teachers and employees of all rural
schools in the County of Honolulu, Hawaii, spouses of persons who died while
within the field of membership of this credit union; employees of this credit
union; persons retired as pensioners or annuitants from the above employment;
members of their immediate families; full-time, registered students of the above
schools and their parents living under the same roof in the same household; and
organizations of such persons.

Article III. Shares of Members

Section 1. The par value of each share shall be S 100 . Subscription to
shares are payable at the time of subscription, or in installments of at least
S16.67 per month.

Section 2. The maximum amount of shares which may be held by any one
member shall be established form time to time by resolution of the board.

Section 3. A member who fails to complete payment of one share within
6 months of his admission to membershipf or within 6 months from the increase
in the par value of shares, or a member who reduces his share balance below the
par value of one share and does not increase the balance to at least the par
value of one share within 6 months of the reduction may be terminated form
membership. (Note: The board shall specify the time period of at least 6 months
and insert the same time period in each blank.)

Section 4. Shares may be transferred only from one member to another, by
written instrument in such form as the board may prescribe. Such transfer shall
carry dividend credits with it. The board may require payment of a fee not to
exceed $1 for each such transfer and, if so required, such fee shall apply to
all transfers.

Section 5. Money paid in on shares or installments of shares may be
withdrawn as provided in these bylaws or regulations on any day when payment on
shares may be made: Provided, however, that

(a) The board shall have the right, at any time, to require members to
give, in writing, not more than 60 days notice of intention to withdraw the whole
or any part of the amounts so paid in by them.

(b) The board may determine that if shares are paid in under an
accumulated payroll deduction plan, as prescribed in the Accounting Manual for
Federal Credit Unions, they nay not be withdrawn until credited to members'
accounts.

(c) No member may withdraw shareholdings that are pledged as required
security on loans without the written approval of the loan officer, except to
the extent that such shares exceed the member's total primary and contingent
liability to the credit union. "Required security" as used in this subsection



refers to shares which are in existence at the tine the application is Bade and
specifically required to be pledged as security as part of a secured transaction.

(d) No member nay withdraw any shareholdings below the aaount of his/her
primary or contingent liability to the credit union if he/she is delinquent as
a borrower, or if borrowers for whoa he/she is coaaker, endorser, or guarantor
are delinquent, without the written approval of the loan officer; excent that
shares issued in an irrevocable trust as provided in section 6 of this article
are not subject to restrictions upon withdrawal except as stated in the trust
agreement.

(e) The share account of a person whose aeabership is terminated in
accordance with article II, section 5, of these bylaws Bay be continued until
the close of the dividend period in which the membership is terminated, after
which it shall be transferred to an account payable. The share account of a
deceased aeaber (other than on held in joint tenancy with another aeaber) aay
be continued until the close of the dividend period in which the administration
of the deceased's estate is completed, but not to exceed a period of 4 years.

(f) The board shall have the right, at any tiae, to iapose a fee for
excessive share withdrawals from regular share accounts. The number of
withdrawals not subject to a fee and the amount of the fee shall be established
by board resolution and shall be subject to regulations applicable to the
advertising and disclosure of terms and conditions on member accounts.

Section 6. Shares aay be issued in a revocable or irrevocable trust,
subject to the following:

(a) When shares are issued in a revocable trust, the settlor must be a
member of this credit union in his/her own right, and the name of the beneficiary
aust be stated.

(b) When shares are issued in an irrevocable trust, the settlor or the
beneficiary must be a member of this credit union in his/her own right, and the
name of the beneficiary must be stated. For purposes of this section, shares
issued pursuant to a pension plan authorized by the rules and regulations shall
be treated as an irrevocable trust unless otherwise indicated in the rules and
regulations.

(c) Trust accounts established prior to the effective date of this section
shall not be affected. Trusts may be established pursuant to this section,
provided such trusts, their terms and conditions are in accordance with the laws
of this jurisdiction.

Article IV. Receipting for Money - Passbooks

Section 1. Money paid in or paid out on account of shares, loans,
interest, entrance and transfer fees, or late charges shall be evidenced by an
appropriate voucher or receipt or by entries in a member's passbook which shall
also identify the person acting on behalf of this credit union. The aeaber's
official permanent record for all transactions shall be the entries in the pass
book or a statement of account when such a plan is used as prescribed in the
Accounting Manual for Federal Credit Unions.



Section 2. If a passbook is lost or stolen, immediate notice of such fact
shall be given to the financial officer, and written application shall be wide
for the payment of the amount due the member as represented by said passbook or
for the issuance of a duplicate passbook. The board may require the filing of
an adequate bond to indemnify this credit union against any loss or losses
resulting frosi the issuance of such duplicate passbook.

Article V. Meetings of Members

Section 1. The annual neeting of the members shall be held in each year,
within the time provided in the Act, in the County in which the office of the
credit union is located or within a radius of 20 Biles of such office, at such
time and place as the board shall designate.

Section 2. At least 7 days before the date of any annual or special
•eeting of the members, the secretary shall cause written notice thereof to be
handed to each member in person, or mailed to each member at his/her address as
the same appears on the records of this credit union. Any meeting of the
members, whether annual or special, may be held without prior notice, at any
place or time, if all the members entitled to vote thereat who are not present
at such meeting shall in writing waive notice thereof, before, during, or after
the meeting.

Notice of any special meeting shall state the purpose for which it is to
be held, and no business other than that related to this purpose shall be
transacted at the meeting.

Section 3. Special meetings of the members may be called by the executive
officer, or by the supervisory committee as provided in these bylaws, and may
be held at any location permitted for the annual meeting. A special meeting
shall be called by the executive officer within 30 days of the receipt of a
written request of 25 members or 5 percent of Ihe members as of the date of the
request, whichever number is larger: Provided, however. That a request of no more
than 200 members shall be required for such meeting. The notice of such special
meeting shall be given as provided in section 2 of this article.

Section 4. The order of business at annual meetings of members shall be:

(a) Ascertainment that a quorum is present.

(b) Reading and approval (or correction) of the minutes of the last
meeting.

(c) Report of directors.

(d) Report of the financial officer or the chief management official.

(e) Report of the supervisory committee.

(f) Unfinished business.

(g) New business other than elections,

(h) Elections.



(i) Adjournment.

The aeabers assembled at any annual Meeting nay suspend the above order of
business upon a two-thirds vote of the Members present at the Meeting.

Section 5. Except as hereinafter provided, at annual or special Meetings,
15 Berbers shall constitute a quorua. If no quoriu is present, an adjournaent
say be taken to a date not fever than 7 nor sore than 14 days thereafter; and
the aeabers present at any such adjourned Meeting shall constitute a quoruB,
regardless of the number of MeMbers present. The saae notice shall be given
for the adjourned Meeting as is prescribed in section 2 of this article for the
original Meeting, except that such notice shall be given not fever than 5 days
previous to the date of the Meeting as fixed in the adjournment.

Article VI. Elections

Section 1. At least 30 days prior to each annual Meeting, the executive
officer shall appoint a noainating committee of not fever than three MeMbers.
It shall be the duty of the nominating committee to nominate at least one aeaber
for each vacancy, including any unexpired term vacancy, for which elections are
being held.

Section 2. After the nominations of the nominating committee have been
placed before the members, the executive officer shall call for nominations from
the floor. When nominations are closed, tellers shall be appointed by the
executive officer, ballots shall be distributed, the vote shall be taken and
tallied by the tellers, and the results announced. All elections shall be
determined by plurality vote, and shall be by ballot except where there is only
one noainee for the office. To provide that only MeMbers vote at the election,
ballots shall be distributed at the registration desk prior to the annual
Meeting.

Section 3. No member shall be entitled to vote by proxy, but a member
other than a natural person may vote through an agent designated in vriting for
the purpose. A trustee, or other person acting in a representative capacity,
shall not, as such, be entitled to vote.

Section 4. Irrespective of the number of shares held by him, no member
shall have More than one vote.

Section 5. The names and addresses of members of the board, executive
officers, executive committee, and Members of the supervisory committee shall
be forvarded to the Administration in accordance with the Act and regulations
in such manner as may be required by said Administration.

Section 6. The board may establish by resolution a minimum age, not
greater than 16 years of age, as a qualification for eligibility to vote at
meeting of the members, or to hold elective or appointive office, or both.

Article VII. Board of Directors

Section 1. The board shall consist of _9_ members, all of whom shall be
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members of this credit union. The mirier of directors may be changed to an odd
nunber not fever than 5 nor more than 15 by resolution of the board. No
reduction in the number of directors may be made unless corresponding vacancies
exist as a result of deaths, resignations, expiration of tens of office, or
other actions provided by these bylaws. A copy of the resolution of the board
covering any increase or decrease in the number of directors shall be filed with
the official copy of the bylavs of this credit union.

Section 2. Regular tens of office for directors shall be for periods of
either 2 or 3 years as the board shall detenine: Provided, however. That all
regular tens shall be for the same number of years and until the election and
qualification of successors. The regular tens shall be so fixed at the
beginning, or upon any increase or decrease in the number of directors, that
approximately an equal number of regular tens shall expire at each annual
meeting.

Section 3. Any vacancy on the board or supervisory committee shall be
filled by vote of a majority of the directors then holding office. Directors
so appointed shall hold office only until the next annual meeting, at which any
unexpired terms shall be filled by vote of the members, and until the
qualification of their successors. Members of the supervisory committee so
appointed shall hold office until the first regular meeting of the board
following the next annual meeting of members at which the regular ten expires
and until the appointment and qualification of their successors.

Section 4. A regular meeting of the board shall be held each month at the
time and place fixed by resolution of the board. The executive officer, or in
his absence the ranking assistant executive officer, may call a special meeting
of the board at any time; and shall do so upon written request of a majority of
the directors then holding office. Unless the board prescribes otherwise, the
executive officer, or in his absence the raking assistant executive officer,
shall fix the time and place of special meetings. Notice of all meetings shall
be given in such manner as the board may from time to time by resolution
prescribe.

Section 5. The board shall have the general direction and control of the
affairs of this credit union and shall be responsible for performing all the
duties customarily performed by boards of directors. This shall include but not
be limited to the following:

(a) Directing the affairs of the credit union in accordance with the Act,
these bylaws, the rules and regulations and sound business practices.

(b) Establishing programs to achieve the purposes of this credit union as
stated in article I, section 2, of these bylaws.

(c) Have authority to declare and authorize the payment of dividends on
shares of members as provided in these bylaws.

(d) Determining that all persons appointed or elected by this credit union
to any position requiring the receipt, payment or custody of money or other
property of this credit union, or in its custody or control as collateral or
otherwise, are properly bonded in accordance with the Act and regulations.

(e) Reviewing denied loan applications of members who file written requests



for such reviews.

(f) Appointing one or More loan officers and delegating to these officers
the pover to approve or disapprove loans, lines of credit, or advances from lines
of credit.

(g) Performing such additional acts and exercising-such additional powers
as Bay be required or authorized by applicable law and regulations.

(h) Have authority to perform such additional acts and exercise such
additional powers as may be required or authorized by applicable law or
regulation.

(i) Within the limitations prescribed by the Act and regulations and the
Higher Education Act of 1965 and the National Vocational Student Loan Insurance
Act of 1965 and regulations issued thereunder, determine from time to time the
interest rates on loans, the rate of interest refund, if any, to be made to
members, the maximum maturities and terms of payment or amortization of loans
to members, and the maximum amount that may be loaned, with and without security,
to any member. When, by action of the board, the interest rates on future loans
are reduced, similar action may be taken with regard to interest rates on unpaid
balances of existing loans.

Section 6. A majority of the number of directors (inclusive of any
vacancies) shall constitute a quorum for the transaction of business at any
meeting thereof; but fewer than a quorum may adjourn from time to time until a
quorum is in attendance.

Section 7. If a director fails to attend regular meetings of the board
for 3 consecutive months, or otherwise fails to perform any of the duties
devolving upon him/her as a director his/her office may be declared vacant by
the board and the vacancy filled as herein provided. The board may remove any
executive officer from office for failure to perform the duties thereof, after
giving the officer reasonable notice and opportunity to be heard.

When any executive officer, membership officer, executive committee member
or investment committee member is absent, disqualified, or otherwise unable to
perform the duties of his/her office, the board may by resolution designate
another member of this credit union to act temporarily in his/her place.

Section 8. Any member of the supervisory committee may be suspended by
a majority vote of the board of directors. The members of this credit union
shall decide, at a special meeting held not fewer than 7 nor more than 14 days
after any such suspension, whether the suspended committee member shall be
removed from or restored to the supervisory committee.

Article VIII. Executive Officers, Executive Committee, Investment Committee
and Management Staff

Section 1. The board officers of this credit union shall be comprised of
an executive officer, one or more assistant executive officers, a financial
officer, and a recording officer, all of whom shall be elected by the board and
from their number. The board shall determine the title and rank of each board
officer and shall record them in the addendum to this article. One board



officer, the financial officer . iay be compensated for his services to such
extent as may be determined by the board. If more than one assistant executive
officer is elected, the board shall determine their rank as first assistant
executive officer, second assistant executive officer, et cetera. The offices
of the financial officer and recording officer may be held by the same person.
Unless sooner removed as herein provided, the board officers elected at the first
meeting of the board shall hold office until the first annual meeting of the
members and until the election and qualification of their respective successors.

Section 2. Board officers elected at the meeting of the board next
following the annual meeting of the members, which shall be held not later then
7 days after the annual meeting, shall hold office for a term of 1 year and until
the election and qualification of their respective successors: Provided, however.
That any person elected to fill a vacancy caused by the death, resignation, or
removal of an officer shall be elected by the board to serve for the unexpired
term of such officer and until his successor is duly elected and qualified.

Section 3. The president shall preside at all meetings of the members and
at all meetings of the board of directors; shall countersign all notes of this
credit union; and shall perform such other duties as customarily appertain to
the office of president or as he/she may be directed to perform by resolution
of the board of directors not inconsistent with the provisions of law or these
bylaws.

Section 4. The ranking assistant executive officer available shall have
and exercise all the powers, authority, and duties of the executive officer
during the absence of the latter or his/her inability to act.

Section 5. The treasurer shall be the general manager of this credit union
under the control and direction of the board of directors. Before entering upon
his/her duties, he/she shall give a proper bond with good and sufficient surety,
in an amount to be determined by the board of directors as herein provided,
conditioned upon the faithful performance of his/her duties. Subject to such
limitations and control as may be imposed by the board of directors, the
treasurer shall have custody of all funds, securities, valuable papers, and other
assets of this credit union. He/she shall sign all checks, drafts, notes and
other obligations of this credit union. He/she shall provide and maintain full
and complete records of all the assets and liabilities of this credit union.
Within 7 days after the close of each month, he/she shall prepare and submit to
the board of directors a financial statement showing the condition of this credit
union as of the close of business on the last business day of such month, and
shall promptly post a copy of such monthly financial statement for the next
succeeding month. He/she shall prepare and forward to the Bureau of Federal
Credit Unions such financial reports as said Bureau may require. The treasurer
may be compensated for this services to such extent as may be determined by the
board of directors at any regular or special meeting thereof.

Section 6. The board nay appoint a management official who shall not be
a member of the board and who shall be under the direction and control of the
board or of the financial officer as determined by the board. The management
official may be assigned any or all of the responsibilities of the financial
officer described in section 5 of this article. The board shall determine the
title and rank of each management official and shall record them in the addendum
to this article.



The board may employ one or more assistant Management officials, none of
whom shall he a member of the hoard. The board may authorize assistant
management officials under the direction of the management official, to perform
any of the duties devolving on the management official, including the signing
of checks. When designated by the board, any assistant management official may
also act as management official during the temporary absence of the management
official or in the event of his temporary inability to act.

Section 7. The board shall employ, fix the compensation, and prescribe
the duties of such employees as may in the discretion of the board be necessary,
and have the power to remove such employees, unless it has delegated these powers
to the financial officer or management official; except that neither the board,
the financial officer, nor the management official shall have the power or duty
to employ, prescribe the duties of, or remove any necessary clerical and auditing
assistance employed or utilized by the supervisory committee.

Section 8. The recording officer shall prepare and maintain full and
correct records of all meetings of the members and of the board, which records
shall be prepared within 7 days after the respective meetings. The recording
officer shall promptly inform the Administration in writing of any change in the
address of the office of this credit union or the location of its principal
records. He shall give or cause to be given, in the manner prescribed in these
bylaws, proper notice of all meetings of the members, and shall perform such
other duties as he may be directed to perform by resolution of the board not
inconsistent with the Act and regulations and these bylaws.

The board may employ one or more assistant recording officers, none of whom
may also hold office as executive officer, assistant executive officer, or
financial officer, and may authorize them under direction of the recording
officer to perform any of the duties devolving on the recording officer.

Section 9. The board may appoint an executive committee of not fewer than
three directors, to act for it with respect to specifically delegated functions
and subject to such limitations as prescribed by the board.

Section 10. The board may appoint one or more membership officers from
among the members of this credit union to approve applications for membership
under such conditions as the board and these bylaws may prescribe. Such
membership officer or officers may not be a person authorized to disburse funds.

Section 11. The board may appoint an investment committee composed of not
less than two to have charge of making investments under rules and procedures
established by the board.

Section 12. No member of the executive committee, or investment committee,
or membership officer may be compensated as such. Members of the executive
committee, investment committee and membership officers shall serve at the
pleasure of the board of directors.

Article IX. Loan Officers

Section 1. Each loan officer shall maintain a record of each transaction
approved or not approved by him/her within 7 days of the date of filing of the
application or request, and such record shall become a part of the records of



the Credit Union. No individual may disburse funds of this credit union for any
application or share withdrawal which he/she has approved as a loan officer.

Section 2. The loan officer shall inquire into the character and financial
condition of each applicant for a loan or line of credit and his/her sureties,
if any, to ascertain their ability to repay fully and promptly the obligations
incurred by the* and to determine whether the loan or line of credit will be of
probable benefit to the borrower. The loan officers shall endeavor diligently
to assist applicants in solving their financial problems.

Section 3. No loan or line of credit shall be Bade unless approved by the
loan officer in accordance with applicable law and regulations.

Section 4. Subject to the Halts inposed by applicable law and
regulations, these bylaws, and the general policies of the board, a loan officer
shall determine the security if any required for each application and the tens
of repayment. The security furnished shall be adequate in quality and character
and consistent with sound lending practices. When funds are not available to
make all the loans and lines of credit for which there are applications,
preference shall be given, in all cases, to the smaller applications if the need
and credit factors are nearly equal.

Article X. Supervisory Committee

Section 1. The supervisory committee shall be appointed by the board from
among the members of this credit union, one of whom may be a director other than
the treasurer. The board shall determine the number of members on the committee,
which shall not be fewer than three nor more than the maximum number permitted
by the Act. No loan officer or any employee of this credit union may be
appointed to the committee. Regular terms of committee members shall be for 1
year and until the appointment and qualifications of their successors.

Section 2. The supervisory committee members shall choose from among their
number a chairman and a secretary. The secretary of the supervisory committee
shall prepare, maintain, and have custody of full and correct records of all
actions taken by it. The offices of chairman and secretary may be held by the
same person.

Section 3. The supervisory committee shall make, or cause to be made, such
audits, and to prepare and submit such written reports, as are required by the
Act and regulations. The committee may employ and use such clerical and auditing
assistance as may be required to carry out its responsibilities prescribed by
this article, and may request the board to provide compensation for such
assistance. It shall prepare and forward to the Administration such reports as
may be required.

Section 4. The supervisory committee shall, from time to time and not less
frequently than as required by the Act and regulations, cause the passbooks and
accounts of all members to be verified with the records of the financial officer.
The committee shall maintain a record of such verification.

Section 5. By unanimous vote the supervisory committee may suspend until
the next meeting of the members any director or executive officer. In the event
of any such suspension, the supervisory committee shall call a special meeting
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of the ̂ cabers to act on said suspension which Meeting shall be held not fever
than 7 nor more than 14 days after such suspension. The chairman of the
COM!ttee shall act as chairaan of the Meeting unless the members select another
person to act as chainan.

Section 6. By the affirmative vote of a Majority of its Members, the
supervisory coMMittee May call a special Meeting of the MeMbers to consider any
violation of the provisions of the Act, the regulations, or of the charter or
the bylaws of this credit union, or to consider any practice of this credit union
which the coMMittee deems to be unsafe or unauthorized.

Article XI. Organization Meeting

Section 1. At the tine application is Made for a Federal credit union
charter, the subscribers to the organization certificate shall Meet for the
purpose of electing a board of directors. Failure to commence operations within
60 days following receipt of the approved organization certificate (charter)
shall be cause for revocation of the charter unless a request for an extension
of the time has been submitted to and approved by the Regional Director.

Section 2. The subscribers shall elect a chairaan and a secretary for the
Meeting. The subscribers shall then elect from their number, or from those
eligible to become Members of this credit union, a board of directors all to hold
office until the first annual Meeting of the members and until the election and
qualification of their respective successors. If not already a member, every
person elected under this section or appointed under section 3 of this article,
must qualify within 30 days of such an election or appointment, his office shall
automatically become vacant and shall be filled by the board.

Section 3. Promptly following the elections held under the provisions of
section 2 of this article, the board shall meet and elect the executive officers
who shall hold office until the first meeting of the board of directors following
the first annual meeting of the members and until the election and qualification
of their respective successors. The board shall also appoint at this meeting
a supervisory committee as provided in article X, section 1, of these bylaws.
The members so appointed shall hold office until the first regular meeting of
the board following the first annual meeting of the members and until the
appointment and qualification of their respective successors.

Article XII. Loans to Members and Lines of Credit to Members

Section 1. Loans to individuals shall be made only to members, and shall
be made for provident or productive purposes in accordance with applicable law
and regulations. Loans to a member other than a natural person shall not be in
excess of its shareholdings in this credit union.

Section 2. Within the limitations prescribed by applicable law and
regulations, the board shall fix from time to time the interest rates on loans,
the rate of interest refund, if any, to be made to members, the maximum
maturities and terms of payment or amortization of loans to members, the
security, and the maximum amount which may be loaned. When, by action of the
board, the interest rates on future loans are reduced, similar action may be
taken with regard to interest rates on unpaid balances of existing loans.
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Section 3. Any loan made to a director or member of the supervisory
committee and the aggregate of any such loans shall be in compliance with the
Act. No director or member of the supervisory committee shall act as endorser
or guarantor for borrowers from this credit union. No loan shall be made to a
member other than a natural person or to a member vho has ceased to be within
the field of membership of this credit union, in excess of the amount of his
shareholdings in this credit union.

Section 4. The aggregate amount of loans and lines of credit to any one
member and the terms and conditions of such loans and lines of credit shall not
exceed the limits permitted by applicable law and regulations.

Section 5. Applications for loans shall be on forms prepared and furnished
by this credit union and shall in each case set forth the purpose for which the
loan is desired, the security, if any, and such other data as may be required
by this credit union or by applicable law or regulation.

Section 6. A borrower may repay his/her loan prior to maturity, in whole
or in part, on any business day without penalty.

Section 1, Applications for loans or lines of credit shall be on forms
prepared and furnished by this credit union and shall in each case set forth the
security, if any, and such other data as may be required by this credit union
or by applicable law and regulations.

Section 8. Subject to the limitations of applicable law and regulations,
any member whose loan is delinquent for a period of 1 week or more may be
required by the board to pay a late charge of 20 percent of interest due, with
a minimum of not less than 5 cents.

Article XIII. Reserves

Section 1. All amounts as required by the Act and regulations, shall be
set aside as a regular reserve: Provided, however. That when the regular reserve
thus established shall reach the minimum balance required by the Act and
regulations, no further transfers shall be required except up to such amounts
permitted by law and as may be needed to maintain such minimum balance. Amounts
in excess of the above requirements may be transferred to the regular reserve
by authorization of the board. The regular reserve shall be used only for losses
as authorized by applicable law and regulations.

Section 2. -In addition to the regular reserve, special reserves to protect
the interests of members shall be established in accordance with the Act and
regulations. The board may also authorize the establishment of any additional
reserves which it deems necessary.

Article XIV. Dividends

Section 1. Dividends may be declared by the board, after making provisions
for the required reserves, from the remaining net earnings, in accordance with
the following:
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(a) Prior to March 1, the board shall determine whether dividends for the
current calendar year shall be on an annual, semiannual, or quarterly basis, or
other basis permitted by the Act. If the board does not make this determination
by March 1, the dividend period or periods shall be the same as for the previous
year.

(b) If there is a change in the dividend period or periods, the board shall
take reasonable action to notify the members thereof.

(c) The close of a dividend period shall be the last day of the period.

(d) Dividends shall be declared only during the last month of the dividend
period or the first month following the close of the dividend period. Dividends
may not later be declared for that period.

(e) A dividend may be paid only on all shares paid up before or during the
dividend period, and outstanding at the close of the dividend period.

(f) Subject to the limitations of the Act, the board shall determine the
number of days from and including the first day of the month, during which shares
may be fully paid up and earn dividend credit for the entire month.

Section 2. No dividend shall be declared or paid at a rate in excess of:

(a) 7 percent per annum on share accounts.

(b) 7 3/4 percent per annum on share certificate accounts.

Section 3. A member shall be deemed to have only one fully paid share for
each $5 paid in, regardless of the number of shares for which he/she has
subscribed.

Article XV. Deposit and Disbursement of Funds-Investments and Borrowing

Section 1. All funds of this credit union, except for petty cash and cash
change funds authorized by section 3 of this article, shall be deposited in such
qualified depository or depositories from among those authorized by applicable
law and regulations as the board may from time to time by resolution designate;
and shall be so deposited not later than the second banking day after their
receipt: Provided, however. That receipts in the aggregate of $300 or less may
be held as long as 1 week before they are deposited.

Section 2. All disbursements of funds of this credit union shall be made
by checks or other written instruments signed by the financial officer, chief
management official, assistant financial officer, or an assistant management
official, and countersigned by the executive officer, or in his absence or
inability to serve, by the ranking assistant executive officer: Provided.
however. That the board may by resolution eliminate the requirement of
countersigning: And provided further. That the board may by resolution determine
that disbursements may be made in cash in accordance with procedures prescribed
in the Accounting Manual for Federal Credit Unions or otherwise approved by the
Administration.

Section 3. Except as hereinafter provided, all disbursement of funds of
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this credit union shall be nade by checks or other written instruments signed
by the treasurer, the Manager, or a duly authorized assistant treasurer or
assistant Manager: Provided, however. That

(a) Subject to the provisions of article III, section 5, of these bylaws,
and the procedure prescribed by the Bureau, share withdrawals My be disbursed
in cash;

(b) The board nay by resolution provide for the establishment and
replenishment, at least annually, of a petty cash fund of not exceeding $25 for
postage, and for defraying other expense items of this credit union in amounts
of less than $5.

Section 4. Establishment of a cash fund, in an amount not to exceed $500,
for the purpose of Baking change and for disbursing share withdrawals in cash
may be authorized by the board by resolution. The board shall obtain the written
peraission of the Bureau for the establishment of any cash fund in excess of
$500, except for temporary change funds which shall be adequately covered by
insurance and surety bond and shall not be retained by the credit union longer
than 3 banking days.

Section 5. The board nay authorize borrowing and discounting operations
on behalf of this credit union within the limitations prescribed by applicable
law and regulations.

Article XVI. Expulsion and Withdrawal

Section 1. A member may be expelled only in the manner provided by the
Act. Expulsion or withdrawal shall not operate to relieve a member of any
liability to this credit union. All amounts paid in on shares by expelled or
withdrawing members, prior to their expulsion or withdrawal, shall be paid to
them in the order of their withdrawal or expulsion, but only as funds become
available and only after deducting therefrom any amounts due from such members
to this credit union.

Article XVII. Minors

Section 1. Shares may be issued to the name of a minor.

Article XVIII. Definitions

Section 1. When used in these bylaws the terms:

(a) "Act" means the Federal Credit Union Act, as amended.

(b) "Administration" means the National Credit Union Administration.

(c) "Board" means Board of Directors of the Federal Credit Union.

(d) "NCUA Board" means the Board of the National Credit Union
Administration.
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(e) "Regulations" or "regulations" Beans rules and regulations issued by
the NCUA Board of the National Credit Union Administration.

(f) "Applicable lav and regulations" Beans the Federal Credit Union Act
and rules and regulations issued thereunder or other applicable Federal statutes
on rules and regulations issued thereunder as the context indicates (such as The
Higher Education Act of 1965).

(g) "Net earnings," for a given period. Beans the balance regaining after
deducting froa the gross incoae of this credit union actually received during
such period all expenses paid or payable during such period, and any losses
sustained therein (as determined by the board) for which no specific reserve has
been set aside. Aaounts set aside during such period as a reserve shall not be
deemed itess of expense.

(h) "Paid in and uniapaired capital," as of a given date. Beans the balance
of the paid-in share accounts as of such date, less any losses that Bay have been
incurred for vhich there is no reserve or which have not been charged against
undivided earnings.

(i) "Surplus," as of a given date. Beans the credit balance of the
undivided earnings account on such date, after all losses have been provided for
and net earnings or net losses have been added thereto or deducted therefrom,
as the case may be. Reserves shall not be considered as part of the surplus.

(j) "Share" or "shares" means all classes of shares and share certificates
that may be held in accordance with applicable law and regulations.

Section 2. If included in the definition of the field of membership in
the organization certificate (charter) of this credit union, the terms or
expressions:

(a) "Members of their immediate families" includes:

1. Relatives, by blood or marriage, living under the same roof in
the same household; and

2. Daughters-in-law, sons-in-law, and grandchildren, living under
the same roof in the same household with children who are members of this
credit union.

(b) "Organizations of such persons" means an organization or organizations
composed exclusively of persons who are within the field of membership of this
credit union.

Article XIX. General

Section 1. All power, authority, duties, and functions of the members,
directors, officers, and employees of this credit union, pursuant to the
provisions of these bylaws, shall be exercised in strict conformity with the
provisions of applicable law and regulations, and of the charter and the bylaws
of this credit union.

Section 2. The officers, directors, members of the committees and
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employees of this credit union shall hold in confidence all transactions of this
credit union vith its Barters and all information respecting their personal
affairs, except to the extent deemed necessary by the board in connection vith
the Baking of loans and the collecting thereof and extending lines of credit.

Notwithstanding the above, the board of directors may authorize
participation in a credit reporting agency if it has determined that use of such
an agency is essential in making of loans and extending lines of credit and that
information supplied by the credit union concerning its members will be made
available only to legitimate lenders belonging to that agency.

Section 3. Notwithstanding any other provisions in these bylaws, any
director, committee member, officer, or employee of this credit union may be
removed from office by the affirmative vote of a majority of the members present
at a special meeting called for the purpose, but only after an opportunity has
been given him to be heard.

Section 4. No director, committee member, officer, agent, or employee of
this credit union shall in any manner, directly or indirectly, participate in
the deliberation upon the determination of any question affecting his pecuniary
interest or the pecuniary interest of any corporation, partnership, or
association (other than this credit union) in which he is directly or indirectly
interested. In the event of the disqualification of any director respecting any
matter presented to the board for deliberation or determination, such director
shall withdraw from such deliberation or determination; and in such event the
remaining qualified directors present at the meeting, if constituting a quorum
with the disqualified director or directors, may exercise with respect to this
matter, by majority vote, all the powers of the board. In the event of the
disqualification of any member of the supervisory committee, such committee
member shall withdraw from such deliberation or determination.

Section 5. Copies of the organization certificate of this credit union,
its bylaws and any amendments thereof, and any special authorizations by the
Administration shall be preserved in a place of safekeeping. Returns of
nominations and elections and proceedings of all regular and special meetings
of the members and directors shall be recorded in the minute books of this credit
union. The minutes of the meetings of the members, the board, and the committees
shall be signed by their respective chairmen or presiding officers and by the
persons who serve as secretaries of such meetings.

Section 6. All books of account and other records of this credit union
shall at all times be available to the directors and committee members of this
credit union. The charter and bylaws of this credit union shall be made
available for inspection by any member.

Section 7. Each member shall keep the credit union informed about his
current address. In the event a member fails to do this, a charge may be made
to the member's share account for the actual cost of necessary locator services
incurred in determining such address: Provided, however. That the maximum amount
of any such charge shall be established by the board of directors. Such charge
shall be made only for amounts paid to a person or concern normally engaged in
providing such service, and shall be made against the account or accounts of any
one member not more than once in any 12-month period.
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Article XX. Operations Following an Attack on the United States

Section 1. In the event of an attack upon the United States, the officers
and employees of the credit union shall continue to conduct the affairs of the
credit union under such guidance from the directors as nay be available and
subject to conforaance with any governmental directives during the emergency.

Section 2. In the event of an attack upon the United States of sufficient
severity to prevent the conduct and management of the affairs and business of
the credit union by its regularly elected directors, officers, and properly
constitute committees as contemplated by these bylaws, any three available
members of the then incumbent board of directors shall constitute a quorum of
the board of directors for the full conduct and management of the affairs and
business of the credit union including the approval of loans to members if a loan
officer is not available. In the event of the unavailability at such time of
three members of the board, the vacancies, in order to provide a quorum of three,
shall be filled as follows:

(a) If the regularly elected executive officer or a regularly elected
assistant executive officer is not available, the available person who is highest
on the secession list for president last authorized by the board of directors
shall automatically become an acting director if he is not a member of the board
and acting executive officer.

(b) If the regularly elected financial officer is not available, the
available person who is highest on the succession list for financial officer last
authorized by the board of directors shall automatically become an acting
director if he is not a member of the board and acting financial officer.

(c) If a third director is necessary to make a quorum, he shall be the next
highest available person on the succession list for executive officer or upon
the exhaustion of such list, the next highest available person on the succession
list for financial officer.

The quorum of the board of directors as regularly constituted or as
constituted above shall appoint additional directors as necessary to provide for
a full board of five members, provided that: If there is available an even number
of regularly elected directors in excess of five, the board shall appoint one
additional director, in which case, a quorum shall then be a majority of the
full board thus constituted. Persons selected as provided in this section shall
hold office only until their successors are elected at the next annual meeting
or at a special meeting called for that purpose and until the qualification of
their successors; provided that the person selected pursuant to subsection (a)
shall hold office as acting executive officer and as acting director only until
the regularly elected executive officer or a regularly elected assistant
executive officer becomes available; and that the person selected pursuant to
subsection (b) shall hold offices as acting financial officer and as acting
director only until the regularly elected financial offer becomes available.
This bylaw shall be subject to implementation by resolutions by the board of
directors passed from time to time for that purpose, and any provisions of these
bylaws (other than this section) and any resolutions which are contrary to the
provisions of this section or to the provisions of any such implementary
resolutions shall be suspended until a regularly constituted board of directors
can be obtained.
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Section 3. In the event that the office of the credit union becomes
unusable, as a result of an attack upon the United States, the credit union
shall, if possible, establish temporary substitute quarters. The office of this
credit union shall be established as soon as practicable thereafter at the
suitable permanent location within the Units permitted by the charter of this
credit union.

Article XXI. Amendments of Bylaws and Charter

Section 1. Amendments of these bylaws nay be adopted and amendments of
the charter requested by the affirmative vote of two-thirds of the authorized
number of members of the board at any fully held meeting thereof if the members
of the board have been given prior written notice of said meeting and the notice
has contained a copy of the proposed amendment or amendments. No amendment of
these bylaws or of the charter shall become effective, however, until approved
in writing by the NCUA Board.
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