
MEETINGMINUTES - WHATMAKES FOR A GOOD SET OF MEETINGMINUTES?

Of all the various issues Boards deal with, one that comes up time and again are meeting minutes. It is
important to understand the purpose of meeting minutes. Minutes serve as a permanent record of association
business to ensure that the decisions and actions resulting from a meeting are not lost or forgotten.

• Incorrectly kept minutes can get a Board in trouble
• They can invalidate proper board actions
• They can lead to claims for defamation
• They can support claims for breach of fiduciary duty

Once you understand that minutes serve as a permanent record of ACTION taken, it becomes easy to remember
that minutes are not a verbatim transcript of what was said in a meeting. Minutes should be a concise as
possible. The action of the Board should be included, such as the review of a report and the decision made, but
not the discussion or debate that led to the decision. Keep in mind that the minutes can often be used as a tool
against the Board and association in litigation. Keep the minutes short, simple, and to the point.

What Should you Include in the Minutes:

• Details of the meeting. These include the date, time and place of the meeting, the names of people in
attendance in person or via speaker phone, whether quorum was reached, the names of directors who were
absent, and motions that were proposed.
• Details of what action was taken. Minutes should include reference to motions that passed, as well as
motions that were proposed even if they were tabled or failed, and not ultimately adopted by the Board.
Include information illustrating that the Board performed its due diligence. For example, include the fact that
the Board considered three proposals for a project, or considered alternatives for important decisions. This
shows that the Board performed its due diligence and took reasonable care in making the decision.
• Recusals from discussion and abstentions from voting. If a Board member finds it necessary to recuse
themselves from voting, it should be noted. For example, a Board member owns or is employed by a company
who has submitted a bid to provide services to the association. He/she should be recused from voting due to
the conflict of interest.
• Outcome of Matters Discussed in Executive Session. Any decision made or actions taken in Executive
Session should be restated when the meeting reconvenes, without identifying names or addresses of unit owner
matters discussed in Executive Session, and noted in the minutes. One option is to use a unit owner’s account
number as an identifying marker.

What should you NOT Include in the Minutes:

• Privileged Conversations. Placing privileged communications (such as a DRV hearing testimony) in the
minutes can destroy the association’s right to confidentiality regarding the privileged information. These
conversations should occur in executive session and, at most the minutes should only reference the topics
discussed, not the substance of any privileged conversation.
• Opinions. Remember, minutes should reflect actions taken, not what was discussed or debated.
Including opinions expressed by a board member, especially one who is not an expert on the topic being
discussed, potentially opens the association to liability.



• Inflammatory or Personal Observations. Such statements do not serve to record what occurred in a
meeting, and can lead to liability for the association. They have no place in meeting minutes and should be
avoided.
• Names, Except for Motions or Seconds. Again, minutes are not about who said what, they are about what
action the Board took at the meeting. It is not necessary to show the names of those voting in favor, abstaining
or in opposition to a motion. However, you may sometimes identify those who dissent, especially in order to
limit personal liability for consequences of an action with which they disagreed, or at the request of the
abstaining or opposing Board member.
• Actual Executive Session Discussions. Executive Session discussions should not be included in the minutes.
However, separate Executive Session notes may be kept, separate from the official meeting minutes, if desired.
NEVER allow these Executive Session notes to be included with approved meeting minutes that may be
disseminated to the membership.
• Owner Comments. Including owner comments creates potential claims of liability for breach of fiduciary
duty and even possible claims of defamation if the minutes become evidence for other claims against the Board
and the association. In addition, such comments can dissuade potential purchasers and lenders who may
believe that a negative issue is much more serious than it really is. In fact, the owner comment portion of the
meeting should be held prior to Call to Order or after the meeting is adjourned; it is an opportunity for members
to ask general questions and propose topics to be considered at future board meetings, not the evening of, as
the Board will be ill prepared to address new topics.

Once the minutes have been approved by the Board, they should be signed by the Secretary confirming that the
minutes constitute the official record and minutes of the meeting. The approved and signed minutes should be
uploaded to the document archive and made visible to Board members and Residents.


