	
	
	



Part 2: Index of Form Resolutions

Practice Pointers

Written resolutions record the decisions made and actions taken by a board of directors at or outside of a meeting. This resource focuses on written resolutions adopted at a meeting, whether it takes place in person or virtually via electronic means (such as by phone or video conference). While some state laws permit boards of directors to take formal action without conducting a meeting (for example, via written consent), the requirements for doing so vary widely, depending on state law and the organization’s own internal documents. 

The written resolutions in this resource can be copied and pasted into a board meeting agenda or packet so that board members have a chance to review the language before the meeting. They should also be included in the board’s meeting minutes or set off in a separate document listing actions taken at the meeting, which may be preferable if the minutes are particularly long or the resolution is one that will need to be regularly referenced. If a board chooses to distribute copies of proposed resolutions to board members before a meeting, remember to update the resolutions included in the board meeting minutes to accurately reflect the language that was voted upon during the meeting.

Style and Format of Board Resolutions

The written resolutions of a CAA board of directors can take many different forms. The style that CAPLAW has chosen to use in this resource is not a requirement and does not indicate which form is best for your organization. However, boards should consistently use the same resolution form to make their records easy to read and reference. 

Some boards prefer to use a formal structure for their written resolutions, such as the one shown in Example 1 below. Formal resolutions may include “Whereas” clauses preceding the resolution that stipulate the facts upon which the board’s decision is based. The phrase “Be it resolved” typically introduces the resolution in this formulation. The use of capital letters helps to set the resolution off from the rest of the minutes.

Example 1

WHEREAS, the CAA’s Partner, Early Head Start, Inc., has requested more funds due to a 20% increase in its enrollment; and

WHEREAS, the board has reviewed the Request for Funds and deems it appropriate and in the best interest of the CAA to approve such request and authorize the payment of such funds to Early Head Start, Inc.; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the board hereby approves the Request for Funds and authorizes the payment of such funds to Early Head Start, Inc.

Other organizations adopt a less formal approach. Rather than use “Whereas” clauses to provide the context for the resolution, they rely on the text of the minutes to support the action or vote taken. This index provides sample language for documenting board votes, rather than the context that may support the vote, as the context is often fact-specific. However, the context is important to include in board records, as it helps to establish that board members have met their duties of care and loyalty. Some examples of the context that may accompany the resolutions listed below are provided in greater detail in the template minutes. 

In many cases, especially when the written resolutions to be considered have been circulated prior to the meeting, the board will vote unanimously to approve them. However, when the vote is split, the clerk or secretary should note the margin by which the resolution was passed. Some state nonprofit corporation laws and CAA bylaws require an affirmative vote of more than a majority of directors for certain board actions, such as an amendment to the bylaws. Some also require that the votes of dissenting directors be noted in the minutes or elsewhere in writing, or all directors will be assumed to have assented to the action. Examples 2 and 3 below show two different methods of recording a board vote that is not unanimous. Example 3 also illustrates how some boards choose to name the board members who made and seconded the motion prior to the vote.

Example 2

VOTED:	to elect Allison Ma’luf to the board to fill the vacant seat in the private sector, to assume the term beginning June 1, 2021 and continuing until June 1, 2024.

Opposed (4) - Caroline Kelley, Jonathan Cohen, Elle Enander, Edward Faust
Abstentions (1) - Valerie Phillips

Example 3

Upon motion made by Caroline Kelley and seconded by Allison Ma’luf, the board unanimously

VOTED: 	by an affirmative vote of more than two-thirds of the directors in office, to remove Veronica Zhang from the board of directors.

CAA boards frequently consider changes to complex policies and procedures governing the agency. If comprehensive or disparate changes are proposed, the board will likely prefer to adopt the changes by reference to the proposed draft policy circulated before the meeting. Such is the case in Example 4. If a small, discrete number of changes are proposed, the board may choose to explicitly reference the amendments in the board resolution, as shown in Example 5.

Example 4

VOTED: 	to amend and replace, in its entirety, the Procurement Policy with the 08/25/21 version made available to the board prior to this meeting.

Example 5

VOTED:	to change the phrase “men and women” in CAPLAW’s mission statement to “people”.



Index of Form Resolutions


1. FACILITATING BOARD MEETINGS

A. Approving Previous Meeting Minutes

Upon motion duly made and seconded, the board unanimously

VOTED:	to approve the minutes of the [Date] board meeting.

B. Modifying and Approving Previous Meeting Minutes

Upon motion duly made and seconded, the board unanimously

VOTED:	to amend the minutes of the [Date] board meeting to [provide a description of changes]; and

VOTED:	to approve the minutes, as amended.

C. Approving Reports

Upon motion duly made and seconded, the board unanimously

VOTED:	to approve the [Executive Director’s] report as presented to the board at this meeting.

D. Entering Executive Session

Upon motion duly made and seconded, the board unanimously

VOTED:	to enter executive session to discuss [description of matters to be discussed in executive session[footnoteRef:1], for example, litigation strategy]. [1:  This description should be general so as not to compromise the purpose for which the executive session is being called.] 


E. Scheduling a Meeting

Upon motion duly made and seconded, the board unanimously

VOTED:		to schedule the next regular meeting of the board for [Date].

F. Adjourning a Meeting

Upon motion duly made and seconded, the board unanimously

VOTED:		to adjourn this meeting of the board.


2.	ELECTING BOARD MEMBERS AND OFFICERS; DESIGNATING COMMITTEES[footnoteRef:2] [2:  The resolutions in this section help the CAA maintain and document compliance with CSBG Organizational Standard 5.1:
5.1 Private: The tripartite board is structured in compliance with the CSBG Act.
5.1 Public: The department’s tripartite board/advisory body is structured in compliance with the CSBG Act. ] 


A. Electing New Board Members

Upon motion duly made and seconded, the board unanimously

[Option 1: Voting to seat 1 board member]

VOTED: 	to elect [Name] to the board as a [tripartite board sector] director, with a term expiring in [year term expires].

[Option 2: Voting to seat multiple board members]

VOTED:	that each of the following individuals be appointed to the board of directors, to serve in the sectors and for the term set forth opposite their name below:
[Name]		[tripartite board sector]	[year term expires]
[Name]		[tripartite board sector]	[year term expires]
[Name]		[tripartite board sector]	[year term expires]

[Option 3: Voting to seat a board member to fill a vacancy and serve out the prior board member’s term of service]

VOTED:	to elect [Name] to the board, to fill the vacant seat in the [tripartite board sector], and to assume the term of service expiring in [year term expires].

B. Removing Board Members

Upon motion duly made and seconded, the board unanimously

[Option 1: Removing a board member for cause]

VOTED:	that [Name][, having missed three consecutive regular meetings of the board,] be removed from [his/her/their] seat on the board [pursuant to [Section] of the Bylaws]. 

	[Option 2: Removing a board member without cause]

VOTED:		to remove [Name] from the board of directors.

C. Expanding and Reducing the Size of the Board

[Expanding the size of the board]

Upon motion duly made and seconded, the board unanimously

VOTED:	to increase the size of the board from [15] to [18] seats, pursuant to [Section] of the Bylaws; and

VOTED:	to elect the following individuals to fill the vacancies created by the increase in the size of the board, to serve in the sectors and for the term set forth opposite their names below:

[Name]		[tripartite board sector]	[year term expires]
[Name]		[tripartite board sector]	[year term expires]
[Name]		[tripartite board sector]	[year term expires]

	[Reducing the size of the board]

Upon motion duly made and seconded, the board unanimously

VOTED:	[to remove][accept the resignations of] the following individuals from the board as of [the date hereof]:

[Name]
[Name]
[Name]; and

VOTED:	to reduce the size of the board from [18] to [15] seats, pursuant to [Section] of the Bylaws.

D. Establishing a New Board or Advisory Committee

Upon motion duly made and seconded, the board unanimously

VOTED:	to establish the [Committee Name] and approve its charter, in the form presented at this meeting; and

VOTED:		to appoint members of, and the chair of, the [Committee Name] as follows:

[Name], as Chair
[Name]
[Name]

E. Appointing Members to an Established Committee

Upon [recommendation of the governance committee and] motion duly made and seconded, the board unanimously

VOTED:	to appoint board committee chairs, members, and alternate members as follows:

[Committee Name]
[Name] (Chair)
[Name] (Member)
[Name]	(Alternate Member)

[Committee Name]
[Name] (Chair)
[Name] (Member)
[Name]	(Alternate Member)

F. Modifying a Committee Charter

Upon motion duly made and seconded, the board unanimously

VOTED:	to revise the charter for the [Committee Name] in its entirety [as presented at this meeting][in the form attached hereto].

G. Dissolving a Committee

Upon motion duly made and seconded, the board unanimously

VOTED:		that [Committee Name] be, and hereby is, dissolved.

H. Appointing Board Officers

Upon motion duly made and seconded, and pursuant to [Section] of the Bylaws, the board unanimously

VOTED:	to appoint [Name] to the office of [Office Title] for a term of [term length][service until Date].

VOTED:	to appoint the following individuals to the offices set forth opposite their names below, for a term of [term length][service until Date]:

[Name]		[Office]
[Name]		[Office]

I. Removing Board Officers

Upon motion duly made and seconded, and pursuant to [Section] of the Bylaws, the board unanimously

VOTED:	to remove [Name] from the office of [Office Title] as of [Date/the date hereof].

J. Establishing and Filling a New Board Office

Upon motion duly made and seconded, and pursuant to [Section] of the Bylaws, the board unanimously

VOTED:	to establish the office of [Office Title], which shall be responsible for [duties], to be appointed for a [term length] term; 

VOTED:	to appoint [Name] to the office of [Office Title] for a term of [term length][service until Date][; and

VOTED:	to amend and restate [Section] of the Bylaws [to add [Office Title]][in its entirety as follows:]

		[Restated section of Bylaws]]

K. Eliminating a Board Office

Upon motion duly made and seconded, and pursuant to [Section] of the Bylaws, the board unanimously

VOTED:		to eliminate the office of [Office Title][; and	

VOTED:	to amend and restate [Section] of the Bylaws [to remove all references to [Office Title][in its entirety as follows:]

		[Restated section of Bylaws]]


3.  	DOCUMENTING CRITICAL LEADERSHIP DECISIONS 

A. Revising the Mission Statement[footnoteRef:3] [3:  This resolution helps the CAA document compliance with CSBG Organizational Standard 4.1:
4.1 Private: The tripartite board has reviewed the organization’s mission statement within the past 5 years and assured that: (1) The mission addresses poverty; and (2) The organization’s programs and services are in alignment with the mission.
4.1 Public: The tripartite board/advisory body has reviewed the department’s mission statement within the past 5 years and assured that: (1) The mission addresses poverty; and (2) The CSBG programs and services are in alignment with the mission.] 


Upon motion duly made and seconded, the board unanimously

VOTED: 	to revise [CAA]’s mission statement as follows to better align with the organization’s programs and services:

[Restated mission statement]

B. Accepting the Community Needs Assessment[footnoteRef:4] [4:  This resolution helps the CAA document compliance with CSBG Organizational Standard 3.5:
3.5 Private: The tripartite board formally accepts the completed community assessment.
3.5 Public: The tripartite board/advisory body formally accepts the completed community assessment.] 


Upon motion duly made and seconded, the board unanimously

VOTED: 	to accept the community needs assessment [as presented at this meeting][in the form attached hereto].

C. Approving the Strategic Plan[footnoteRef:5] [5:  This resolution helps the CAA document compliance with CSBG Organizational Standard 6.1:
6.1 Private: The organization has an agency-wide strategic plan in place that has been approved by the governing board within the past 5 years.
6.1 Public: The department has a strategic plan, or comparable planning document, in place that has been reviewed and accepted by the tripartite board/advisory body within the past 5 years. If the department does not have a plan, the tripartite board/advisory body will develop the plan.] 


Upon motion duly made and seconded, the board unanimously

VOTED: 	to approve the [Plan Title] [as presented at this meeting][in the form attached hereto].

D. Approving a Subaward

Upon motion duly made and seconded, the board unanimously

VOTED: 	to approve a subaward of [Amount] to [Subawardee] for [purpose], [as presented at this meeting][in the form attached hereto].

E. Specific Signatory Authority

Upon motion duly made and seconded, the board unanimously

[Option 1: Contractual authority]

VOTED:	to authorize [CAA]’s [officers ([Name] – [Position], [Name] – [Position])] [and] [Executive Director] [Name], and each of them alone (each an Authorized Signatory) to [execute deeds, leases, transfers, contracts, bonds, notes, or other obligations] in the name of and on behalf of [CAA] and that the execution of any such [deed, lease, transfer, contract, bond, note, or other obligation] in [CAA]’s name or on its behalf by the person so authorized hereby shall be valid and binding upon the organization.

[Option 2: Check and disbursement authority]

VOTED:	to authorize [CAA]’s [officers ([Name] – [Position], [Name] – [Position])] [and] [Executive Director] [Name], and each of them alone (each an Authorized Signatory) to [sign checks and approve disbursements] in the name of and on behalf of [CAA] [, provided, however, that checks of disbursements over $25,000 shall require signatures or approvals in writing by two Authorized Signatories other than the Executive Director.] No Authorized Signatory may sign a check made out to themselves.


4. 	APPOINTING AND REVIEWING THE EXECUTIVE DIRECTOR

A. Appointing the Executive Director

Upon motion duly made and seconded, the board unanimously

VOTED:	to appoint [Name] to the office of Executive Director, pursuant to the provisions of [Section] of the Bylaws, commencing on [Date].

B. Approving Executive Director Compensation and Benefits[footnoteRef:6] [6:  This resolution helps the board document compliance with CSBG Organizational Standard 7.5:
7.5 Private: The governing board reviews and approves CEO/executive director compensation within every calendar year.
7.5 Public: The compensation of the department head is made available according to local government procedure.] 


Upon motion duly made and seconded, the board unanimously

VOTED:	to approve the [Year] compensation and benefits package for [Executive Director] in the form discussed at this meeting[; and

VOTED:	to attach the comparability data discussed at this meeting to the meeting minutes].


5. 	ADOPTING AND REVISING GOVERNANCE DOCUMENTS AND POLICIES

A. Amending the Articles of Incorporation

Upon motion duly made and seconded, the board unanimously

VOTED:	to approve the amendment to the Articles of Incorporation [presented at this meeting] [in the form attached hereto][; and

VOTED:	to direct the [Secretary] to prepare the appropriate certificate of amendment of the Articles of Incorporation and file it with the [State] Secretary of State].

B. Amending the Bylaws

Upon motion duly made and seconded, the board unanimously

VOTED: 	to amend and restate the Bylaws as [presented at this meeting] [in the form attached hereto][; and

VOTED: 	to direct the board Secretary to prepare a Certificate of Adoption of Bylaws and attach it to the amended bylaws].

C. Changing the Name of the Organization

Upon motion duly made and seconded, the board unanimously

VOTED:	to change the name of [CAA] to [New Name]; and

VOTED:	to direct the [Officer/Executive Director] to take such further actions as they deem necessary to notify the IRS, other appropriate regulatory bodies, financial institutions, community partners, and clients of the name change.

D. Adopting a New Policy[footnoteRef:7] [7:  A number of CSBG Organizational Standards require the CAA governing board to review and/or approve certain organizational policies:
4.5 – a written succession plan for short-term and permanent vacancies.
7.1 – Written personnel policies in place that have been reviewed by an attorney and approved by the governing board within the past 5 years.
7.7 – Whistleblower policy in place that has been approved by the governing board.
8.10 – Fiscal policies have been reviewed by staff within the past 2 years, updated as necessary, with changes approved by the governing board.
8.11 – Written procurement policy reviewed by the board within the past 5 years.
8.13 – Written policy in place for record retention and destruction. ] 


Upon motion duly made and seconded, the board unanimously

VOTED: 	to adopt the [Policy Name][, as recommended by the Governance Committee,] in the form presented to the board at this meeting.

E. Revising a Policy[footnoteRef:8] [8:  This resolution helps the board of directors document compliance with requirements that mandate regular review and updates to organizational policies, such as CSBG Organizational Standard 7.1:
7.1 Private: The organization has written personnel policies that have been reviewed by an attorney and approved by the governing board within the past 5 years.
7.1 Public: Not applicable.] 


Upon motion duly made and seconded, the board unanimously

VOTED: 	to approve the changes to the [Employee Handbook] [as presented and discussed at this meeting] [in the form attached hereto].


6. 	APPROVING BUDGETS AND AUDITS

A. Approving a Budget[footnoteRef:9] [9:  This resolution helps the board of directors document compliance with CSBG Organizational Standard 8.9:
8.9 Private: The governing board annually approves an organization-wide budget.
8.9 Public: The tripartite board/advisory body has input as allowed by local governmental procedure into the CSBG budget process.] 


Upon motion duly made and seconded, the board unanimously

VOTED:	to approve the [Year] [CAA] budget [as presented at this meeting] [in the form attached hereto].

B. Revising a Budget

Upon motion duly made and seconded, the board unanimously

[Option 1: Voting to approve revisions to specific line items in the budget]

VOTED:	to [set aside an additional $10,000 of allocable funding in anticipation of increased audit expenses this year].

[Option 2: Voting to approve an amended budget in its entirety]

VOTED:	to revise the [Year] [CAA] budget to reflect the changes [presented at this meeting] [in the form attached hereto].

C. Approving the Selection of an Auditor

Upon motion duly made and seconded, the board unanimously

VOTED: 	to approve the engagement of [Auditor] for [Fiscal Year or term] [on substantially the terms presented to the board at this meeting].

D. Selecting a Bank, Brokerage, or Other Financial Institution

Upon motion duly made and seconded, the board unanimously

VOTED: 	to approve the following firm[s] as [Role, for example, Financial Advisor]:

[Institution/Name]

E. Accepting an Audit[footnoteRef:10] [10:  This resolution can be used to document compliance with CSBG Organizational Standard 8.4:
8.4 Private: The governing board formally receives and accepts the audit.
8.4 Public: The department’s tripartite board/advisory body is notified of any findings related to CSBG funding.] 


Upon motion duly made and seconded, the board unanimously

VOTED: 	to accept the Fiscal Year [Year] Audit and approve the [Year] audited financial statements, [as presented at this meeting] [in the form attached hereto].
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