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The information in this slide deck is provided for non-commercial educational 
purposes only and is not intended, nor should it be used, as legal counsel. This 
material may not be used or reformulated for any commercial purposes; neither 
shall it be published by any person or agency other than an official organizational 
unit of the Seventh-day Adventist® Church, unless prior written authorization is 
obtained from Loma Linda University Health. Subject to the foregoing terms, 
permission to copy or use these slides solely for non-commercial education use is 
hereby granted upon inclusion of this notice. Use of all or any part of this program 
constitutes acceptance by the User of these terms.

Note: The graphics on slides 1, 4, 6, 7 have been purchased for use with this program. They are not to be copied and used for
other purposes. Other graphics in this file are stock Microsoft images or have been self-created.
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1. To understand best practices contributing to high 
effectiveness and efficiency in board meetings.

2. To accept personal responsibility for what I as a 
board member can do to effect good governance 
performance.

3. To recognize that effective and efficient governance 
meetings build trust and a sense of confidence in the 
organization and its leadership.
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Personal trust: trust that employees and clients have in 
individuals within an organization.

Organizational trust:  trust that an organization’s 
purposes are valid and that its policies will be fairly 
administered and implemented as stated.
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Effective and efficient Board meetings 
have a huge impact

on the level of organizational trust.



“…there is one thing all boards have in common, 
regardless of their legal position. They do not function.”

—Peter Drucker

This need not be the case in your organization!



1. Before the meeting
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Establish a password-protected Board website
Roster of Board members
Membership of Board committees
Calendar of Board meetings
Pre-Board information packets
Archive of Board minutes
Archive of financial reports
Constitution and Bylaws of the institution
Chart of organizational structure
Board policies
Resource archive for Board member training materials
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Board member orientation—“What members need to know” 
Institution’s Constitution and Bylaws
Institution’s mission
Organizational chart
Legal structure of the institution
Property (real estate) owned/rented/leased by the 
institution
Fiduciary obligations of trustees
Board meeting schedule for the next 12 months
Board policy manual
Access to minutes and other information
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Advance notification to members re: time and place
Distribution of pre-meeting information packet

Draft minutes from last meeting
Report from administration
Latest financial information
Committee reports (if available)

Agenda development and review
Board chair and administration consult on agenda 
content and sequencing. Basic rule: “No surprises!”

Preparation of materials for distribution in meeting
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Board chair and administrator awareness of 
potential conflicts of interest:

If, before the meeting begins, there is a known potential 
for conflict of interest the Chair can alert the party(ies) 
concerned and select a preferred method of resolution.
Ultimately, the Board has the right to determine how a 
potential conflict of interest is handled: 1) no COI exists 
in this instance; 2) the party(ies) can remain in the room 
but do not have voice and vote on the matter; 3) the 
party(ies) must be excused from the room while the 
matter is considered.
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Physical accommodations for meeting:
Furnishings, lighting, sound, seating arrangement, etc.
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Seating arrangement:
“Audience” style “Consultation” style

Vary the seating plan (who sits where) to minimize 
ideological clustering or cliques
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Adequate space for review of meeting documents
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2. During the meeting
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Location—the importance of meeting on site
Enhanced Board member awareness of institution
Attendance of staff invitees

Preliminaries:
Start on time!
Confirmation of quorum
Introduction of new members/invitees/guests
Chair’s opening remarks set the tone of the meeting
Schedule a recess if the meeting, or any section of it, is 
scheduled for more than 2 hours

Begin with Mission (stories of institutional mission being actualized)
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“Board meetings that start out inspirational have a 
chance of breeding inspired people. ‘A Mission 
Moment’ should be a standing agenda item that 
reminds people why they and the work of the 
organization are so important. People need a chance 
to share with others moments when the purpose of 
the organization and their personal association with 
it was made real.” —Jeffrey R Wilcox, Long Beach Business Journal 
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Which of three Board meeting configurations?
General session—Addresses general agenda items. 
Selected staff, advisors, and invitees in attendance.

Executive session—Addresses agenda items involving 
confidential information. Only board members (and 
advisors, if needed) in attendance.

Privileged session—Addresses agenda items requiring 
attorney-client privilege (protected information). Only 
Board members and attorney(s) in attendance.
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Respect and preserve Board member rights:
Access to information (documents, minutes, records)
Access to management
Access to meetings (with voice and vote)
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Typical agenda pattern:
1. Confirmation of quorum
2. Devotional and prayer
3. Approval of the agenda
4. Remarks from Chair
5. CEO’s report
6. Approval of previous Board minutes
7. Matters arising from previous Board minutes
8. Committee reports: (Finance, Medical Affairs, Quality, Comlpiance, etc.)

9. New business items for this Board meeting
10. Board member education/training
11. Adjournment
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Key principle:
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Deal with the
most important agenda item

before the midpoint of the 
meeting!



Role of the Chair
Conduct the meeting in an orderly manner
Members recognize the chair’s authority to implement 
appropriate code of conduct for group decision-making
Chair must not abandon ‘meeting management’ role to 
concentrate on ‘agenda advocacy’ role
Encourage member participation, discourage member or 
‘clique’ dominance
Ensure fair opportunity for expression of all viewpoints
Call for vote (“YES” first, but must also call for “No”)
Declare the outcome of the vote
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Rules of Order
Group decision-making needs a set of procedural rules in 
order for the group to function effectively. Small groups 
can work well on a rather informal basis. Larger groups 
(church business meetings, institutional boards, 
executive committees, constituency sessions) function 
productively only with carefully designed rules and 
procedures.
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Rules of Order
Rules of order facilitate orderly group decision-making.
Official documents such as The Church Manual, General 
Conference Constitution, Bylaws and Working Policy take 
precedence over the Rules of Order, should there be any 
conflict.
The Chair may rule on issues not specifically covered in 
the Rules of Order. If the ruling is appealed, the group 
shall decide the matter by majority vote.
Business is conducted one item at a time.
Courtesy, justice, impartiality and equality maintained.
The majority rules while protecting the rights of the 
minority.

24



Rules of Order
Some non-members of the group may be granted ‘voice’ 
but not ’vote’. The meaning of ‘voice’ must be clearly 
defined. Persons with “voice” can comment on motions 
but are not entitled to make or second motions.
The will of the majority represents the body’s decision
The requirements for changing a previous action may be 
greater than the requirement for taking the action in the 
first place (protects against abuse of process)
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Rules of Order protect:
The rights of the majority
The rights of a significant minority
The rights of individual members
The opportunity for full and free deliberation
The meeting from instability
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Rules of Order
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Rules of Order
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Rules of Order
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Boardroom culture:
“Safe to talk” atmosphere—a responsibility of all
Regard for fiduciary obligations (duty of care, loyalty, and 
obedience)
Focus on governance, resist gravitational pull towards 
management
Dissent focused on ideas not personalities
Preservation of confidentiality
Conflicts of interest appropriately managed

“…the highest-performing companies have extremely 
contentious boards that regard dissent as an obligation 
and that treat no subject as undiscussable.”  —Sonnenfeld
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Voting:
No voting by proxy. Members must be present to vote.
No ‘late voting’ allowed after counting of ballots is 
announced.
Chair may vote to make or break a tie unless the chair 
has already voted by ballot, etc.
The chair first calls for the ‘yes’ vote.
The chair must always call for the negative vote—even if 
it is clear that a large majority is in favor.
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Voting:
The Board can determine the method of voting: by voice, 
by physical signal (raising hand), or secret ballot.
Secret ballot most effective way of avoiding group 
pressure.
Members are not required to vote; abstaining from 
voting has no effect on the outcome of the vote.
The majority view (“in favor”, “opposed”) of those voting 
represents the decision of the group.
In some jurisdictions the vote count must be recorded:
# in favor ___. #opposed ___. # abstaining ___.
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Board self-evaluation tool:
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Board self-evaluation tool:
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Board meeting assessment tool:
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3. After the meeting
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Board Meeting Minutes: (information to include)

Date and time of the meeting
Names of the participants
Type of meeting (general/executive/privileged session)

Agenda items and topics discussed
Actions voted
Next meeting date and place
Supporting documents used in the meeting
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Board Meeting Minutes:
Content of the Minutes is the responsibility of the Board
Actions can be briefly stated but should provide essential 
and relevant information: Who? What? Where? When? How? Why?

It is not always necessary to summarize discussion 
although brief introductions to action statements can 
provide relevant context.
Minutes, when approved, are legal documents—thus the 
need for care in what they do/do not contain.
Basic premise: “If it isn’t written down, it didn’t happen.”
Attach supporting documentation to permanent record.
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Timely documentation of Minutes
Who should review the Minutes before publication
Minutes—“draft” status until approved at next meeting
Secure Board website for archival of Minutes
Implementation of Board actions: who is responsible
Minutes (when approved) are legal documents
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And while the Great Ones repair to their dinner, the 
Secretary stays, growing thinner and thinner. Racking his 
brains to record and report what he thinks they will think 
they ought to have thought.

London Institute of Directors
1971 Standard Manual



1. Before the meeting

2. During the meeting

3. After the meeting
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1. Excellence in governance may seem to be so distant 
and elusive that enthusiasm for progress is 
dampened.

2. Improvement in governance is readily within reach!

3. Every Board member has the opportunity and 
responsibility to make a positive difference now.
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—adopting habits of excellence
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Start
Somewhere

Now!
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