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A COHI Resource:
Board Minutes as Evidence in BHO

What Should be Recorded in Board Minutes

The Basics

Board minutes should:

· Indicate the meeting date [links to Indicators 1.1.7.2 and 1.1.7.3: the need for the board to demonstrate that it operates according to by-laws and meets regularly].

· Indicate which board members are present, absent or sent regrets.  Minutes should distinguish board attendance versus staff or guests [links to Indicator 1.1.7.4: the need for the board to achieve quorum at 8 out of its last 10 meetings at a minimum].

· Clearly record decisions [Indicator 1.1.7.1]. (Note: This means a decision expressed as a motion, who made the motion, who seconded the motion, whether the motion carried, and whether there were any minority views.  Also see Indicator 1.1.8.7.)

Mission, Values, Strategic Goals and Related Monitoring

Board minutes should:

· Document when and how the board monitors the organization’s progress in achieving the organizational plan at least annually [Indicator 1.3.4.4].
· Record that the board has either confirmed current directions or made changes to the organizational plan and/or strategic goals/directions/priorities/ends [Indicator 1.3.4.5].
Finance

Board minutes should:

· Indicate board approval of the annual audited financial statements [Indicator 1.2.2.2].
· Document follow-up related to recommendations contained in an auditor’s management letter (if any) [Indicator 1.2.2.3].
· Document board review and approval of the annual budget [Indicator 1.2.2.4].
· Document the appointment of signing officers for the organization (if not detailed in policy by virtue of position) [Indicator 1.2.2.5].
· Document the review of financial statements at least on a quarterly basis [Indicator 1.2.2.6].
The Operation of the Board

Board minutes should:

· Demonstrate that the board operates according to its own by-laws and written policies [Indicator 1.1.7.2]. (Note: This will vary from organization to organization depending on the requirements of by-laws.)

· Record various stages in the process of nominating directors and ultimately indicate the nomination of directors has occurred according to by-laws and written policies and procedures [Indicator 1.1.2.1].
· Indicate that officers have been appointed or elected according to by-laws and written policies and procedures [Indicator 1.1.2.4].
· Indicate that the board monitors its workplan and/or calendar [Indicator 1.1.8.5]. (This means that topics in the workplan/calendar should be evident as board agenda items.)

· If there are board committees, demonstrate that committees operate according to their terms of reference and report to the board as required [Indicator 1.1.8.3].
· Record when conflicts of interests are declared including what action was taken [Indicator 1.1.7.5].
· Record discussions or actions related to any violations of board policy (e.g., confidentiality) [Indicator 1.1.7.6].
· Practice is consistent with the written policy defining working limits and accountability of the executive director [Indicator 1.2.4.2].

Monitoring and Risk Management

Board minutes should:

· Demonstrate that the Board monitors compliance with relevant legislation and regulations in accordance with written policy and/or the board calendar [Indicator 1.2.3.2].
· Indicate that the board receives information about the activities of the organization according to the timelines that it specifies [Indicator 1.2.5.2]. (Note: this does not include financial reporting.) 

· Indicate that the board (along with management) regularly receives information about community changes and issues [Indicator 3.1.2.1].
Performance Review of the Executive Director

Board minutes should:

· Record stages in the process of the board evaluating the performance of the executive director according to policy [Indicator 1.1.7.7]. (Note: some of this may be contained in in camera minutes.) 

What Else Board Minutes Can Demonstrate

While board minutes may not provide a record of all issues pertaining to the board, they will be used by BHO review teams to support their understanding of how the board and the organization as a whole both operate.
The Operation of the Board

Board minutes as a body of information can demonstrate (or potentially raise questions about) the following:

· Board members are oriented to the organization and to the board through a process that addresses roles and responsibilities of the board; responsibilities of officers of the board; terms of reference for board committees (if any); roles and responsibilities of the executive director; requirements of funders; strategic plan; and policies relating to board conduct [Indicator 1.1.4.1].
· The board operates according to its policy on confidentiality [Indicator 1.1.7.6].
· Board members are comfortable raising and addressing issues where differences of opinion or conflict are expected [Indicator 1.1.8.7].
· The board operates within a common understanding of the organization’s approach to governance including how board roles and responsibilities are distinct from management roles and responsibilities [Indicator 1.1.9.3].

Learning Culture

Board minutes as a body of information can demonstrate (or potentially raise questions about) the following:

· The value of ongoing learning and improvement is recognized at all levels of the organization [Indicator 1.3.5.1].
· Board, staff and other stakeholders, as appropriate, are encouraged to reflect and identify areas for improvement within the organization or in terms of the organization’s work in the community [Indicator 1.3.5.2].
· The organization has developed objective indicators to evaluate one or more particular aspects of its work in the last three years [Indicator 1.3.5.3].
· The organization has monitored these indicators and made improvements as a result [Indicator 1.3.5.4].
· To the extent that the board is informed, the organization identifies various staffing indicators, monitors and reflects upon them, and strives for improvements (e.g., staff turnover, absenteeism, number of grievances) [Indicator 1.6.8.1]. 

Monitoring and Risk Management

Board minutes as a body of information can demonstrate (or potentially raise questions about) the following:

· There is a process for involving the executive director and the board of directors in a timely fashion if staff wish to become involved in community initiatives or actions beyond what is within their agreed job scope [Standard 1.4.2.]. (Note: This may take the form of the Chair or the Executive Committee informing the full board of a matter that arose between board meetings.)

· Indicate that the organization monitors client complaints and reports to the board according to policy regarding client complaints [Indicator 1.5.1.9].

· Document any other monitoring/evaluation reports that go to board (e.g., Standards 2.1.3, 2.3.2, 2.6.1, 3.1.4, 3.2.2, 3.3.1, 3.3.4).

Mission, Values, Strategic Goals and Related Monitoring

Board minutes as a body of information can demonstrate (or potentially raise questions about) the following:

· There is a planning cycle that includes strategic planning, organizational planning, budgeting and monitoring [Indicator 1.3.3.1].

· Board, staff, volunteers, clients and other stakeholders, as appropriate, are involved in planning [Indicator 1.3.3.3].

· Record approval of the mission statement whenever the mission statement has been developed, reviewed or revised [Indicator 1.3.1.1]. (Note: The board and staff should have reviewed the mission statement within the last three to five years – Indicator 1.3.1.2.)

· Record approval of the beliefs and principles or values for the organization [Indicator 1.3.2.1]. (Note: The board and staff should have reviewed the beliefs and principles or values within the last three to five years – Indicator 1.3.2.4.)

· Document board approval of strategic goals/directions/priorities/ends within the last three to five years [Indicator 1.3.3.4].

· Every three to five years, the organization conducts a community needs assessment(s) that brings demographic trends together with stakeholder views [Indicator 3.1.2.2]. 

Policy-Setting

Board minutes as a body of information can demonstrate (or potentially raise questions about) the following:

· Record board approval of written policies on the rights of staff [Indicator 1.6.1.1], clients [Indicator 2.3.1.1], and volunteers [Indicator 3.3.1.1].

· All policies and procedures are reviewed regularly according to a review cycle established by the organization [Indicator 1.4.3.2]. (Presumably the board would establish this cycle, would be involved in portions of this review and would have established the review cycle.)

· Board members (like staff) are consulted about policies and procedures that affect them [Indicator 1.4.3.3].

· Document approval of any other policies/procedures that must receive board approval according to the organization’s own policies (e.g., Components 1.4, 1.5, 1.6, 3.3, 3.5).
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