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INTERPRETATION 

BANKING ACT OF 1955 

(Copies to be sent to all Federal reserve banks) 

May 4, 1956. 

Mr. Frederic H. Curtiss, 
Federal Reserve Agent, 
Federal Reserve Bank of Boston, 
Boston, Massachusetts, 

Dear Mr. Curtiss: 

This refers to your' letter of March 5, 1936, submitting an 

inquiry from the Trust Company, , 

and an opinion of counsel for your bank as to whether members of the 

boards of managers of branches of the trust company, chairmen of the 

boards of managers of branches of the trust company, and members of 

the finance committees of such branches are "executive officers" within 

the meaning of that term as defined in section 1(b) of the Board's Regu-

lation 0. 

It appears from the information submitted that the members of 

the Board of managers of a branch of the trust company are chosen by 

the board of directors of the trust company; that such members give no 

regular time to the business of the bank other than attendance at meet-

ings of the board; that the individual member of the board has no powers 

in the management of the branch other than his vote as a member of the 

board of managers and has no compensation other than fees for attendance 

at meetings; and that the board of managers elects branch officers, 

passes on loans of limited amount, and acts as a board of directors of 

the branch, but with every act subject to the approval and control of 

the board of directors of the trust company. While it is clear that 
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such members are not strictly directors, since they are not elected 

by the stockholders, it is apparent that their duties are analogous to 

the functions usually exercised by a board of directors of a bank and, 

on the basis of the facts stated above, it is the view of the Board that 

the members involved are not included within the definition of the term 

"executive officer" as contained in the Board's Regulation 0. 

The chairman of the board of managers of a branch would not 

be considered an "executive officer" unless he "participates in the man-

agement of the bank or any branch thereof" within the meaning of that 

phrase as used in section 1(b) of Regulation 0, and the determination 

of this question must be based upon the facts in each case. It appears 

from the by-laws of the trust company that the chairman of the board of 

managers of a branch is appointed by the board of managers subject to 

the approval of the board of directors of the trust company, and that 

such chairman is only authorized to preside at meetings of the board at 

which he may be present. It is stated in the letter from the trust com-

pany that the only duties of a chairman are to preside at meetings of 

the board of managers. It is also understood that there are two chair-

men of boards of managers of branches of the trust company who are paid 

a small salary in lieu of a fee for attendance at meetings. These sala-

ries are reported as being $250.00 and $528.00 per annum. Although the 

payment of a salary may in some cases indicate that the recipient has 

duties to perform in an individual capacity which would bring him within 

the classification of an "executive officer", it is the Board's understand-

ing that the chairmen involved perform no other duties than to preside at 
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meetings of the boards of managers. Therefore, on this basis, it is 

the opinion of the Board that such chairmen are not included within 

the meaning of the term "executive officer" as contained in the Board's 

Regulation 0. 

In connection with members of the finance committees of such 

branches, it appears that such committees are appointed by the boards 

of managers pursuant to the general authority of the by-laws of the trust 

company and that the functions of such committees are similar to the 

functions of the executive committee of the trust company, such as pass-

ing upon loans in a preliminary way between meetings of the boards of 

managers. Assuming that the members of such committees exercise no other 

duties in the management of the bank or branch except those of attending 

committee meetings and voting upon matters considered at such meetings, 

it is the Board's view that such members are not executive officers within 

the meaning of the Board's Regulation 0. 

The conclusions reached above are limited to those persons 

whose only duties are to serve in the capacities referred to above, and 

who hold no other office in the trust company or any branch thereof. 

Very truly yours, 

(Signed) L. P. Bethea 

L. P. Bethea, 
Assistant Secretary. 
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