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C O M P L I A N C E

CREDIT UNION BOARD

meeting minutes typically
are drafted, reviewed,
adopted, and forgotten.

While examiners expect
access to minutes, mem-
bers and others rarely scru-
tinize them once adopted.
Therefore, credit unions
haven’t focused on the
content and format of
these important records.

In November 2007, the
National Credit Union
Administration (NCUA)
instituted a new regulation
allowing federal credit
union members to inspect
their credit unions’ books,
records, and minutes
under certain conditions.
This provides a perfect
impetus for re-evaluating
how your credit union
keeps records of its pro-
ceedings.

Address this issue now
to ensure your credit
union has an orderly, accu-
rate record of board deci-
sions for later review.

Member access 

NCUA doesn’t dictate what
credit union minutes must
look like. The agency’s
bylaws, however, say the
board secretary must pre-
pare and maintain “full
and correct records of all
meetings of the members
and of the board, which
records will be prepared
within seven days after the
respective meetings.”

The federal bylaws make
clear all books and records
must be available to the

directors and committee
members “provided they
have a proper purpose for
obtaining the records.”

The bylaws also state the
federal credit union’s char-
ter and bylaws must be
available for any member’s

inspection and copies pro-
vided, if requested, for a
reasonable fee.

But what if a member
wants to see board min-
utes?

This question was at the
center of several controver-
sial, highly publicized cases
in recent years involving
credit unions seeking to
convert to bank charters.
Their members wanted to
know what information
their boards considered in
recommending a change in
the credit union’s opera-
tions, who supported the
decision, and why.

Until 2007, NCUA’s view
was that state corporation
law should govern mem-
bers’ right of inspection.
But federal and state courts
had difficulty deciding
what court system should
have jurisdiction over these
disputes, let alone how to

resolve them. At least one
case involving members’
rights has been in legal
limbo for several years.

Consequently, NCUA
developed a regulation
acknowledging that mem-
bers are credit unions’ true
owners. New Section 701.3,
applying only to federal
credit unions, provides
members with access to
accounting records and
minutes from meetings of
the credit union’s mem-
bers, board of directors,
and board committees—
upon presentation of a
petition at least 1% of
members have signed, with
a minimum of 20 mem-
bers and a maximum of
500 members.

The credit union can
charge petitioners the
direct and reasonable costs
of locating and duplicating
records. The rule details
what the petition must 
say, who can sign, when
records must be delivered,
and what steps the credit
union or the members can
take in a dispute.

The regulation specifies
the petition must state a
purpose for the inspection
“related to the protection
of the members’ financial
interests in the credit
union.” This includes the
types of financial products
the credit union offers, fees
and rates, how services are
delivered (which includes
converting the credit union
to a bank), and how the
credit union builds its 

net worth.
This new regulation rec-

ognizes credit unions may
need to keep confidential
some parts of records and
minutes.

The basics of 

good minutes

In explaining the need for
Section 701.3, NCUA states
“directors have an obliga-
tion to make informed
decisions and to record the
basis for those decisions.
Further, members have a
right to information that
will help them understand
how directors made their
decisions.”

The agency notes its
examiners also may need
to know how directors
reached particular deci-
sions, so they expect good
records of proceedings.
Therefore, NCUA’s position
is that the information
subject to member inspec-
tion includes not only
minutes but also “any
recordings, documents,
reports, studies, visual
aides, or other information
considered by the meeting
participants.”

Among best practices
for drafting and finalizing
your meeting minutes:
�Keep them brief.
Minutes that are too
detailed or are, in effect, a
literal transcript can inhibit
open discussion among
board members and may
mischaracterize the consid-
eration that led to the
board’s conclusions. This
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caution for brevity espe-
cially is true now that all
such minutes are subject to
members’ inspection.

For the same reason,
credit unions may want to
avoid tape recording meet-
ings. If the board secretary
wants to record meetings
or take detailed notes as an
aid to preparing minutes,
he or she should discard
such recordings or notes
upon adopting the formal
minutes.
�Capture what occurred.

Minutes should state where
the meeting was held, who
attended, whether there
was a quorum, and the
time the meeting com-
menced and adjourned.
They also should detail
breaks taken to keep the
meeting in a proper time
context. For special meet-
ings, the minutes should
state the notice given and
purpose stated in the
notice.

The body of the minutes
should be a clear, concise

outline of
board dis-
cussions and
actions regarding agenda
items. Use the agenda as
an outline on which to
build the minutes.

For each action taken
during a meeting, the
minutes should reflect any
information the board
considers, points of dis-
agreement and/or consen-
sus, and action approved.
The minutes should reflect
any motions or actions

proposed, who
proposed and sec-
onded them, and
the vote outcome.

Any specific presenta-
tion, committee report, or
other information provid-
ed to the board to aid its
deliberations should be
referenced and, preferably,
made part of the minutes.
In doing so, your board
can be assured there’s a
permanent record of the
information it considered.
This will document the
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decision the board reached
and also the efforts and
steps it took in fulfilling
its fiduciary duties.
�Review and approve
draft minutes. The board’s
first agenda item invariably
is “approve minutes of the
last meeting.” Many board
members assume someone
else has looked thoroughly
at the draft minutes. These
are important corporate
records, so don’t take this
step for granted.

As with other important
meeting information, send
board members draft min-
utes in advance of meet-
ings to allow thorough
review and efficient action
on this agenda item.

Include in the minutes

anything important in a
recording or in a board
member’s notes before
adopting the minutes. If
any board member
requested his or her dis-
sent be recorded regarding
a proposed action, note
that. If a board member
dissented on an important
issue, include that infor-
mation.

Upon board approval of
the minutes, the person
who took notes or record-
ed the meeting should dis-
card any notes or record-
ings. Board members
should do likewise.

Remember, the minutes
are the official record of
the meeting. Retaining
notes or recordings can

lead to problems if a con-
troversy involving the cred-
it union lands in court.

Confidentiality

NCUA made clear when
adopting its new regula-
tions that minutes of the
board “in executive ses-
sion” or labeled “confiden-
tial” aren’t protected from
disclosure to members, so
long as the information in
the minutes isn’t protected
under the regulation’s list
of confidential items. The
minutes of such sessions
should follow the same
rules as the main meeting.

And NCUA made clear
in a legal opinion issued 
in early 2007 that credit
unions can’t withhold

minutes—however labeled
and regardless of the infor-
mation in them—from
examiners.

How long should credit
unions retain board min-
utes? The appendix to
NCUA’s regulation on
records preservation (Sec-
tion 749), which applies to
all federally insured credit
unions, states that credit
unions permanently
should keep the minutes 
of membership, board of
directors, credit committee,
and supervisory committee
meetings.
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You never know what might be waiting
to prey on your assets, your members’
privacy, and your reputation. Outsmart
and dominate predators with new
Security Solutions from the Credit
Union National Association. This 
comprehensive suite of products and 

services helps your credit union create
a more complete safety barrier and
become better prepared. You can
prevent or minimize the attack —
whether you’re hunted by identity
thieves, violent criminals, network
intruders, or even Mother Nature. 

To have a representative contact you, 
call 800-356-8010, press 3 or visit 
our website at securitysolutions.cuna.org.

Surround your credit union with the 
protection of CUNA’s Security Solutions™.

F e e l i n g  v u l n e r a b l e ?


