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Re  Adwvisory Opmion Request of Credit Union National
Association, Inc and Wisconsin Credit Umnion

League

Dear Sirs AOR 1991 - 2.4

On behalf of the Credit Union National Association. Inc ("CUNA"™) and the Wisconsin
Credit Umon League. (the "Wisconsin League™) and pursuantto2 U S C §437fand 11 CF R
§112 1. et seq, we seek an advisory opmion concerning the application of the Federal Election
Campaign Act of 1971, as amended. to communications by CUNA and the Wisconsin League
to their members recommending that they support and/or oppose the election of certam

candidates for federal office

CUNA 1s a trade association. incorporated 1n the State of Wisconsin as a non-profit, non-
stock corporation with members (Coptes of CUNA's articles of incorporation and bylaws are
attached ) CUNA has been recogmized as an organization exempt from federal taxation under
§501(c)(6) of the Internal Revenue Code CUNA was orgamzed, among other things, to
promote and improve busmess conditions relating to the operation of state and federal credit
umons CUNA has 52 members The 52 members ("Leagues”) are state trade associations
(representing the 50 states. the District of Columbia and Puerto Rico), all of the members of
which are state chartered or federally chartered credit umons. Each state League 1s incorporated
and has been recogmzed as exempt from taxation under §501(c)(6) of the Internal Revenue Code.
(A copy of the Wisconsin League’s articles of incorporation and bylaws are attached. Every
other League’s articles of incorporation and bylaws are similar to those of the Wisconsin
League.) The state and federally chartered credit umons. that are members of the state Leagues,
each have individual members that maintain accounts 1n the credit umions
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Among 1ts other activiies, CUNA promotes credit union membership, use of credit umion
services. and the orgamzation of new credit umions CUNA seeks to perfect credit umon laws.
aids 1n the development of new credit union services, such as new payments systems techmques,
and aids n the traiming and education of credit union officials and employees CUNA 1s the
principal source ot educational tools for new credit umons and publishes a number of periodicals
contaiming information on trends in the credit union industry, including management concepts.
statistical studies, and legislative and regulatory matters CUNA admumsters and sponsors the
Credit Umion Legislative Action Commuttee ("CULAC™) whuch 1s a separate segregated fund that
receives contributions from mndividual members of credit unions The activities 1n which CUNA
proposes to engage pursuant to this advisory opinion request will be separate and apart from any
activities of CULAC and thus request only pertains to the permussibility of the proposed activities
if they are sponsored and funded solely by CUNA The proposed activities of the Wisconsin
League will be funded from 1ts own corporate treasury

CUNA'’s Bylaws provide for three categonies of members (1) leagues, the geographic
areas of which are entirely within the geographic area of the United States, and (2) credit unions
located within the geographic area of the United States but outside the geographic area of
member leagues. and (3) credit umions orgamzed and operating under the junsdiction of the
National Credit Union Admimistration which are serving American military and civilian personnel
at overseas nstallations (Article II, Section 2 1 ) For the purposes of this advisory opimon
request. CUNA intends to commumcate only with the 52 state Leagues that are members of
CUNA The Wisconsin League will communicate only with 1ts credit umon members

Each League 1s an incorporated membership organization pnmanly for credit umions
(Article I. Section 1 2(c) ) The Wisconsin League 1s a nonstock membership organization
incorporated 1n the State of Wisconsin Its purposes are to foster the growth of the credit umon
movement and to promote cooperation 1n all matters of common concern to credit unions located
in Wisconsin and to cooperate with CUNA  All of the Wisconsin League’s members are credit
unions located 1n the State of Wisconsin A credit unton 1s a member-owned nonprofit imnstitution
formed to encourage saving and to offer low interest loans to members. usually people working
for the same employer. belonging to the same association. or hving 1n the same commumty (An
example of a federally chartered credit umon was considered by the Commussion 1n Advisory
Opinion 1990-18 State chartered credit unions are orgamzed and operated on virtually the same
basis as the credit union 1n that advisorv opinion )

All League members of CUNA, who are not 1in default of the payment of required dues
and fees, have the following nghts in regard to the operation and governance of CUNA
(1) Each member League 15 entitled to votnng representation on the CUNA Natonal Board
through the election or appomtment of a specified number of CUNA National Directors, the
number of such Directors bemng based on the number of affilated credit union members
belonging to each League (Article III. Section 3 2), (2) All CUNA National Board Directors
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have the right to attend conventions and membership meetings and to participate and vote on
matters raised at such meetings (Article III. Sections 3 9 to 3 11). (3) Each League 1s eligible
to have a representative nominated and elected to the CUNA Board of Directors through a system
whereby the Leagues are allocated to mne Dastricts, with each District being guaranteed one or
more voting representatives on the CUNA Board of Directors (Article III, Section 3.12),
(4) All CUNA Leagues receive the publhications and other matenals produced by CUNA.

CUNA'’s Leagues operate 1n a fashion ssmilar to CUNA 1n that all credit umon members
of the Leagues have voting nghts, have the nght to elect officers and directors of the Leagues,
have the night to attend and participate 1n conventions and meetings of the Leagues, and receive
the publications of the Leagues All of the credit umon members of the Wisconsin League have
the night to attend and vote at membership meetings and are vested with the "ultimate powers
in the admimstration of thus League " (Wisconsin League Bylaws, Article VIII, Section 1)
Additionally, the credit umon members are entitled to representation on the Wisconsin League’s
Board of Directors on a geographical basis (Wisconsin League Bylaws, Articles V, X and XI )

The credit unon members of the Leagues also operate sumilarly Their members are
individuals who are. 1n essence. the "owners" of the credit umons and have full votung and
governance rights in the credit umons (The nghts and privileges of all federally and state
chartered credit unions are sinlar or 1dentical to the nghts and privileges of the members of the
credit union involved in Advisory Opmion 1990-18)

CUNA proposes to communicate with its members recommending that they support
and/or oppose certain specified candidates for Federal otfice and encouraging the members to
communicate with therr members recommending that they support and/or oppose those candidates
and that they, 1n turn. communicate with their members The recipients of the communications
from CUNA will be the representatives of the incorporated state Leagues with whom CUNA
normally conducts the association’s activites The commumcations will be made at the sole
expense of CUNA The communications will consist of an expression of CUNA’s views and
will not consist solely of a reproduction in whole or part of the campaign matenals of a
candidate. a candidate’s campaign commuttee. or a candidate’s authorized agents. CUNA will
not provide a means for the recipients ot the communications to make contributions to any
candidate. his campaign commuttee. or authorized agents and will not otherwise serve as a
conduit for such contributions

CUNA will not subsidize or contnibute to the costs of any of its member Leagues that,
in response to CUNA’s recommendations. determine to commumcate with their members
advocaung the election or defeat of candidates for Federal office and encouraging the recipients
to engage 1n similar commumcations with their members
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Upon receipt of such communications from CUNA, the Wisconsin League proposes to
communicate with its credit umon members recommending that they support and/or oppose the
specified candidates for Federal office and encouraging the members to communicate with their
members recommending that they support and/or oppose those candidates The recipients of the
commumcations from the Wisconsin League will be the representatives of the incorporated credit
umons with whom the Wisconsin League normally conducts the association’s activines The
commumcations will be made at the sole expense of the Wisconsin League The commumcations
will consist of an expression of the Wisconsin League’s views and will not consist solely of a
reproduction 1n whole or part of the campaign matenals of a candidate, a candidate’s campaign
commuttee, or a candidate’s authonized agents. The Wisconsm League will not provide a means
for the recipients of the commumnications to make contributions to any candidate, his campaign
commuttee, or authorized agents and will not otherwise serve as a conduit for such contributions

The Wisconsin League will not subsidize or contribute to the costs of any of its member
credit umions that, in response to the Wisconsin League’s recommendations, determine to
commumncate with therr members advocating the election or defeat of candidates for Federal
office

In essence, CUNA and the Wisconsin League mntend to engage in partisan
communications with theirr members 1n much the same manner as was approved in Advisory
Opinion 1982-2 The only substantive factual differences between CUNA’s and the Wisconsin
League’s proposed activities and the activities 1n Advisory Opmion 1982-2 are (1) CUNA has
no associate members (The Wisconsin League does have associate members but, 1n connection
with the activities outlined 1n this advisory opimion request, 1t will only communicate with its
credit union members), (2) all of CUNA’s and the Wisconsin League’s credit umon members
are corporations. and (3) beyond advocating the election or defeat of certamn candidates for
Federal office, CUNA and the Wisconsin League will encourage therr members to communicate
(1n a manner simlar to CUNA’s communications) with their members

Based on the proposed activities outlined above, CUNA and the Wisconsin League seek
an advisory opmon addressing the following questions

1 Will CUNA'’s proposed partisan communications to the Wisconsin League and
other League members of CUNA constitute "contributions” or "expenditures” prohibited by 2
U.S C §441b?

2. Will the Wisconsin League’s proposed partisan communications to its credit union
members, 1n response to CUNA'’s recommendations. constitute "contributions” or "expenditures”
prolubited by 2 U S C §441b?
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3 Under relevant statutory and regulatory provisions, may the credit union members
of the Wisconsin League disseminate partisan commumcations (advocating the election or defeat
of candidates tor Federal office) to their individual members, as a result of recommendations
commumcated through CUNA to the Wisconsin League and through the Wisconsin League to
its credit union members?

4 Other than the reporting requirements set forthin 2 U S C  §431(9)(B)(1n) and
11 C.F R §100.8(b)(4), 1s there any provision of the Federal Election Campaign Act of 1971,
as amended, or the regulations thereunder, that would prohibit or restrict CUNA'’s, the state
Leagues’, or the state Leagues’ member credit unions from utilizing corporate treasury funds to
communicate with each of their members advocating the election or defeat of candidates for
federal office and urging the recipients of those communications to make simlar communications
to therr members?

Respectfully submutted.

Ao Lo ses_

Arthur L Herold

Frank M Northam ‘

ALH/FMN dla

FMNLs 012
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ARTICLES OF INCORPORATION *
orF
CREDIT UNION NATIONAL ASSOCIATION, INC.

(As Amended May 7, 1981)

We, the undersigned natural persons of the age of 21 years or more, acting as
incorporators of a corporation under the Wisconsin Nonstock Corporation Law
(Chapter 181 of the Wisconsin Statutes) adopt the following Articles of

Incorporation for such corporation:

Article 1. The name of the corporation shall be CREDIT UNION NATIONAL
ASSOCIATION, INC.

Article 2. The period of existence of the corporation shall be perpetual.

Article 3. The purpose of the corporation shall be to engage in any lawful
activaty within the purposes for which corporations may be organized under
Chapter 181 of the Wisconsin Statutes.

Article 4. The prancipal office of the corporation shall be located at 1617
Sherman Avenue, Madison, Wisconsan.

Article 5. The name of the initial registered agent of the corporation is J.
Orrin Shipe.

The address of the initial registered agent of the corporation is
1617 Shernman Averme, Madison, Wisconsan.

Article 7. The mmber of directors of the corporation may be fixed by bylaw
but shall not be less that three (3).

Article 8. The mmber of directors constituting the initial board of the
corporation shall be 260.

Article 9. The corporation may have one or more classes of mambers and the
desagnation of the class or classes and the qualifications and rights of the
menbers of each class shall be provaded in the bylaws.

Article 10, The right of any mamber or class or classes of mambers to vote
may be lamited, enlarged or demied to the extent specified in the bylaws.

Article 11, Members may be expelled or withdraw in the manner provided in the
bylaws.

Article 12, The mammer of the election or appointment or directors of the
corporation shall be provided in the bylaws.

Axticle 13, These Articles may be amended in the manner authorized by law at
the time of amendment.

Article 14, The Boaxd of Directors shall have the power to select from its
own munber an executive committee in the manner and form as provided for by
the bylaws of the corporation and assign and delegate to such executive
camittee all such power as may be necessary to carry ocut and perform the
purposes of this corporation and all such actions as may be required to be
taken in the interests of the corporation and the conduct of its business.



Article 15, The names and addresses of the initial directors of the
corporation are as follows: (Names of Directors Inserted)

Article 16, The names and addresses of the incorporators of this corporation
are as follows: (Names of Incorporators Inserted)

These Articles are hereby exscuted in duplicate this 14th day of May, 1970.

(Under Wisconsin law, a corporation may change its principal office and
registered agent without amending the Articles of Incorporation. This
corporation has made such changes without amending the Articles of

Incorporation. )



INDEX TO BYLAWS OF (09/19/90)
CREDIT UNION NATTONAL ASSOCIATTON, INC.
(As amended September 29, 1989)

(Roman figures refer to Articles, Arabic to Sections)
A

ACULE, Chairman, Member of Board of Directors - III-3.12(a)
ACULE, Chairxman, Member of Executive Committee - III-3.12(a)
ACULE, Chairman on CUNA National Board - III-3.2(b)
Affiliated, defined - I- 1.2(a)

Alternate CUNA National Directors - III-3.3

Amendments, Procedures for Making - VII-7.1
mmtomlesofnc Proposal of - III-3.14 (f)
Anmual Meeting, CUNA National Boa:d IIX-3.9

Applications for Mambership, Acted Upon - III-3.14(b)
Application for Membership, Credit Union - 1I-2.3
Application for Membership, lLeague ~ II-2.2

Assistant Seczeury Appointment of -III-3.14(k)

Assistant Treasurer, Appointment of - III-3.14(k)
Assistant 'naasu:ar, Duties of - III-3.17(e)

Audit Conuittee -~ VI-6.6

Auditors, Authority to Employ - III-3.14(1)

Board of Directors, Meetings - III-3.15(e)

Board of Directors, Membership - III-3.l2(a)

Board of Directors, Powers - III 3.1, 3.14

Board of Directors, Quorum - III-3.16

Board of Directors, Vacancies - III 3.12(c)

Bonds of Officers and Erployees - III-3.18

Books, Examination and Inspection of Member - II-2.6, III-3.14(J)
Borrow Money, Authority of Executive Committee - III-3.14(g)
Budget, Adjustment by Executive Comuttee - VI-6.4

Budget, Adoption by Board - VI-6.4

Budget, Approval by Board - III-3.14(e)

Cc

Chairman, Duties of - III-3.17(a)

Chairman, Electaon of - III-3.12(a)

Chairman of League Delegation ~ III-3.2(a)

Chairman, Term of Office -~ III-3.13(a)

Carpensation of Employees - III-3.14(d)

Credat Union, Application for Membership - II-2.3

CUNA Directors, Alternates - III-3.12(d)

CUNA Directors, Election of - III-3.12(a)(b)

CUNA Directors, Temm of Office - IIT 3.12(b), 3.13(c)
CUNA Directors, Vacancies - III-3.12(c)

CUNA Executive Cammittee, Membership - III-3.12(a)
CUNA Mutual Insurance Society Chairman, on Board of Directors - III-3.12(a)
CUNA National Board, Annual Meeting - III-3.9

CUNA National Board, Election of Officers - III-3.12(a)
CUNA National Board, Expenses III 3.11 (b)



ii

CUNA National Board, Quorum - III 3.11 (a)

CUNA National Board, Powers - III-3.1

CUNA National Board, Right to Expel Member - II-2.5

CUNA National Board, Special Meetings - III-3.10(a)

CUNA National Directors, Alternates - III-3.3

CUNA National Directors and Alternates, Eligibility - III-3.6
CUNA National Directors and Altemates, Removal - III-3.7
CUNA National Directors and Alternates, Vacancies - III-3.7
CUNA National Directors, Election or Appointment - III-3.2(a)
CUNA National Directors, Honorary - III-3.2(b)

CUNA National Directors, Seating of - III-3.2(a)

CUNA National Directors, Representatives of Members - III-3.8
CUNA National Directors, Texm of Office - III-3.4

CUNA Service Group, Inc. Exscutive Committee, Mambership - III-3.12(a)

Delegates and Directors, World Council, Election of - IV-4.3
Delegates and Directors, World Council, Term of Office - IV-4.3
Depository of Funds, Selection of - III-3.14(c)

Desjardins, Alphonse, Founder - IV-4.1

Desjardins, Alphonse, Honor to = IV-4.2

Distract Meetings = III-3.12(b)

Districts, Revaew of Boundaries - III-3.12(a)

Dues, Assessment of - VI-6.1l

M' c@ on=- III-3-2(8), VI-6-3

Dues, Delinquent - VI-6.3

Dues, Determination of - VI-6.3

Dues, In Case of Wathdrawal -~ II-2.4

Election, Notice of, CUNA National Directors and Alternates - III-3.5
Election of Officers - III-3.12(a)

Election of World Council Delegates and Directors - IV-4.3
Eligabality, CUNA National DIrectors and Altermates - III-3.6

Emblem, Official - V=5.1

Examination and Inspection of Member Boocks - II-2.6, III-3.14(j)
Executive Camuttee, Duties of - III-3.17(h)

Bxecutive Camuttee, Election of IIT 3.12(a)

Exacutive Cammittee, Meetings of - III-3.15

Executive Cammittee, Membership - III-3.12(a)

Executive Camnittee, Powers of - III-3.14

Executive Committee, Quorum - III-3.16

Ex Officio Members, Board of Directors - III-3.12(a)

Expenses, Board of Directors - III-3.15

Expenses, CUNA National Board - IIT-3.11

Expenses, Executive Commttee - III-3.15

Expulsion, Member - II-2.5

F

Filene, Edward A., Founder - IV-4.1
Filene, Edward A., Honor to - IV=4.2



Fiscal Year - VI-6.5
Founders and Recognition - IV-4.1
Fringe Benefits - III-3.14(d)

Geographic Area of United States, Defined - I-1.2
Gifts, Acceptance of - VI-6.1

H
Honorary CUNA National Directors - III-3.2(b)
I

Indemnification « III-3.19
Inspection and Examnation of Member Books - I1I-2.6, III-3.14(i)
Intemational Credit Union Week - IV-4.2

L

League, for Membership - II-2.2
Ieague, Defined - I-1.2(d)

Ieague Membership, Report Due Date - VI-6.3
Iocated, Defined - I-1.2(e)

, Anmual, CUNA National Board - III-3.9

, Board of Directors - III-3.15
Meetings, Defined - I-1.2(e)

, District - III-3.12(b)

, Executive Comnittee - III-3.15

, Special, CUNA National Board - III-3.10(a)
Membership, Application by Credit Union - II-2.3

» Applacation by league - II-2.2

Membership, tions acted upon - III-3.14(b)
)hlt:arsh:.p, Eligibilaty - II-2.1
Mortgage, Real Property - III-3.14(h)

National Coordinating Council - III-3.14(1)

National Credit Union Administration - II-2.1,2.3

Notice of Anmual Meeting - III-3.9

Notice of Election, CUNA National Directors and Alternmates - III-3.5

Notice of Meetings, Board of Directors - III-3.15

Notice of Meetings, Executive Coomittee - III-3.15

Notice of Special Meeting, Board of Directors - III-3.10(a)

Notice of Telephone Conference Meeting, Board of Directors or
Executive Comnittee -~ III-3.15
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Officers and Executives, Duties of - III-3.17
Officers, Election of - III-3.12(a)
Official Emblem - V-5.1

Past Chairman, Honorary CUNA Directors - III-3.2(b)
Past Chairman, Member of Board of Directors - III-3.12(a)
Powers Exercised by Board of Directors - III-3.1, 3.14
Powers Exercised by CUNA National Board - III-3.1
Powers Exercised by Executive Committee - III-3.1
Powers Exaxrcised by Table Officers - III-3.1
President, Appointment of - III-3.14(a)

President, Duties of - III-3.17(f)

President, Member of Board of Directors - ITI-3.12(a)
President, Reports of - III-3.17(f)

President, Temure of - III-3.14(a)

Purpose - I-1.1

Q

Quorum, CUNA National Board, - III-3.l11
Quorum, Executive Commttee - III-3.16
Quorum, Board of Directors - I1I-3.16

Raiffeisen, Frederick, Founder - IV-4.1

Raiffeisen, Frederick, Honor to - IV-4.2

Removal, CUNA National Directors and Alternates - III-3.7
Representatives of Members, CUNA National Directors - III-3.8

Secretary, Duties of - III-3.17(c)

Secretary, Election of - III-3.12(a)

Secretary, Term of Office - III-3.13(a)

Special Meeting, CUNA National Directors - III-3.10(a)
Surplus, Provision of - VI-6.2

T

Table Officers, Duties of - III-3.17(i)

Table Officers, Powers - III-3.1

Terure, President - III-3.14(a)

Term of Office, CUNA National Directors - III-3.4

Term of Office, Board of Directors - III-3.13(c)

Term of Office, World Council Delegates & Directors - IV-4.3
Treasurer, Duties of - II-3.17(d)

Treasurer, Election of - III-3.12(a)

Treasurer, Term of Office - III-3.13(a)



U

Union Agreements - III-3.14(d)
v

Vacancies, CUNA National Directors and Alternates - III 3.7
Vacancies in Executive Camittee - III-3.12(c)

Vice Chairman, Duties of - III-3.17(b)

Vice Chairman, Election of - III-3.12(a)

Vice Chairman, Term of Office - III-3.13(a)

Vice Presidents, Executive/Staff - III-3.17(f)

Votes, Members Permitted to Cast - III-3.2(a)

Voting Representatives, Credit Unions do not have- 1I-2.3

L

Withdrawal of Mambership - II-2.4, VI-6.3

World Council Delegates and Directors, Election of - IV-4.3
World Council Delegates and Directors, Term of Office - IV-4.3
Y

Year, Defined for Term of CUNA Director - III-3.4
Year, Fiscal - VI-6.5



(09/19/90)

BYLAWS OF CREDIT UNION NATTONAL ASSOCIATION, TNC.
(As Amended September 29, 1989)

ARTICIE I
PURPOSE AND DEFINITIONS

SECTTON 1.1 PURPOSE

The purpose of this corporation is to promote the cammon interests of leagues
and credit unions in such manner as determined by the CUNA National Board and

the Board of Directors.

SECTION 1.2 DEFINITIONS
As used in these bylaws, unless the context othexwise requires, the term:

(a) “"Affiliated" means, with respect to a credit umion, a member of this
corporation or a member of a league which is a member of this corporation.

(b) "Credit Union“ means amny cooperative credit organization operating in
the manner of credit unions as determined by the CUNA National Board of this

corporation.

(c) “"Geographic area of the United States" includes the geographic areas of
the states of the United States, the District of Columbia, and the several
territories and possessions of the United States and the Cammonwealth of
Puerto Rico.

(d) "League" means a mambership orgamization primarily for credit umions
whose area 1s approved or established by the Board of Directors of
this corporation at the time the application for membership is accepted under
Section 2.2 of Artacle II, provided that each such geographic area shall be
entarely within the geographic area of the United States and shall not overlap
the geographic area of any other member league of this corporation. To
qualify as such, a league must accept and retain in membership only such
credit unmions as are located within its geographic area.

(e) “located” means, with respect to a credit union, the geographic area in
vwhich the principal office specified in its charter is fourd.

(f) “"Meeting" means an official occasion for the transaction of business in
a deliberative fashion. A meeting may take the form of a gathering in one
room or area, a telephone conference call, or any other setting or mode of
commmication that affords participants the opportunity to contemporanecusly
exchange ideas.

Q/A:CUNABYLAWS [091990]



Membership in this shall include (1) leagues, the geographic areas
of which are entirely within the geographic area of the United States, and (2)
credit unions located within the geographic area of the United States but

SECTION 2.2 APPLICATION EY A LEAGOE

Application for mambership in this corporation by leagues shall be made to the
Board of Directors in writing; shall contain an acceptance and an agreement to
abide by the bylaws of this corporation and the bylaws of the district to

vhich assigned; shall have been made pursuant to a resolution adopted by a

majority of the board of directors of the league; and shall be accampanied by
a copy of the constitution and bylaws of the league which shall be acceptable
to the Board of Directors of this corporation. If the application is approved
by a majority of the Board of Directors of this corporation, the league shall,

An individual credit union that i1s located within the geographic area of the
United States, but outside the geographic area of member leagues, or an
individual credit umion organized and operating under the jurisdiction of the
National Credit Union Admnistration which is servang American military and
civalian personnel at overseas installations may file an application for
mambership with the president of this corporation. The application of an
indivadual credit unuon shall follow the usual procedure provided for the
application by a league for membership, and shall be governed by the same
regulations. The application shall be in the form provided by this
carporataon.

Individual credit unions may not vote or be represented by voting
representatives or CUNA National Directors.

Q/A:CUNABYLAWS [091990) -2-



The withdrawal of a league shall in every case include the withdrawal and
termanation of office of the voting representatives and of the CUNA National
Directors representing said league. The withdrawal shall also include the
withdrawval and termination of office as CUNA director and ex officio member of
the CUNA National Board of the league president of such a league who is
servang in those capacities at the time of withdrawal.

Dues for the year in which a withdrawal occurs are payable in full regardless
of the cause of such withdrawal.

SECTTON 2.5 EXPULSION

A mamber may be expelled from this corporation by a four-fifths vote of the
CUNA National Board at any anmual or special meeting called for the

but only for cause and after a hearing. W)e:ealeaguehashemexpelledfrun
mambership, thisccrparatmzesuvestherighttoacceptinﬁonmbamhip
credit unions located wathin the geographic area of such league.
eq:ﬂsimofaleagueshallineverycasehcl\xieﬂawiﬂmm
termunation of office of the voting representatives and CUNA National

Directors representing said league. The expulsion shall also include the
withdrawal and temmination of office as CUNA director and ex officio member of

the CUNA National Board of the league president of such a league who is
serving in those capacities at the tame of expulsion.

SECTION 2.6 EXAMINATION AND INSPECTION
The books, records and files of each member shall at all times be open to
inspection and examination by this corporation when such inspection and
examination have been authorized by the Board of Directors.

ARTICLE III

SECTION 3.1 PORERS

The powers, affairs, and property of this corporation shall be exercised,
conducted, controlled and managed by the CUNA National Board, Board of
Directors, Executive Cammttee and Table Officers, as specified in these
bylaws.

SECTION 3.2 ELE
(a) CUNA National Directors

Each member league of this corporation shall be entitled to be represented on
the CUNA National Board by the indicated mmber of CUNA National Directors amd

votes in accordance with the following schedule. A league's
be based on the mmber of affiliated credit union members (1) for which dues
)

are due or paid by such league for the current year and (2
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not payable by such league for the current year because of the maximum dues
provision specified in Article VI, Section 6.3:

Number of CUNA National
Affiliated Credit Union Directors and votes to

Members (in thousands)  whicheptitled

less than 25
25 to 45
45 to 67.5
67.5 to 95
95 to 132.5
132.5 to 185
185 to 257.5
257.5 to 355
355 to 482.5
482.5 to 645
645 to 847.5
847.5 09
1,095 34
1,345 59
1,595 84
1,845 09
2,095 34
5 5
5 8
5

Pt gt put pa
bhESvovauvmewn-

(U AU RT ]

14

2,34 9
2,59 4
2,84 09

A CUNA National Director may not be seated, vote or otherwise participate in
any anmal or special meeting if the dues of the member league he

are delinquent under Article VI, Sectaon 6.3, mﬂessspecmpamissimis
granted by the CUNA National Board in session at such meeting.

ggg8886868

1,
1,
1,
1,
2,
2,
2,
2,
3,

(CRV RV AU U RY |
[
(-]

Each member league shall have the raght, by means of anmal elections or
otherwase, to change its CUNA National Directors in accordance with this
Article. No paid employee of this corporation may serve as a CUNA National

Each member league may seat the mumber of CINA National Directors that the
had elected or otherwise designated to be in office at the begimning of
the 1986 anrmal meeting (then known as CUNA Directors) as long as that mmber
does not exceed the mumber of CUNA National Directors to which the league is
entitled. A league may increase the mmber of CUNA National Directors it may
seat up to its full quota of votes, or decrease the mmber of seats it intends
to use, by notifying the president of this corporation in writing at least
mnety (90) days prior to the meeting for which the increase or decrease is
requested. If at any time during an anmal or special meeting of the ClNA
National Board the mmber of CUNA National Directors present and voting of a

present and voting may cast the votes of the absent CUNA National Directors to

%
Lt
]
g
§
E
5
E
§
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incumbents are not present and those having no incumbents. Each member league
shall designate cne of its CUNA National Directors as chairman.

(b) Honorary CUNA National Directors

All past presidents of this corporation whose texm of office expired on or
before May 13, 1977, all past chairmen of the Board of this corporation and
all past presidents of CUNA Intemational, Inc. (now known as World Council of
Credit Unions, Inc.) who served as presidents of such corporation prior to
May, 1970, shall, as long as they maintain membership in an affiliated credit
union, be honorary CUNA National Directors with all

of CUNA National Directors other than the right to vote. The chairman of the

g
;
g
:

Within ten (10) days after the election of a CUNA National Director or
Altermate CUNA National Director, the president of this corporation shall be
notified in writing by the league member of the name and address of said CUNA
National Director-elect or Alternate CUNA National Director-elect.
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SECTION 3.6 ELIGIBILITY

Each CUNA National Director and Alternate CUNA National Director must be a
member of an affiliated credit union.

SECTTON 3.7 REMONAL AND VACANCIES

A CUNA National Director or Altermate CUNA National Director may be xemoved
from office at any time by the mamber league entitled to elect or otherwise
designate such CUNA National Director or Alternate CUNA National Director

A vacancy shall occur in the office of a CUNA National Director or an
Alternate CUNA Naticnal Director upon resignation, death or removal, or at
such time as such CUNA National Director or Alternate CUNA National Director
ceases to be a mamber of an affiliated credit union. Whenever a vacancy shall
occur in the office of a CUNA National Director or Altermate CUNA National
Director, the mamber league entitled to elect or otherwise designate such CUNA
National Director or Alternate CUNA National Director may £ill the vacancy.

The persons elected as CUNA National Directors under the provisions of this
Artacle shall also be deemed to be representatives of the members, and all

meetings and actions of the CUNA National Board held and pramilgated under the
provisions of this Article shall be deemed to be the meetaings and actions of

2

The anmal meeting of the CUNA National Board of this
convene at such time and place in each year as the Board of Directors may
determine, at the hame office of the corporation or at such other place
Board of Directors may designate. Notice of the anmual meeting of the
National Board shall be mairled by first class mail to the last
of each CIINA National Director and mamber league of this corporation at
tharty (30) days before the date of the meeting, which notice
the date, place and hour of the meeting.

the

]
i

:
g
]!

shall be clearly contained in the call for the meeting, and the
business of the meeting shall be confinad to that purpose. Notice of
meetings shall be issued at least twenty (20) days before the date of

meeting.
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SECTION 3.11 CIORIM AND EXPENSES

(a) At all meetings of the CUNA National Board a majority of the member
leagues who in the aggregate are entitled to a majority of the total mmber of
CUNA National Directors to which all mamber leagues are enticled shall

constitute a quorum.

(b) CUNA National Directors shall be reimbursed to the extent of expenses
involved in attending meetings (other than district meetings), except that
such expenses must be within quudelines established by the Board of Directors
and shall not be paid for more than five (5) CUNA National Directors
representing a member league at any meeting of the CUNA National Board. The
maximm of five (5) that this corporation reimburses includes those who sexve
as table officers, ex officio CUNA National Directors, CUNA Directors or
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elected as a CUNA director but is not a CUNA National Director shall be an ex
officio mamber of the CUNA National Board, without vote.

The election of officers of this corporation shall be by virtue of secret
ballot, except where there is only ocne nominee for the office, and the

directors from a district . the district shall elect a CUNA director to
sexrve a temm of office in accordance with this Article; the
election shall be held at a duly constituted of the CUNA National

]
:
|
.
;
E
;
g
g
!
:

such an additional CUNA director shall be in accordance with the
tes

(3)
three-year texrm of office in accordance wath Section 3.13(c) of this Article.

If, prior to the beginning of a district meeting, a league makes its report to
of the mmber of mambers of affiliated credit unions and pays
not less than one-half of all dues due and payable for the current year under
Article VI, Section 6.3, and if such league is entitled to be represented by
an additional CUNA National Director or CUNA National Dirvectors on the basis
of such report, the persons elected or otherwise designated by the league as
such additional CONA National Director or CUNA National Directors shall be
entitled to participate in such district meeting with all the rights, powers
ard privileges of a qualified and accredited CUNA National Divector. Such
additional CUNA National Director or CUNA National Directors shall be included
in the league's quota of CIMA National Directors for purposes of pexmitting

;
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the league to cast the number of votes equal to its quota in accordance with
the provasions of this section.

(c) A vacancy in the office of a CUNA director shall result from death or
resignation, or from expiration of a CUNA director’'s temm of office without
election of a successor. A vacancy shall also result at the adjourrmment of
the next anmial meeting of the CUNA National Board following the time a CUNA

such, in which event his office as CUINA director shall immediately become
vecant. A vacancy shall also immediately result whenever a CUNA director who
is a league president ceases to be a league president. A vacancy in the
office of a CUNA director from a district shall be filled (but is not required
to be filled if there is an alternate CUNA director from such district serving
as acting CUNA director) by an election at a duly constituted meeting of the
CUNA National Directors of said district held after fourteen (14) days’
written notice, and said CUNA director shall be elected by the CUNA National
Directors of said district and from the qualified and accredited CUNA National
Directors or, as appropriate, from the league presidents of said district;

vote of all the CINA National Directors of said district whether present or
not. A vacancy in the office of an additional CUNA director from a district
shall be filled (but is not required to be filled if there is an alternate
CUNA director for such additional CUNA director sexving as acting CUNA
director) in the mamner set forth above. However, the candidate or candidates
for the office of said additional CUNA director shall be nominated from the
CUNA National Directors of the league whose mumber of affiliated credit union
mambers entitles the district to that additional CUNA director and by a

represented by the alternate CUNA director in the event of the inability of
the CUNA director to serve at any regular or special meeting of the Board of
Directors, or the Executive Camuttee (if the CUNA director who is unable to
serve is a member of that body), upon certifying to the secretary before any
such meeting the name and address of the alternate dul
shall have been done the altermate shall have all the
duly elected CUNA director.

(e) In the event of a vacancy an the office of a CUNA , the
alternate CUNA director for that CUNA director from that distract shall serve
as acting CUNA director upon certification by the district to the secretary of
the name and address of the alternate CUNA director. An alternate CUNA
director so serving shall have all the rights and powers of a duly elected

E

when
ard powers of a

;

§
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CUNA director, until a successor CUNA director is elected as provided in
Sectaon 3.12(c).

SECTION 3.13 TERM OF OFFICE

(a) The chairman of the board, vice chairmman, secretary and treasurer shall
be elected for a period of one (1) year commencing at the adjourrnment of the

at vhich they are elected and shall serve until their successors are
elected and qualified. In the event of a vacancy in the office of vice
chairman, secretary or treasurer, a successor shall be elected by the Board of
Directors from the CUNA National Directors to serve for the unexpired of
office. In the event of a vacarcy in the office of chairman of the Board, the
vice chairman shall serve as chaimman for the unexpired texm of office.

(c) The temm of office of the CUNA directars shall be three (3) years and
shall cammence upon adjournment of the next annual meeting of the CUNA
National Board vhich follows their election in their district and shall
continue until adjournment of the third succeeding anmual meeting of the CUNA
National Board held thereafter. The texm of any CUNA director elected
followang a vacarcy shall camence with his election and contime for the
balance of the temm.

The CUMA directors of this corporation are divided into three (3) classes,
Class A, Class B and Class C. The texms of Class A CINA directors at
the adjourmment of the anmial meetings of the CUNA National Board in 1987 and
every third year thereafter, their successors to be elected for

terms. The temms of Class B CUNA directors expire at the adjournment of the
annual meetings of the CUNA National Board in 1988 and every third year
thereafter, their successors to be elected for three-year terms. The temms of
Class C CUNA directors expire at the adjournment of the anmal meetings of the
CUNA National Board in 1989 and every third year thereafter, their successors
to be elected for three-year temms. Notwathstanding the general provasion for
a three-year term of office, when a district first becames entitled to another
CUNA durector, the person elected to the new office shall serve for either a
one-year, two-year or three year term depending on whether the position is
Class A, Class B or Class C.

The Board of Directors shall stagger the terms of office of any CUNA directors
vhose offices are created after 1981 so as to achieve a balance among the
mmber of Class A, Class B and Class C regular CUNA duirectors and, as closely
as possible, a balance among the mumber of Class A, Class B and Class C
additional CUNA directors.

SECTTON 3.14 PORERS

The duties and responsibjlities of the Board of Directors shall include the
followings

(a) To appoint a president whenever a vacancy occurs, who shall be
answerable to and serve at the pleasure of the Board of Directors. The
tenure of the president shall be of indefinite duration and shall
contamue until he i1s removed or the office is vacated for any reason.
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(b) To receive and act upon all applications for membership in this
corporation.

(c) To select the depository for the funds of the corporation and to
determune the manner of withdrawal of the same.

(d) To establish the campensation of the president; to ratify union
agreements; and to approve guidelines for rates of campensation and
fringe benefits for all employees of the corporation.

(e) To approve the anmial budget.

(f) To propose amendments to the articles of incorporation and bylaws
to the CUNA National Board.

(g) To borrow monsy.
(h) To mortgage real property owned by this corporation.

(1) To employ such auditors as are necessary to make an audit or

audits of all accounts of the corporation, including the departmental
activaties of the corporation.

(J) To authorize suwch inspection or examination of the books, xecords
and files of a mamber league as it may deem necessary.

(k) To appoint an assistant secretary and an assistant treasurer.

(1) To establish a national coordinating council consisting of the
chief elected official and the chief exascutive officer of those national
credit union service organizations as the Board of Directors shall deem
appropraate. The purposes of the national coordinating council shall
include facilaitation of inter-orgamizational commmacation and
coordanation. The chairman of this corporation shall preside over
meetings of the national coordinating council.

SECTION 3.15

A regular meeting of the Boaxd of Directors shall be held without other notice
than this bylaw immediately after, and at the same place as, the anmal
meeting of the CUNA National Board, and each adjourned session thereof. The
Boa:dofni:acwmnuyp:uvide by resolution, the time and place either
within or without other notice than such resolution. The chairman may call a
spaculnaetingoftheﬁoudbygivingatleastsem(?)dayaadvamemﬁce
The Exscutive Conmittee shall meet as often as the chairman of the Boaxd or a
majority of the comittee deems necessary. All meetings of the Exacutive
Camittee of this corporation shall be held independently from meetings of the
Exacutive Committee of CUNA Service Group, Inc. The mambers of the Board of
Directors and of the Executive Cammittee shall be reimbursed to the extent of
the expense involved in attending their respective meetings. When required,
the secretary shall issus, or cause to be issued, the notice of each meeting
of the Board of Directors and of the Executive Commttee at least seven (7)
days prior thereto. Notwithstanding the general requirement for seven (7)
days advance notice of a meeting, a telephone conference meeting may be held
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upon shorter notice provided that each person eligible to participate in the
meeting 1s given notice at least seventy-two (72) hours before the meeting by
telephone call, telegram or any other means of instantaneous commmnication.

SECTION 3.16 OIRIM

Fifty (50) percent of the voting membership of the Board of Directors shall
constitute a quorum at all meetings. Fifty (50) percent of the voting °
membership of the Executive Committee shall constitute a guorum at all
meetings.
SECTION 3.17

(a) ‘The Chairman of the Board

¢
E
|
:
5;
%
|
i
b

requests fram leagues to proper committees and interpret motions of the CUNA
National Board, the Board of Directors and the

(b) The Vice Chaixman
The vace chairman of the Board shall serve as vice
National Board and the Exscutive Conmmittee and shall act as chairman in the

absence or disability of the chairman. He shall parform such other duties as
may be assigned to ham by the Board of Directors.

(c) The Secretary
The secretary shall, with the chairman or other designated officer,

E
;
:

its possession, and keep or cause to be kept an accurate account of all money
received and disbursed, and proper vouchers for money so disbursed. He shall
require that the funds of the corporation be collected and disbursed in the
marmmer prescribed by the Board of Directors or the Executive Committee. He
shall keep or cause to be kept all funds in a financial institution or
institutions approved by the Board of Directors or the Executive Coomittee and
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be directed by the Board of Directors or the Executive Conmittee. The

(£) President

The president shall be the chief executive officer of the corporation under
the direction of the Board of Directors and the Executive Committee; shall

appoant

ard other personnel as may be necessary; shall establish rates of campensation
ard fringe benefits within guidelines approved by the Executive Camittee;
shall consult frequently wath the Executive Comnmittee; shall report not less
frequently than anmially in writing to the Board of Directors and shall carxry
out faithfully the purposes of the Board of Directors and the Executive
Committee.

\

(h) Executive Committee

Between meetings of the Board of Directors, the Executive Camittee shall
perform such acts as may be assigned to it by the Board of Directors, and said
acts of the Executive Committee shall be effective for all purposes as the act
or authorization of the Board of Directors.

(1) Teble Officers

The table officers shall be the chairman of the Board, the vice chairman of
the Board, the secretary and the treasurer. The president and irmediate past

Between meetings of the Exscutive Committee, the table officers shall perform
such acts as may be assigned to them by the Board of Directors or the
Executive Commttee, and said acts of the table officers shall be effective
for all purposes as the act or of the Board of Directors or the
Executive Committee as the case may be.

|

3.18 ECNDS_ OF QFFICERS AND EMPLOYEES

The Board of Directors shall bond the treasurer and any other officer or
of the corporation it deems necessary, in such manner and amount as

employee
it shall prescribe.
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SECTION 3.19 JINOEMNIFTCATION
(a) As used in this section, unless the context otherwise requires, the term:

(b)

1. *Indemnitee” means any of the following:

a. A natural person who is a CUNA National Director, CIINA
director, officer, employee, agent, or canmittee member of this

corporation.

b. A natural person who, while a CUNA National Director, CIINA
director, officer, enployee, agent or conmittee member of this
corporation, is or was serving at this corporation's request as a
director, officer, partner, trustee, member of any governing or
decision-making cammittee, employee or agent of anothar
cozponﬂmorfmigneozpontim partnership, joint venture,

c. A natural person who, while a CUNA National Director, CUNA
director, officer, employee, agent or camnittee member of this
,» 18 or was serving an employee benefit plan because
his or her duties to this corporation also imposed duties on, or
otherwise involved services by, the person to the plan or to
participants in or beneficiaries of the plan.

d. Unless the context requires otherwise, the estate or
personal representative of a CUNA National Director, CUNA
director, officer, employee, agent or committee member of this

corporation.

2. *Expenses" include fees, costs, charges, disbursements, attorney
fees and any other expenses incurred in connection with a proceeding.

3. *Liability" includes the obligation to pay a judgment, settlement,
penalty, assessment, forfeiture or fine, including any excise tax
assessed with respect to an employee benefit plan, and reasonable

expenses.

4. "Party" means a natural person who was or is, or who is threatened
to be made, a named defendant or respondent in a proceeding.

5. "Proceeding” means any threatened, pending or campleted civil,

criminal, administrative or investigative action, suit, arbitration or
other proceeding, whether formal or informal, which involves foreign,
federal, state or local law and which is brought by or in the right of

this corporation or by any other person.
This corporation shall indemify an indemnitee to the extent he or she

has been successful on the merits or otherwise in the defense of a proceeding,
for all reasonable expenses incurred in the proceeding if the indemnitee was a
party because he or she is an indemnitee as defined in subsection (a) 1 above.

(c)

In cases vhere an indemnitee has not been successful on the merits or

otherwise in the defense of a proceeding to which the indemnitee was a party
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because he or she is an indemnitee as defined in subsection (a) 1 above, this
corporation shall indenmify the indemmitee against liability incurred by the
indamnitee in the proceeding unless liability was incurred because the
indermitee breached or failed to perform a duty he or she owes to this

tion and the breach or failure to perform constitutes any of the

corpora
following:

1. A wilful failure to deal fairly with this corporation or its
members in comnection with a matter in which the indamnitee has a
material conflict of interest.

2. A violation of criminal law, unless the indemnitee had reasonable
cause to believe his or her conduct was lawful or no reasonable cause to
believe his or her conduct was unlawful.

3. A transaction fram which the indamitee derived an improper
personal profit.

4. wilful misconduct.

(d) Determination of whether indemnification is required under this section
gshall be made by either one of the following meanss

1. By majority vote of a quorum of the board of directors consisting
of CUNA directors not at the time parties to the same or relatad
proceedings. If a quorum of disinterested CUNA directors cammot be
cbtained, the determnation shall be made by majority vote of a
camuttee duly appoanted by the board of directors and consisting solely
of two or more CUNA directors not at the time parties to the same or
related proceadings. CUNA directors who are parties to the same or
related proceedings may participate in the designation of members of the
cammittee.

2. By independent legal counsel selected by a quorum of the board of
duecw:soratsmdtteainﬂemptescribedinsubsectim(d)l
above, or, if unable to cbtain such a quorum or committee, by a majority
vote of the full board of directors, including CUNA directors who are

parties to the same or related proceedings.

(e) The termination of a proceeding by judgment, oxder, settlament or
conviction, or upon a plea of no contest or an equivalent plea, does not, by
itself, create a presumption that indemmification of the indamnitee is not

required under this section.

(f) An indemtee who seeks indenmification under this section shall make a
written request to this corporation.

(g) Indemnification under this section is not required if the indemnitee has
previocusly received indemnification or allowance of expenses from any person,
including this corporation, in connection with the same proceeding.

(h) Uponwrittmxequestbymnﬂamitaewhoisapartytoapmceaduu

this corporation may pay or reimburse his or her reasonable expenses as
incurred if the andeamnitee provades the corporation with all of the following:
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1. A written affirmation of his or her good faith belief that he or
she has not breached or failed to perform his or her duties to the

corporation.

2. A written undertaking, executed personally or on his or her
behalf, to repay the allowance ard, if required by this corporation, to
zeasanhleinte:estmﬂaallmnetoﬂna:teutithultinately
detemﬁmdﬂm:hﬂmu.ﬂcaﬁmismtmquind. The undertaking under
this subsection shall be an unlimited general cbligation of the
indemnitee and may be accepted without reference to his or her ability
to repay the allowance. The undertaking may be secured or unsecured.

(1) Unless the indemnitee has knowledge that makes reliance unwarranted, an
indemnitee, in discharging his or her duties to the corporation, may rely on
information, opinions, reports or statements, any of which may be written or
oral, formal or informal, including financial statements and other financial

data, if prepared or presented by any of the following:

1. An officer or amployee of this corporation whom the indemnitee
believes in good faith to be reliable and competent in the matters

presented.
2. legal counsel, public accountants or other perscns as to matters

the indemitee believes in good faith are within the person's
professional or expert campetence.

3. A camttee of this corporation of which the indemnitee is not a
mamber if the indemnitee believes in good faith that the comnittee
merats confidence.

In recognition of the fact that Frederick Raiffeisen, Alphonse Desjardins and
Edward A. Filene are the founders of the worldwide cooperative, thrift and

development of
cooperative credit throughout the world--in free acknowledgement of the unique
debt which we and succeeding generations of credit union members owe and will

alwvays owe to them; we make a part of these our bylaws this acknowledgement--
and wve designate them Founders of the world credit union movement.

In honor of Frederick Raiffeisen, Alphonse Desjardins and Edward A. Filene,
this corporation shall observe International Credit Union Week as designated
by the World Council of Credit Unions, Inc. During this week, there shall be
appropriate widespread publicity in the form of all possible cbservance
meetings and activities of credit union organizations.
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SECTION 4.3 KORLD QOUNCTL, DETFGATFS AND DIRFCIURS

Delegates and alternate delegates of this corporation to World Council of
Credit Unions, Inc. shall be elected as provided in this sectaon.

All delegates and alternate delegate(s) to the World Council of Credit Unions,
Inc. shall be elected by the Board of Directars to serve a texm of office
specified by the Board of Directors, but not to exceed two (2) years.

The Board of Directors shall determine which of the persons who serve as

Wmumwmmmmmmmamw

this corporation as directors and alternate directors of the Woxrld Council of
Credit Unions, Inc. and shall determine their term of office. The Board of
Directors shall ensure that there is no more than one such director from each
district of this corporation. However, if this corporation becomes entitled
to a mmber of such directors that exceeds the mumber of districts, the
ofnnmm:hallenmﬂntﬂmnatlaastmmhdmm

district.

SECTTON 5.1 QFFICIAL EMELEM OR EMELENS

There shall be such official emblem or emblems of this corporation as may be
designatad by the Board of Directors.

ARTICLE VI
FINANCE

SECTION 6.1 SOURCES OF FINANCIAL SUPFORT

This corporation shall be supported by (a) dues assessed and collected in the

manner provaded by the CUNA National Board and in accordance with these

hylaws, (b) payments received for services rendered or goods provided; and(c)
such grants, gifts,mﬂbq;estsasazereceivadbyﬂecmﬂm

grants, gifts or bequests may aceept.edfrunmysqmeoﬂxerﬂmtbmrld

cmmnof&editm,zm.wiﬂmﬂemlofﬂem:dofnm

or Executive Comnittee.

SECTION 6.2 PROVISION FOR A SIRPLIS

Em:hyaar,anmmtqmltoatleastmaxﬂom— (2‘5)pex'centofﬂa
dues income shall be set aside as a surplus, which said surplus may be used
only in the vay and manner determined by a two-thixds vote ofthenoudof
Directors.
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SECTION 6.4 BUDGET

The Board of D.

Executave Camittee

Q/A:CUNABYLAWS [091990]



items by transferring amounts fram one item to another within the amounts
budgeted as it may deem beneficial to the corporation.

The fiscal year of the corporation shall end on the last day of Decembexr of
each year.

SECTTON 6.6 AUDIT COMMITTER

The Board of Directors shall elect by and from ir ovn mumber an Audit
Coamnittee consisting of the treasurer and five (5) other members; provided
that, no member of the Audit Comnittee other than the treasurer shall be a

mamber of the Executive Comnittees of this carporation or CINA Sarvice Group,
Inc. The treasurer shall serve as chairman of the Audit Conmittee. The Audit

Committee members shall be elected for a term of one (1) year and until their
successors have been elected or othexrwise designated.

:

Any vacancy on the Audit Comnittee (except a vacancy in the office of CINA
treasurer) shall be filled through appointment by the chairman of the Boarxd of

Directors. The books and records of accounts shall be audited
anmially by a licensed certified public accountant
Camnittee, and a report of such audit shall be submitted to the Board of
Directors.
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ARTICLES OF AMENDMENT
RESTATED ARTICLEgngF INCORPORATION
WISCONSIN CRED?g UNION LEAGUE

By action of the voting members of the Wisconsain
Credit Union League, taken pursuant to Chapter 181 of the
WléconSLn Statutes and the Articles and Bylaws of said
Corporation on April 24, 1982, the following Articles of
Amendment and Restated Articles of Incorporation of said

Corporation were duly adopted:

FIRST: The name of the Corporation 1s Wisconsin

Credit Union League.

SECOND: The Amendment and Restated Articles of
Incorporation so adopted are as set forth on Exhibait A attached

hereto and made a part hereof.

THIRD: Pursuant to 1ts Articles of Incorporation,

this Corporation has only one class of voting members. As of
April 24, 1982, there were 872 voting members of the Corporation.
The foregoing Amendment and Restatement of the Articles of
Incérporatlon of Wisconsain Credit Union League were duly adopted
by the affirmative vote of 872 voting members. No member voted
against the Amendment and Restatement of the Articles of Incor-

poration.
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IN WITNESS WHEREOF, the undersigned officers of
the Wisconsin Credit Union League have hereunto set their

hands at Milwaukee, Wisconsin this 29th day of Apral, 1983.

WISCONSIN CREDIT UNION LEAGUE

- ! P 2
By S_Z:Z :’1 4"{’ /Véé’é
/Zohn . Hill, President

74

A

Richard H.E. Smath, Secretary

STATE OF WISCONSIN
FILED
MAY 111983

DOUGLAS LA FOLLETTE
SECRETARY OF STATE

This document was drafted by:

Frank J. Pelisek, Attorney at Law.

Record in Milwaukee County, Wisconsin
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EXHIBIT A

RESTATED ARTICLES OF INCORPORATION
WISCONSIN CREDIT UNION LEAGUE

ARTICLE FIRST

The business and purpose of such corporation shall be: To
foster the growth of the Credit Union Movement, and to promote
cooperation in all matters of common concern by and between
credit unions located in Wisconsan.

It shall be the further purpose of this League to cooperate
with the Credit Union National Association, or any other
association advantageous to the League and to carry on such
other functions for and in behalf of i1ts members as may make
for their common benefit.

ARTICLE SECOND

The name of said corporation shall be WISCONSIN CREDIT UNION
LEAGUE and 1ts praincaipal office shall be located at 10025
West Greenfield Avenue, West Allas, Wisconsin 53214. 1Its
registered agent shall be John Patrack Hill, 10025 West
Greenfield Avenue, West Allis, Waisconsain 53214.

ARTICLE THIRD

The corporation shall be nonstock and no dividends or pecuniary
profits shall be declared to the members thereof.

ARTICLE FOURTH

The general officers of said corporation shall be a Chairman,
First Vice-Chairman, Second Vice-Chairman, Secretary and
Treasurer, and the Board of Directors, which shall consist of
such number as may be provided by the bylaws.

ARTICLE FIFTH

The officers, consisting of the Chairman, First Vice-Chairman,
Second Vice-Chairman, Secretary and Treasuer, shall be elected
by the directors who shall first be elected by the members of
said corporation.
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ARTICLE SIXTH

The duties of the officers shall be those as prescribed in the
bylaws for each officer.

ARTICLE SEVENTH

Any credit union in the State of Wisconsin shall be eligible

for membership in this League. Any newly organized credit

union shall automatically be a member of this League upon
receipt of 1ts charter from the State Office of the Commissioner
of Credait Unions, and shall not be required to pay any dues for
the first year of membership. Other credit unions desaring to
obtain membership in the League shall indicate such intention

by notifying the Secretary of the League or the League office.
Upon the receipt of said application, such credit unions shall
be accepted as members of the Wisconsin Credit Union League with
all the rights and privileges belonging to members of the League,
unless such application should be rejected by the Executive
Committee. Other conditions of membership, payment of dues,
etc., shall be in accordance with the provisions as set forth

in the bylaws.

ARTICLE EIGHTH

These articles may be amended by a resolution setting forth
such amendment or amendments adopted at any meeting of members
by a vote of at least two-thairds (2/3) of the vote entitled to
be cast by members present or represented by proxy at such
meeting.

The preceding Restated Articles of Incorporation duly adopted
pursuant to the authority and provisions of Chapter 181 of the
Wisconsin Statutes supersede and take the place of the existing
restated articles of incorporation and amendments thereto.

STATE OF WISCONSIN
FILED
MAY 11 1983

DOUGLA" LA FOLLETTE
SECRIZTARY OF STATE






BYLAWS
of the
WISCONSIN CREDIT UNION
LEAGUE

ARTICLE 1
Name

Section 1. The name of this corpor-
anon shall be "Wisconsin Credit Union

League
ARTICLE I

Purpose

Section 1. The purpose of this League
shall be 10 foster the growth of the credit
union movement, and to promote cooper-
anon 1n all matters of common concemn by
and between credit umons located in
Wisconsin

Section 2. It 1s further the purpose of
this League 1o cooperate with its chapters,
the Credit Union Nauonal Association, Inc
and 1ts affiliates, or any other associations
advantageous to the League, and to camry on
such other functions for and 1n behalf of its
members as shall make for ther common
benefit

ARTICLE III
Membership

Section 1. Any credit union located n
the State of Wisconsin shall be eligible for

membership 1n this League

Section 2, The League may also accept
as associate members,

(a) those organizauons, firms and other
assoctations having a service or product pur-
chased by credit unions and/or credit union
members, and

(b) branches, located 1n this state, of state
or federally chartered credit unions whose
home office 1s located in another state

Section 3. Associate members shall be
without voung nghts of any kind

Section 4 Acceptance of any organi-
zation, firm or other associations as an
associate member shall be 1n the sole
discreuon of the Board of Directors of the
League which may establish cntena for

acceplance
ARTICLE 1V

Fiscal Year

Section 1. The fiscal year of this
League shall be the calendar year

ARTICLE V
Dastricts

Section 1. The state shall be divided
into not less than ten (10) distnicts, well
distnbuted geographically as o centers of
population The Board of Directors may
from ume to ume, with the approval of the
delegates, reestablish the boundanes and
establish the number of such districts

Section 2. In the redistricng or the
reestablishment of boundanes which may
become necessary due to the expansion of
our credit union program, districts shall be



oned as closely as 1s reasonably
possible within the limts of these bylaws,
so that there shall be a director 1n each
distnict for every thirty (30) credit unuons or
major fracuon thereof

Section 3. Each district shall be enttled
to at least one director who shall be elected
as provided for n Arucle XI, Section 2, of
these bylaws

ARTICLE V1
Membership Annual Meetings

Section 1. The annual meeung of the
delegates shall be held duning the month of
Apnl or May, beginning in 1976

Section 2. Delegates from fifty (50) or
more member credit unions present at the
annual meetng shall consutute a quorum

Section 3. The Secretary shall give each
member credit union and each chapter not
less than thirty (30) days wnitten nouce of
each meeung

Section 4 Not less than thirty (30)
days prior o the date of the annual meeting,
the Secretary shall send all member credut
unions sufficient copies for its delegates of
the proposed agenda, proposed amendments
to the bylaws, copies of the current year-end
financial reports, copies of the proposed dues
schedule, and copies of all other reports
where the subject matter contained therein
might of necessity require board action of
member credit unions

Section 5 The order of business shall
be based on an agenda submatted to the
members pnor to the date of the annual
meeung (Article VI, Section 4) It shall be
the duty of the presiding officer to submit

this agenda to the delegates for their approval
or alteration immediately after the meeung 1s
called to order

ARTICLE VII
Representation

Section 1. Each member credit union
shall be entitled to cast one (1) vote at
annual or special meenngs of the League and
at district meetings

Section 2. All member credit unions, at
the request of the secretary, shall cerufy to
the credentials commitiee the names of one
(1) delegate and one (1) altemate delegate
who shall serve for (1) year or unul
successors have been duly appomted and
cerufied Delegates and alternates so cerufied
shall be board members, commitiee
members, or employees of the credit unon
The delegates or allernates shall represent no
more than one (1) credit union

Section 3. Member credit umons may
seat no more than one (1) delegate and one
(1) alternate delegate on the floor at the
annual meetng of the League Both the
delegate and the alternate delegate shall have
the pnvilege of the floor

ARTICLE VIII
Powers of Delegates

Section 1. The ulumate powers in the
admmstrauon of this League shall be vested
m the delegates at annual or special meet-
ings

Section 2, The delegates shall be
empowered to



(a) Enact and amend the bylaws as provided
for m Arucle XX

(b) Determine League pohcies and
programs

(c) Estabhish dues for member credit unions
as provided for 1n Article XVIII

(d) Establish the distnct boundanes and fix
the number of dismncts

(e) Affiliate with other organizauons aiding
the credit union movement

(N Transact any business duly brought
before them

ARTICLE IX
Special Membership Meetings

Section 1. Special meeungs of the
members may be called by the Chairman of
the Board, with the approval of the Board of

Drrectors, or upon wntten petition of
seventy-five (75) member credit umons
representing 3 majority of the distncts

Section 2. Member credit unions must
be given at least fifteen (15) days wnitten
nouce of such meeung and notuces must
state the purpose of the meeung

Section 3. Only such business as 1s
contained 1n the notice shall be transacted

ARTICLE X
Board of Directors
Section 1. This League shall be
managed between delegates’ meetings by a

Board of Directors in the manner provided for
in these bylaws

Section 2. The directors shall be the
executive officers of the League for their
respective distnicts and shall perform such
duues as may be assigned to them by the
Board of Darectors

Section 3. No drector shall vote on any
1ssue before the board 1t which such director
has a direct or indirect pecuniary snterest
other than the interest of the individual credit
unton with which such director may be
affihated

ARTICLE XI
Election of Directors

Section 1. Directors shall be nominated
by and from the distncts they are to rep-
resent Darectors shall be elected by the
delegates at a district meeting prior to the
League annual meeung by a majonity of the
vOtes cast

Section 2. To be eligible for election to
the office of director, and to continue as a
direcior or i any office of the League, a
person must (a) be a member of a member
credit umon within the distnct, and (b) be a
director, employee, or commatice member of
a member credit union within the district
such person represents

Section 3 Directors shall be elecied for
terms of three (3) years The terms of office
shall be so staggered that the terms of one-
third (1/3) of the directors shall expire each
year insofar as 1t 1s deemed practical to do
so, provided, however, that in the event the
number of directors of any district 1S
decreased because of the provisions contamed
1 these bylaws, the terms of all directors of
said district shall terminate at the adjourn-




ment of the next League annual meeung and
upon the due election and quahficauon of
therr successors In such event, the proper
number of directors for such district shall be
elected for a three (3) year term if there shall
be one (1) director or for staggered terms of
not more than three (3) years 1if there shall be
more than one (1) such director for such
distnict. Elections for such directors shall be
held as provided 1n Section 1 hereof

Section 4. Newly elected directors shall
take office immediately following the
adjoumnment of the League annual meeting
and shall hold office untl their successors
have been duly elected and qualified

Section 5. The office of director shall be
automaucally vacant in the event the director
ceases to quahfy according to the provisions
of Arucle XI, Section 2

Section 6. Vacancies in League
directorships shall be filled at a regularly
scheduled or specially called chapter meeung,
and such newly elected director shall fill the
unexpired term

Section 7. SUSPENSION OR
EXPULSION Notwithstanding any pro-
vision contained 1n these bylaws, any
director may be suspended or expelied from
his office as a director in accordance with the
following provisions

Wnitten charges may be filed with the
Board of Directors agamnst a director by fifty
percent (50%) of the affiliated credit unions
in his/her district

When such written charges have been prop-
perly preferred against a director, the Board of
Directors shall have the power--after heaning
said durector’s defense--to suspend the accused

director until the next regularly scheduled or
specially called chapter meeting in the dis-
tnct of the director so involved unless the
Board of Directors shall, before such meet-
ing, revoke such suspension and reinstate
such dwector

Any such action by the board suspending a
director or revoking such suspension shall
requure the vote of two-thirds (2/3) of the
membership of the Board of Directors

Duning the penod of suspension, the
suspended durector shall have no vote in the
proceedings of the Board of Drectors

Duning such penod of suspension, the
Board of Directors shall appomnt a temporary
director to represent the distnct served by the
suspended director DURING THE PERIOD
OF HIS/HER SUSPENSION

The matter of the suspension of any dur-
ector unless sooner revoked shall be
presented at the next regularly scheduled or
specially called chapter meeting in the
distnict of the director so mvolved for action
as to the expulsion from the Board of
Durectors of said suspended director The
membership shall at said meeting sustain or
reject the action of the Board of Durectors
with reference to said suspension, and in the
event that smd suspension 1s sustained by
the membership, said suspended director
shall be declared expelled from his office as a
durector and such office declared vacant and
said vacancy shall be filled immediately by
an election at such meeting

ARTICLE XII
Board of Directors Meetings
Section 1. The Board of Directors shall

hold at least three (3) regular meetings
between annual meetings



Section 2. The Secretary shall send a
written notice to each director at least ten
(10) days in advance of all such meetings

Section 3. Special meeungs of the
Board of Directors may be called by the
Chairman of the Board, with the approval of
the Executive Commuttee, or upon the
wrtten request of at least ten (10) directors

Section 4. The Secretary shall noufy
each director in wnung, in advance of such
special meeung If delivered by mail, a 72-
hour notice 18 required If delivered by
telegram, a 24-hour notice is required Each
nouce shall state the purpose of the meetng
and only the business contained in the nouce
shall be transacted at such meeung

Section 5§ At all regular or special
meetings of the Board of Directors, fifty-one
percent (51%) of the number of directors
then n office shall constitute a quorum

ARTICLE XIII

Powers and Duties of the Board of
Directors

Section 1. The busmess ond all affairs
of this League shall be manag.d, conducted,
and controlled between annual meetings of
the delegates by the Board of Di-ectors

Section 2. While the Board of Directors
shall have the power to act for the member-
ship between meetings of the delegates, the
board cannot modify any action taken by the
membership

Section 3. The board shall have the
power to act for the delegates 1n and during
the event of an emergency under which the
government would curta:l or prohibit a
delegates’ meeung

Section 4. It shall be considered as a
special duty of the Board of Directors to

(a) Elect the officers of the League

(b) Elect an Execuuve Commuttee as
provided for 1n Artcle XV, Secuon 1

(c) Designate a depository for the League
funds and the persons who shall be auth-
onzed to 1ssue and sign checks

(d) Elect national directors and represen-
tanves to other affihated organizauons

(e) Consider and act upon any lcgislative
matiers affecting credit unions

(N Recommend at least every five (5) years
the boundanes for disicts to the delegates at
the annual meeung for considerauon and

approval

(g) Hure the President who will be charged
with the responsibihity of managing the
affairs of the League and reporung to the
Board of Directors and the Executive
Commuttee of the League

(h) Propose amendments to these bylaws
when 1t 1s deemed necessary 1n such manner
as provided for 1n Arucle XX

(1) Approve the annual budget as presented
by League staff

() Fix the place of the next annual meeting

ARTICLE X1V
Officers
Section 1. Immediately after the unnual

meeung, the directors shall convene and elect
from their number a Charrman of the Board,
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a First Vice Chairman of the Board, a
Second Vice Chairman of the Board, a
Secretary and a Treasurer

Section 2. Officers shall be elected for
one-year terms and they shall take office
immedaately and shall hold such office unul
thexr successors are duly elected and qualified

Section 3. The Charrman of the Board
shall preside at all meetngs and shall, with
the approval of the Executive Commattee,
appoint the permanent and any additional
committees and designate their chawrmen
The Chairman of the Board shall further
perform any and all duues incidenial o the
office

Section 4. The First Vice Chairman of
the Board shall assume the duties of the
Chairman 1n his/her absence or disability
The Second Vice Chairman of the Board
shall assume the dutes of the Charrman in
the absence or disability of both the
Chairman and the Furst Vice Charrman

Section §. The Secretary shall

(a) Keep a record of all Board of Directors
and delegates’ meetings

(b) Keep a record of all policies adopted by
the annual meeung, Board of Directors and
the Execuuve Commuttee

(c) Give an official notice of annual meet-
ings, Board of Directors’ meetings, and
special meeungs as provided for in these
bylaws

(d) Perform any other duties incidental to
the office

(e) Receive such assistance as 1s deemed
necessary from the office staff
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Section 6. The treasurer shall

(a) Collect membership dues and other
funds, and make disbursements 1n accordance
with the budget.

(b) Disburse funds for special items and
funds in excess of the budget only with the
approval of the Execuive Committee or the
Board of Directors

(c) Prepare and present to the delegates a
proposed dues schedule

(d) Prepare and present to the dclegates the
year-end financial report.

(e) Receive such assistance as 15 deemed
necessary from the office staff

Section 7. Vacancies occumnng 1n the
offices of the Chairman of the Board,
First Vice Chairman of the Board, Second
Vice Chairman of the Board, Secretary or
Treasurer shall be filled at the next board
meeung at which ume an election shall be
held for the uncompleted term

ARTICLE XV
Executive Commattee

Section 1. An Execuuve Commiutee of
five (5) directors shall be elected at the first
meeung of the Board of Directors following
the annual meeting

Section 2. The Executive Committee
shall be empowered to act for the Board of
Duirectors between meetings provided,
however, that all acts of sad commttee
shall be subject to the approval of the Board
of Drrectors, and provided further that the
said commuttee shall not modify any action
theretofore taken by the board

12



ARTICLE XV1
Committees

Section 1. Permanent commattees of the
League shall be the Examining and Creden-
tials Commattees These commuttees shall
be appointed and the chairmen designated by
the Chairman of the Board of Directors
subject 10 approval of the Execuuve
Committee The members of both of these
commuttees must be from affihiated credit
unions, and the reports of these commutiees
shall be in wnung and filed with the

Secretary

Section 2. The Examiming Committee
consisting of at least three (3) persons shall
examine the books and accounts of the
League at least annually and shall check to
determune 1f the League 1s adequately
protected by insurance and properly bonded
The committee shall be required to submit
an annual repont 10 the delegates at the
annual meeung

Section 3. The Credenuals Commuttee
consisting of three (3) persons shall be
appointed prior to the annual or any special
meetng and they shall examine and cerufy
the credenuals of all delegates and shall
submit a report to the Secretary immediately
before the meeung 1s called to order

Section 4 Addiuonal commattees as
may be deemed necessary for the appropniate
operation of the League may be appointed
and the chairmen designated by the Chaur-
man of the Board of Directors subject to the
approval of the Executive Commattee The
members of such commitees must be from
affiliated credit unions
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ARTICLE XVII
Membership Lists

Section 1. Lists of names and addresses
of the directors, officers, commuitiee
members and employees of affihated credit
unions shall be used only for the purposes
and operation of the League and shall not be
released to any third party without specific
approval of the Executive Commuttee, which
must establish appropnate guidelines and
procedures for the release of such lists

ARTICLE XVIII
Finances and Dues

Section 1. The League shall be financed
by dues paid by member credit unions each
year in an amount and by such method of
assessment as shall be voted by the dele-

gates

Section 2. The delegates shall adopt a
dues schedule The dues schedule so estab-
hished may include vanous categones of dues
payable by member credit umions and
associate members

Section 3. The dues so established shall
be due and payable by January 31 of each
year Credit unions paying dues after January
31 shall pay a late payment penalty equal to
1% per month for the number of days the
payment 1s late

Member credit unions remitung total dues
on or before January 15 may receive a
discount to be determined by the League
Board of Directors

14



Section 4. Failure to pay dues within
the ume specified will antomatcally disbar a
credst union from membership benefits and
participation in the acuviues of the League,
the Credit Union National Association, Inc ,
and uts affiliates, unless such credit union be
excused by the Executive Commutiee or the
Board of Drrectors

Section 5. Newly organized credit
umons shall be exempt from the payment
of dues for the first twelve (12) months of
operauon

Section 6. Credit umon accounts held in
a corporate central credit union organized
under the provisions of Section 186 32,
Wisconsin Statutes, shall not be taken nto
account for the computation of any dues
payable by such corporate central credt
union

Section 7. The dues collected annually
shall include such amount as may be
necessary 1n any given year to pay the dues
of this League 1n the Credit Umon National
Associauon, Inc In the event of 1ts affili-
auon with such associauon and for the
penod of s affiliation, 1n conformity with
the constitution and bylaws of the Credit
Union Natonal Associauon, Inc

Section 8 The League may secure any
other income as may be properly approved
by the Board of Directors

ARTICLE XIX
Chapters

Section 1. No new chapter shall be
orgamzed without the approval of a majonity
of the League Board of Directors or a major-

ity of the delegates at a League annual
meetng
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Section 2. The League shall encourage
the orgamzaton of credit union groups
whereby educational ianformation and
constructive assistance may be readily
available to such groups These organized
groups shall be known as chapters

Section 3. The League shall assist and
cooperate with chapters in providing as
much of the aforementioned service as
possible for member credit umons, and shall
regularly furmish chapters with up-to-date
mformation relative to credit unions and
credit union operation

Section 4. Chapters shall be recogmzed
as a most :important medium 1 the
promoton of the credit union movement,
and shall be further idenufied as an integral

part of the League

Section 5. To attain a state-wide
uniformuty 1n structural operation, chapters
shall be gmded by chapter bylaws provided
by the League

Section 6 When matters pertamning to
League functions become an item of
business at chapter meeungs, such as the
elecuon of League directors, the chapter
meeting shall be recessed, and a district
meeung called to order Only the delegates
from credit unions affihated wath the League
shall have the nght to vote The number of
votes each credit union 1s entitled to cast
shall be in accordance with Arucle VII of
these bylaws

Section 7. No chapter shall commit
itself to expenditures to be bome by the
League without proper authonzauon from
the Execuive Commuttee or the Board of
Darectors of the League

16



ARTICLE XX
Amendments

Section 1. These bylaws may be altered
or amended by a two-thurds (2/3) vote at any
annual meeung of the League, or at any
special meeung called for that purpose

All proposed amendments, however, shall
be presented 1n wnung to the League Secre-
tary at least sixty (60) days prior o the
annual meeting, and 1t shall be the respon-
sibilaty of the Secretary to forward such

amendments (o member credit unions at least

thirty (30) days pnior to the annual meeting

ARTICLE XXI

Indemnification of
Officers, Directors and Others

Section 1 Mandatory Indemnification
The League shall, to the maximum extent
permitted under Chapter 181, Wisconsin
Statutes, as amended, indemnify and allow
reasonable expenses of any person who was
or 1s a party or threatened to be made a party
10 any threatened, pending or completed
acuon, sutte or proceeding, whether civil,
cnminal, admimstrauve or investigauve, by
reason of the fact that he or she 1s or was a
drrector, officer, employee or agent of or
volunteers services 1o the League, or 1s or
was serving at the request of the League as a
member of any commutiee or a director or
officer of any other corporation or enter-
pnse Such nght of indemmficauon shall
nure to the benefit of the heirs, executors,

admmistrators and personal representatives of

such a person
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Section 2. Permissive Supplementary
Benefits The League may, but shall not be
required to, supplement the mandatory
imndemmfication provided i Secuon 1 above
by (a) the purchase of msurance on behalf of
one or more of such persons, (b) individual
or group mndemnification agreements with
one or more of such persons, and (c) ad-
vances for related expenses of any such
person

18
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