Part 1: Template Board Meeting Minutes

Practice Pointers
While using the following Template Board Meeting Minutes, CAA boards should keep in mind several considerations.[footnoteRef:1] [1:  For a detailed discussion of considerations related to the style and contents of board meeting minutes, see “Part IV: Board Meeting Minutes” of “Section 1: Making Board Meetings Matter,” in CAPLAW’s Tools for Top-Notch CAAs: A Practical Approach to Governance and Financial Excellence, https://caplaw.org/resources/PublicationDocuments/CAPLAW_TopNotchToolkit_september2017_section1.pdf] 


· Style: CAA boards have great flexibility with regard to the style/form that their minutes take. Some may opt for more detailed meeting minutes to build institutional memory and create a more complete record of the proceeding that may be used in the future. Others may decide that a more concise method can better communicate the essential issues raised during a meeting. CAA boards are not required to, and should not, record every detail or statement made during a board meeting. However, it is important that minutes contain enough information to be useful as a reference, including serving as evidence of the board’s fulfillment of its fiduciary duties. When deciding on style, a board must balance its need for a record of information and compliance with making minutes usable. It should also consider its audience. Who will be reading the meeting minutes in the future? This could include current as well as future board members, funding sources, attorneys, litigants, and even members of the public if the CAA is subject to state open meetings laws. CAA board secretaries should use their best judgment to determine the level of detail to include, and the style chosen should remain consistent from meeting to meeting.

· Content: CAA boards should recognize that the content and substance of meeting minutes will vary from meeting to meeting, depending on the type of meeting, when it occurs, and the agenda. While content will vary, meeting minutes will usually include details on the following:
· Meeting date, time, location
· Meeting type (e.g., regular, special, emergency)
· Name of each attendee (board members as well as other attendees, such as CAA staff, funding source representatives, and members of the public)
· Departures and re-entries of attendees, as applicable
· Presence of a quorum
· Discussions on board matters
· Actions taken by the board

· Consent Agenda: A consent agenda is a tool that CAA boards may use to streamline meetings, reduce the amount of time spent approving motions that do not require further discussion, and allow the board to dedicate more time to focusing on substantive issues. A consent agenda groups together all of the routine, procedural, informational, and non-controversial items typically found in a meeting agenda. These items are presented to the board in a single motion for approval. A consent agenda often includes prior board meeting minutes, which can be approved without further discussion. Any board member may request that an item in the consent agenda be taken out and moved to the meeting agenda for further discussion and action. If a CAA board adopts a consent agenda, it should provide information for the consent items prior to the board meeting so that board members have sufficient time to review the materials. Approval of a consent agenda should be documented in the board meeting minutes.

While not exhaustive, the following template contains commonly discussed agenda items at CAA board meetings and language that CAA boards may use to record what happened and who was present. A CAA board using this template should tailor it to the board meeting agenda and should arrange the sections to mirror the items discussed in chronological order. The template includes highlighted text where users should customize their meeting minutes with appropriate names and details. In addition, the document contains explanatory footnotes that provide context and considerations for users related to the template text, including where particular language relates to various requirements of the CSBG Organizational Standards. Users should read these footnotes and then delete them prior to recording meeting minutes using the template. 


CAA Board Meeting Minutes Template

[CAA Name]
Minutes of a [Regular or Special Meeting of] the Board of Directors 
of [Legal Name of the Organization] 
Held on [Date] at/via [Location]

Board Members Present: [List names and titles, if any]

Board Members Absent: [List names and titles, if any]

Staff Present: [List names and titles, if any]

Guests Present: [List names, titles, and affiliations, if any]


1. Call to Order

[Board Chair Name] called this [regular or special] meeting of the board to order at [time]. All board members were present at the start of the meeting [except for Name].[footnoteRef:2] A quorum was present. [Board Chair Name] presided over the meeting and confirmed that all participants could see and hear one another. All participated in person, except for [Name], who participated remotely via [Zoom, telephone, etc.][footnoteRef:3] [2:  The minutes should note, where applicable, when board members leave and join or rejoin the board meeting. For example, in the event that a board member arrived at the meeting late, the minutes should state that “[Board Member Name] joined the meeting at [time].” This information should be placed at the appropriate point, chronologically, in the minutes to accurately reflect the matters that the board member was present for, and those for which they were absent. ]  [3:  A CAA should reference its state’s laws, including its state open meetings law if applicable, to determine how to conduct remote meeting participation in compliance with state requirements.  ] 


[Board Chair Name] asked each board member to introduce and share one thing about themselves. [Board Chair Name] introduced the guests who would be present at the meeting and noted where they were from and when they would be speaking.

[Board Chair Name] reviewed the agenda for the meeting previously distributed to the board, and asked if there were any questions.


2. Action on Minutes

[Board Chair Name] called on the board to approve the minutes of the board’s prior meeting[s] of [Date[s])], which were distributed to each member prior to the meeting.

[If the board approved the minutes with no modifications and no questions are asked, use this resolution from the Index of Form Resolutions, Section 1.A.] 
	
Upon motion duly made and seconded, the board unanimously

VOTED:		to approve the minutes of the [Date] board meeting distributed to each 				member prior to the meeting.

[If the board approved the minutes with modifications and/or questions are raised]

[Board Member Name] questioned whether the language on page [enter page number] of the minutes, which read [quote language], accurately reflected [enter details on the matter discussed at the prior board meeting. For example, sample language could be included here to read: that the CAA obtained an external property assessment of land it later decided to purchase. Discussion followed and board members agreed that reference to the assessor’s report and name had been omitted.] [Board Member Name] proposed to modify the above language from the minutes to read [quote new language]. [Use this resolution from the Index of Form Resolutions, Section 1.B.]

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, for example, include the report received from the property assessor]; and
VOTED:		to approve the minutes, as amended.


3. Executive Director’s Report

[Executive Director Name] delivered an update to the board on several key items. 

a. [Executive Director Name] reported on three specific strategies included in the CAA’s Community Action plan.[footnoteRef:4]  [4:  CSBG Organizational Standard 4.4 requires that the governing board of a private CAA, and the board/advisory body of a public CAA, receive an annual update on the success of specific strategies included in the Community Action plan.  ] 

i. An update was provided on the CAA’s [example: ongoing efforts to recruit and train volunteers for its food pantry, which involved purchasing an ad in the local newspaper, and outreach to a number of local community organizations, which were identifying and referring members to the food pantry in order to volunteer.][footnoteRef:5] [5:  CSBG Organizational Standard 2.1 requires the CAA to have documented or demonstrated partnerships across the community, for specifically identified purposes.] 

ii. An update was provided on the CAA’s [example: plans to expand its Head Start program to two additional counties where the CAA already provides services. These efforts have involved leasing classroom space and posting job openings for new Head Start teachers. The program is on track to complete hiring by its target date of [Date] in time for the start of the program year.]
b. [Example of reporting on client satisfaction survey][Executive Director Name] reported to the board the results of the CAA’s organization-wide client satisfaction survey for the year [2020].[footnoteRef:6] Data was presented in aggregate format and demonstrated an overall satisfaction level with the services provided of [enter metric]. [Executive Director Name] presented data on client satisfaction related to the timeliness of services provided, ease of access, and quality of service. Anecdotal responses from survey participants were included to illustrate achievements and areas for improvement.  [6:  CSBG Organizational Standard 1.3 requires the CAA to have a systematic approach for collecting, analyzing, and reporting customer satisfaction data to the governing board.] 

c. [Example of reporting on conducting an organization-wide, comprehensive risk assessment][Executive Director Name] reported to the board the results of the organization-wide, comprehensive risk assessment.[footnoteRef:7] The risk assessment was conducted by [Name] and completed on [Date]. The risk assessment identified [number] vulnerabilities at the CAA, including [enter details of each]. [Executive Director Name] discussed the recommended actions to address the risks identified. A discussion with board members followed [provide details, as applicable]. [7:  CSBG Organizational Standard 4.6 requires that an organization-wide, comprehensive risk assessment of the CAA be completed within the past 2 years and reported to the governing board. Presenting the results of this risk assessment at a board meeting and documenting the presentation in the board meeting minutes is one way to meet this Organizational Standard. However, a CAA may choose to share the risk assessment results outside a board meeting, perhaps as part of a strategic planning session or Executive Committee meeting. Further, the board is not required to approve the results of the risk assessment to demonstrate compliance with the Organizational Standard.] 

d. [Example of updating the board on major staffing changes] The CAA has experienced the loss of a few key members in the past year, with one senior staff member resigning, and two program directors being terminated for poor performance. A discussion ensued about personnel retention and recruitment strategies [provide details, as applicable].

[If the board is voting to approve the Executive Director’s Report, use this resolution from the Index of Form Resolutions, Section 1.C.] 

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.

[Board Chair Name] called for a [enter minute number] recess at [time].[footnoteRef:8] [8:  This language may be used whenever the board chair calls for a recess or meeting break. Be sure to include the time at which the recess began.] 



4. Programmatic Reports

[Board Chair Name] called the meeting to order at [time].[footnoteRef:9] [9:  This language should be included in the minutes following a recess to indicate when the meeting reconvened. Minutes should note if any board members did not reconvene on time, and if so, when they rejoined the meeting.] 


[Board Chair Name] noted that board members had received the CAA’s Programs Update[footnoteRef:10] in their board packets and yielded to [Executive Director Name] to take any program-related questions from the members. [provide overview of, or details on, questions/points of clarification from the board]. [10:  CSBG Organizational Standard 5.9 requires that board members receive CAA programmatic reports at each regular board meeting.] 


[Board Chair Name] introduced [Employee Name], [Title], from the CAA’s [Program Name] to deliver an update on the [Program Name].[footnoteRef:11] [Employee Name] discussed several key developments in the [Program Name] program, including [provide details, as applicable].  [11:  Some boards invite a member of the CAA’s staff to speak at a board meeting and deliver an update on a program or department. This is an example of a CAA staff member providing a programmatic update to the board that focuses on one of the programs included in the board’s regular meeting programmatic report.] 



5. Committee Reports

Finance Committee

[Finance Committee Chair Name] presented a summary of the financial statements to the board [provide details, as applicable]. They reviewed the balance sheet as well as several key developments and trends contained in the report. They also reviewed the budgeted revenues and expenditures compared to actual, as well as [provide additional details].[footnoteRef:12] The board discussed the financial statements and [provide additional details].  [12:  CSBG Organizational Standard 8.7 requires that the governing board receive financial reports at each regular meeting that include: (1) organization-wide report on revenue and expenditures that compares budget to actual, categorized by program; and (2) balance sheet/statement of financial position. ] 


The finance committee recommended that the board [provide details of the recommended action by the committee to the full board, for example, that the board approve the organization’s annual budget[footnoteRef:13]].  [13:  CSBG Organizational Standard 8.9 requires that the governing board annually approve an organization-wide budget.] 


[If the board is voting to approve the Finance Committee’s report, the financial statements presented to the board, or the budget, use one of these resolutions from the Index of Form Resolutions, Sections 1.C. and 6.A.]

Upon motion duly made and seconded, the board unanimously

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

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].

Governance Committee

[Governance Committee Chair Name] used the board composition matrix to update the board on members whose board terms were expiring within the next year. [Governance Committee Chair Name] then reported on the committee’s ongoing board member recruitment efforts. They have received [enter number] applications for board membership and will be scheduling candidate interviews over the next month. 

[If the board is voting to approve the Governance Committee’s report, use this resolution from the Index of Form Resolutions, Section 1.C.]

Upon motion duly made and seconded, the board unanimously

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

Review and Amendment of [Name] Policy[footnoteRef:14] [14:  The CSBG Organizational Standards require that the governing board review, and in some cases, approve certain organizational policies within various year intervals. This section can be used to record minutes related to the review of such policies. Some of the Standards require governing board approval, and CAA boards should consult the Index of Form Resolutions resource for applicable sample language to include, where required. Minutes related to these reviews and approvals may be included as part of the Governance Committee (or other applicable committee’s) report or as a standalone item.] 


The board then moved to discuss proposed amendments to the [Name of Policy].[footnoteRef:15] [Committee Chair Name] reported[footnoteRef:16] that the [Name of Board Committee] reviewed the amendments and [provide details about the amendment and reasons for the change, as applicable]. The board discussed a number of questions about the policy and proposed revisions, and [provide additional details, as applicable].  [15:  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.]  [16:  Typically, a review of an organizational policy takes place, initially, at the committee level. That committee will work with the Executive Director and staff as designated by the Executive Director to review policies and determine if external assistance is needed (i.e., outside counsel, auditor, financial consultant, etc.). The committee then typically reports back to the full board at the next board meeting and makes a recommendation about any changes to the policy.] 


[If the board is voting to approve the policy/changes to the policy, use this resolution from the Index of Form Resolutions, Section 5.E.]

Upon motion duly made and seconded, the board unanimously

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


6. Executive Director Performance and Compensation Review

The board then proceeded to consider the executive director’s annual performance and compensation review. [Provide any procedures or details about entering into executive session as may be required under state nonprofit and/or open meetings law, as applicable].[footnoteRef:17] [17:  Public CAAs and private nonprofit CAAs in some states are subject to state open meetings laws that require meetings of the board to be open to the public. Such laws typically establish the reasons for which a board may go into an executive session, i.e., a closed-door portion of the meeting, to discuss certain matters privately.  CAPLAW recommends working with an attorney licensed in your CAA’s state to determine if and how these laws may apply to meetings of board members, including committee meetings. In some states, board members who think they are meeting to socialize may engage in activities that unintentionally trigger the application of open meeting laws requirements, if the organization is subject to them. ] 


[To enter executive session, use this resolution from the Index of Form Resolutions, Section 1.D. The motion to leave executive session will be contained in the executive session minutes.]

Upon motion duly made and seconded, the board unanimously

VOTED: 	to enter into executive session for the purpose of [discussing the Executive Director’s performance and compensation review].

All non-board members ([Name[s]) left the meeting at [time].

At [time], the board concluded the executive session. [Name[s]] returned to the board meeting at this time.[footnoteRef:18]  [18:  The board should take minutes that reflect the discussions and proceedings in executive session. However, these minutes should be kept separately from the overall board meeting minutes and should not be made available to any non-board members, unless otherwise required (such as by a funding source). With respect to voting on actions that are discussed in executive session, some state nonprofit and open meeting laws require that the board return to open session to take official action. Doing so will make it administratively easier for a board to use its meeting minutes to show compliance with funding source or legal requirements that are discussed in executive session. For example, though the board should consider discussing the Executive Director’s performance evaluation and compensation in executive session, taking the vote to approve the performance evaluation and compensation, as determined during executive session, could take place once the board returns to open session.] 


[To approve the Executive Director’s performance review and new compensation, use this resolution from the Index of Form Resolutions, Section 4.B.]

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 in executive session; and
VOTED:	to attach the comparability data discussed in executive session to the meeting minutes.


7. Director Appointments and Resignations

[Board Chair Name] noted that this would be the final board meeting for [enter board member name[s]] due to [the expiration of their term[s] or resignation from the board]. [Board Chair Name] thanked each departing board member for their service to the CAA and provided them with an opportunity to speak to the board. 

[Board Chair Name] introduced the new candidate[s] for board membership: [enter names and tripartite board sector of potential members] [Board Chair Name] reviewed the board selection process for each member and provided each with an opportunity to speak to the board prior to the vote to seat them on the board. 

[To seat the newly-appointed board members, use this resolution from the Index of Form Resolutions, Section 2.A.]

Upon motion duly made and seconded, the board unanimously

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


8. Outside Expert/Guest Report/Presentation

[Name of Guest] joined the meeting at [Time].

[Board Chair Name] introduced [Guest Name], [Title], from [Affiliation], for a report on [subject]. [Guest Name] reported on several key issues: [provide additional details of the report, as applicable]. [Guest Name] answered several questions from board members.[footnoteRef:19] [19:  This represents a general guest report and may be used for different types of guest reports/presentations to the CAA board. ] 


[Board Chair Name] introduced [Auditor Name], [CAA]’s auditor from the firm [Affiliation], to deliver the audit report to the board.[footnoteRef:20] [Auditor Name] discussed key findings, including [provide details of the auditor’s report, including key conclusions and any key findings and/or material weaknesses.] The board discussed the audit report and auditor’s presentation, including [provide details about questions asked of auditor related to the report and its findings]. [20:  CSBG Organizational Standard 8.3 requires that the auditor present the audit to the governing board.] 


[To formally receive and accept the audit, use this resolution from the Index of Form Resolutions, Section 6.E.]

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].


9. Discussion of Emerging Issues 

[Board Chair Name] discussed several [strategic/critical/emerging issues] important to the [sustainability/growth/well-being] of the organization. [Provide details of discussion, as applicable].


10. New/Other Business

[Board Chair Name] asked if anyone had any new/other business[footnoteRef:21] to raise at the meeting. [Provide details of new/other business, as applicable]. [21:  New/other business would include any items not on the agenda that a board member feels are relevant to the board meeting or that they would like to raise at the meeting.] 



11. Next Meeting

[If the next board meeting has not yet been scheduled] 

[Board Chair Name] proposed that the board’s next meeting be held on [Date] at [Location]. 

[To schedule the next board meeting, use this resolution from the Index of Form Resolutions, Section 1.E.]

Upon motion duly made and seconded, the board unanimously

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

[If the next board meeting is already scheduled] 

[Board Chair Name] reminded the board that the next scheduled board meeting would be held on [Date] at [Location].


12. Adjourn Meeting

[To formally adjourn the board meeting, use this resolution from the Index of Form Resolutions, Section 1.E.]

Upon motion duly made and seconded, the board unanimously

VOTED:		to adjourn this meeting of the board.



















This resource was created by the National Association of Community Action Agencies – Community Action Partnership, in the performance of the U.S. Department of Health and Human Services, Administration for Children and Families, Office of Community Services Grant Number, 90ET0469. Any opinion, findings, and conclusions, or recommendations expressed in this material are those of the author(s) and do not necessarily reflect the views of the U.S. Department of Health and Human Services, Administration for Children and Families.
2

