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HOW TO CONDUCT PRODUCTIVE, EFFECTIVE BOARD MEETINGS 
 

 

So you have a dream board and superstar trustees; if you also have productive, effective 

meetings, then you are moving towards high-impact governance. As in the process of 

creating a dream board, it is essential to meet standards of excellence that must first be 

identified and implemented so we can begin to hold productive and effective meetings. 

The board chair conducts meetings according to the standards of excellence adopted by 

all board members. The board chair is also responsible for clarifying the roles for each 

member, utilizing agendas and minute books, and adopting consensus-building 

techniques amongst other approaches to streamlining board meetings. 
 
 
 
 
 
 

 

• Guidelines for Effective Board Meetings  
 
 
 
 
 

• Guidelines for Building an Agenda  
 
 
 
 
 

• Standards of Excellence for Board Meetings  
 
 
 
 
 
 

• How do you use Standards to Evaluate Board Meetings?  
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GUIDELINES FOR EFFECTIVE BOARD MEETINGS 
 
One of the main responsibilities of the board chair is to conduct successful board 

meetings. An ideal board meeting is one in which every trustee leaves feeling that his/her 

presence made a difference. 

1. At the beginning of the year, develop an annual agenda derived from the board’s 

strategic priorities. Based on the number and scope of these issues, determine how 

many board meetings are likely to be needed during the year and how the topics 

should be distributed throughout the calendar.  

2. Establish a clear purpose for each board meeting. Make sure that everyone knows 

what the desired outcomes are for each portion of the meeting, so they can come 

prepared to discuss, decide, approve, or receive information for each item on the 

agenda.  

3. Prepare agendas with priorities. Place important items first on the agenda. Routine 

items can be part of a consent agenda, or can be placed last on the agenda.  

4. Maintain focus during the meeting. While the chair runs the meeting, the entire board 

shares the responsibility for keeping the discussion on track. Digressions and 

comments unrelated to the item at hand are an unwise use of time, and diminish the 

effectiveness of the entire board.  

5. Strive for consensus. Not every decision will be unanimous, but the more decisions 

that are arrived at through discussion and consensus, the better the chance for 

successful implementation. If it takes an additional 30 minutes of discussion, or even 

carrying the item over to another meeting in order to give board members the 

opportunity for thoughtful consideration of the issue, it will be time well spent in 

gathering support for the final decision.  

6. Seek completion of each item. Make sure everyone is clear on the implications of a 

decision. What are the next steps? Who is responsible for taking what actions? What 

is the date for a progress report to the board? Who needs to be informed of the 

decision? The board and the school head should leave the meeting with clear 

understanding of what will happen next.  

7. Critique the board meeting. It can be helpful to spend as little as five minutes at the 

conclusion of the meeting asking board members for comments on how the meeting 

went in terms of participation by all members, following the agenda, or keeping 

within planned time limits.  

8. Create a short form for use at the end of board meetings to evaluate whether issues 

covered were trivial or essential, whether materials provided were useless or 

indispensable, and whether discussion concerned operations or policy and strategy.   
9. Develop guidelines for reaching consensus. Use the following sample to create yours:   

• We accept that different views and values are healthy and will help us come 

to satisfactory decision  

• We will utilize each person’s experience that has some bearing on our problem   
• We will all present our positions as clearly as possible and answer questions   
• We will not argue over others’ position; instead we will ask questions that will 

encourage understanding of different positions   
• We will take whatever time is needed to reach a consensus   
• We will explore each person’s position thoroughly  
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GUIDELINES FOR DEVELOPING AN AGENDA 
 
 

1. The agenda is the blueprint for the meeting; if care is taken in designing the agenda, 

the meeting will accomplish what is intended. An agenda provides an orderly way for 

the board to accomplish its responsibilities, receive and share information about the 

school’s activities, and take the action necessary for conducting the school’s business.  
 
2. Typically the principal and the board chair prepare the agenda after providing 

opportunity for board members to request that certain items be included.  
 
3. Board members should receive the agenda a week prior to the meeting so that they 

have time to prepare; they need to know what to expect. A few days’ notice gives 

them time to read supporting materials and prepare for their part in the meeting.  
 
4. A typical agenda will include the following items:   

• Date, time, and place of the meeting   
• Agenda items and desired action for each item (information, discussion, decision)   
• Persons responsible for each item   
• Time allotted for each item  

 
5. A consent agenda includes routine and information items that require no additional 

presentation and discussion at the meeting (receipt of routine reports). A consent 

agenda can streamline meetings by combining action on standard items to one 

motion. Any board member may request that an item be clarified and/or removed 

from the consent agenda for additional discussion before voting. Benefits of the 

consent agenda:   
• Expediting business at the meeting   
• Facilitating the handling of routine items   
• Saving time in recording the minutes   

by combining several actions into one motion to approve the consent agenda  
 
6. Board members may request to place items on agenda and they identify agenda items 

by policy, information, administration, action, decision, etc. They also need to 

estimate projected time for each item. The board chair and the principal will decide if 

those requests are needed to be in the agenda for that meeting and they prioritize 

agenda items in descending order of importance  
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STANDARDS FOR BOARD MEETINGS 

 

1. The board chair runs meetings in a fair, open-minded, professional, and 

orderly fashion  

2. The agenda is well-designed by the board chair and school head  

3. The board chair and the school head convene before meetings to clarify agenda 

items and anticipate problem areas  

4. The board-developed procedures for the board package is received by the board 

members in advance  

5. The board sticks to its agenda. The board chair keeps board members on task  

6. Each board member is given an adequate opportunity to participate in discussion 

and decision-making  

7. There is a respectful atmosphere in the board room  

8. The board members relate to each other and to the school head in a 

courteous, dignified, fair, and ethical manner  

9. Board members always have the educational well-being of children as the top 

priority  

10. The board always bases its decisions according to the mission of the school  

11. Board members support decisions made by the board, even if they disagree during 

the discussion  

12. Board members recognize that they have no individual power, and operate 

accordingly  

13. Standard parliamentary procedures and bylaws are followed  

14. Board minutes are kept in an organized minutes book  

15. Board meetings start and adjourn on time  

16. Board members arrive at meetings on time and stay until the meeting is adjourned  

17. Board members read their agenda packets before the meeting and prepare to 

discuss issues on the agenda  

18. The board adopts written policies and procedures for conducting board meetings  

19. The board defers action on items not on the agenda until they can be studied 

and discussed, and the administration has had a chance to respond  

20. The board works toward compromise and consensus when there are 

disagreements among members  
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BOARD MEETING EVALUATION  
This survey is designed to evaluate the effectiveness of the Board meeting. Your input is 
greatly appreciated and will be used in planning the next meetings. Please review the 
statements below and circle the box that most closely represents your perception of the 
meeting. Thank you! Your input is very valuable. Please share your further comments about the meeting 

SA = Strongly Agree; A = Agree; U = Uncertain; D = Disagree; SD = Strongly Disagree 
 

1 The board chair runs meetings in a fair, open-minded, SA A U D SD 
 professional and orderly fashion      

2 The agenda is well-designed by the board chair and school SA A U D SD 
 head      

3 The board chair and the school head convene before meetings SA A U D SD 
 to clarify agenda items and anticipate problem areas      

4 The board-developed procedures for the board package are to SA A U D SD 
 be received by the board members in advance      

5 The board sticks to its agenda. The board chair keeps board SA A U D SD 
 members on task      

6 Each board member is given an adequate opportunity to SA A U D SD 
 participate in discussion and decision making      

7 There is a respectful atmosphere in the board room SA A U D SD 

8 The board members relate to each other and to school head SA A U D SD 
 courteous, dignified, fair, and ethical manner      

9 Board members always have the educational well-being of SA A U D SD 
 children as the top priority      

10 The board always bases its decisions according to the mission SA A U D SD 
 of the school      

11 Board members support decisions made by the board, even if SA A U D SD 
 they disagree during the discussion      

12 Board members recognize that they have no individual power, SA A U D SD 
 and operate accordingly      

13 The board follows standard parliamentary procedures and SA A U D SD 
 bylaws are followed      

14 Board minutes are kept in an organized minutes book SA A U D SD 

15 Board meetings start on time and adjourn on time SA A U D SD 

16 Board members arrive at meetings on time and stay until the SA A U D SD 
 meeting is adjourned      

17 Board members read their agenda packets before the meeting SA A U D SD 
 and prepare to discuss issues on the agenda      

18 The board adopts written policies and procedures for SA A U D SD 
 conducting board meetings      

19 The board defers action on items not on the agenda until they SA A U D SD 
 can be studied and discussed, and the administration has had      

 a chance to respond      

20 The board works toward compromise and consensus when SA A U D SD 
 there are disagreements among members      
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Conflict of Interest 

From the desk of the editor  
When I travel around speaking at governance conferences or working with individual boards, I am 
increasingly asked about conflicts of interest: what they are, how to identify and handle them, and what their 
risks and implications are. 
 
So we’ve dedicated this issue of Governance Matters to helping you answer these questions and avoid the 
tensions, embarrassments, losses, and even reputational damage that a poorly handled conflict of interest 
can lead to. In this newsletter, we will focus on the board member, but the same principles apply to 
managers, employees and perhaps even volunteers and suppliers. 
 
One cautionary note: this is not intended as legal advice, and if you are facing a specific situation with risk of 
loss, I would definitely advise you to consult your counsel or a professional legal advisor. 
 
As always, we hope you find this of value to you and your board and we welcome your feedback! 
 
Debra L. Brown 
Editor 

What is a conflict of interest? 
“A conflict of interest arises when the interests of a board member have the potential to be at odds with the 
best interests of the organization.”1  When a board considers how narrowly or broadly to define a conflict of 
interest, it is instructive to keep in mind two key words in the definition above: “potential” and “best” … 
 
• Potential:  A conflict of interest does not exist only when interests are at odds.  A conflict of interest 

may exist when there is the potential for interests to be at odds.  It may be wiser to include these aspects 
within the definition of conflict of interest rather than excluding perceived or potential conflicts of 
interest from consideration and risking ignoring them. 

• Best:  A conflict of interest exists in the context of the best interests of the organization.  This means 
that it is not sufficient for the organization to benefit, but how the decision is made is also of 
importance.  It is important that the decision is made by the right individual or group, in an objective 
and informed manner, and according to all policies of the organization.2  

Are there different kinds of conflict of interest? 
Yes.  The board member’s conflict of interest may be: 

• Direct: a narrow legal conflict of interest exists when a board member or immediate family member 
stands to gain or lose money personally because of a decision before the board or corporation; 

• Indirect: when the financial gain is one step removed from the board member; or  
• Perceived: when someone looking in from the outside perceives that a board member used his or 

her influence to get the board to make a decision that favoured someone or a group with whom the 
board member has affinity. 

                                                 
1 This is the definition we use at Brown Governance Inc. (BGI), originally referenced from Association Xpertise Inc., www.axi.ca  
2 These points are emphasized by Association Xpertise Inc., www.axi.ca  
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How can I identify a conflict of interest in a co-operative? 
It can be more difficult to clearly discern a conflict of interest in a co-operative than in many other forms of 
organization.  This is because co-ops are, by design, owned by either their customers (e.g. retail, housing, 
health or day care co-ops) or suppliers (e.g. dairy, grain, most agri-co-ops), and in some cases both (e.g. 
credit unions.)  And because the board of directors of co-operatives is typically comprised of those member-
owners. 
 
Fortunately, there are explicit exemptions or exclusions in co-operative law that exempt normal membership 
transactions with the co-operative from being considered a conflict of interest.  Otherwise, members of the 
co-op could not function practically as board members. 
 
We have drawn up the following table to help you recognize whether a situation is a conflict of interest or 
not for a board member of a co-operative: 
 

Type of 
conflict 

Examples: exempt from being a conflict Examples: of a conflict 

Direct In a credit union, approving interest rates 
on loans and deposits even if the board 
member has loans or deposits affected by 
these. 

Board member or immediate family 
member being considered for contract for 
services or goods, or employment 
(bidding on an RFP, or leasing a 
property.) 

Indirect In an agri-coop, approving the building of a 
new plant that will add more value to the 
products even though the board members 
sell this product to the co-op. 

Board member is an officer or executive 
of a potential supplier to the organization, 
or of a charity where the corporation is a 
major donor (both these examples 
actually occurred at Enron) 

Perceived In any co-op, approving a community 
investment program in a board member’s 
community or city (as long as the board 
member is not influencing the choice of 
community.) 

A contract being awarded to a neighbour, 
someone the board member went to 
school with, or their local community. 

 
The way you can usually tell if the decision is exempt from being a conflict in a co-operative is to test 
whether one board member’s interests are the same as, or substantially differ from, the interests of most of 
the members and the other board members in this decision: 

• In the credit union example from the table above, most board members are likely to have loans or 
mortgages, so it would not be a conflict for them to vote on loan and mortgage interest rates.  But if 
only one board member had a very large commercial loan, and no other board members did, it 
might be wiser to exclude that board member from voting on commercial loan interest rates and 
credit terms to avoid a conflict.   

• The same rationale applies to an agri-coop—if most board members are suppliers of product, they 
can all vote to approve policies, pricing, etc., but if one board member has an inordinate or unique 
supplier situation, then he or she would usually be excluded from that decision. 

• The same rationale applies to immediate family members of staff members, and this is why they are 
generally counselled not to serve on the board, since they could be in a conflict of interest situation 
almost continually. 

 
A pretty good “gut test” for a conflict of interest is to ask:  “How would this look as front page news?”  
Would readers understand what happened and why?  How would the organization’s reputation be affected? 
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When does a conflict of interest start and end? 
There is always a moment when an action or intention of either the co-operative or a board member triggers 
a potential conflict.  For example, the organization may consider or decide to undertake a project, expand, 
buy or lease equipment or facilities, or hire a staff member.  Or a board member or employee may consider 
or decide to apply for a job posting, or bid on a contract. 
 
A conflict does not end until the potential for gain or loss has been completely extinguished.  This would 
mean that the opportunity (or risk; i.e. the uncertainty) is completely closed—the job has been filled, the 
contract completed, the transaction closed.  There is usually a “cooling off period” after the end of a 
contract or transaction to ensure everything is working to the satisfaction of the corporation.  For example, 
if a dispute arose over the work, or an employee or facility did not work out, the potential for conflict still 
exists—the board member could use his or her influence to stoke a conflict or dispute, for example. 

Why does conflict of interest matter? 
The primary governance purpose of boards is to act as the independent intermediary between the 
“principals” of an organization (those who supply or contribute resources to it; i.e. its members) and the 
“agents” of a corporation (those who apply or use those resources in productive activities; i.e. its 
management.)3 
 
In order to accomplish this purpose effectively, the board must be able to think and act in the best interests 
of the co-operative or credit union, rather than in the interests of certain principals, agents, or themselves.  
Under co-operative law, board members are typically entitled to take into account the interests of the 
membership, but must still act in the co-op’s best interests. 
 
This is called the “fiduciary” duty of directors, and it is the fundamental legal duty of directors required by 
statute (the Act under which you are incorporated.)  It is also called a director’s “duty of loyalty,” and is the 
first test that a court or judge would apply in assessing the legality of an action.   

What should we do if an individual is on the Board and has a 
conflict? 
The legal standard in Canada is that a board member must declare a conflict of interest, and not take part in 
the decision taken by the board on that matter. 
 
In practice, this means that a board member who has a conflict of interest leaves the board (or committee) 
meeting during the entire discussion and vote on that matter, and this is recorded in the minutes. 
 
Strictly speaking under Canadian law, that director may stay in the room and simply refrain from voting.  
But almost always the director is asked to leave because of a concern that his or her presence during the 
discussion and/or vote could unduly influence other directors.   
 
If enough directors declare a conflict, the board may lose quorum, and so lose its legal standing to make a 
decision—this actually happened in Canada in the case of the Royal Bank of Canada’s board of directors 
dealing with loans to borrowers associated with Bell Canada.  That is why a minimum number of 
independent directors is often a good idea. 
 

                                                 
3 See Brown & Brown, Agency Governance Plus, Brown Governance Inc. which is based on Adam Smith’s original agency theory. 
www.browngovernance.com/resources/AgencyGovernanceExplained.htm  
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The point is that all board decisions must be made by independent or “disinterested” directors, by those 
directors who do not have a conflict of interest in that matter.  By “independent,” we mean directors who 
are free of material interests or relationships (beyond their membership in the co-op itself).   According to 
our national research into co-operative governance practices, fully eighty-four per cent of directors among 
respondent co-ops are considered independent.4 

What are the risks if we don’t deal with conflicts of interest 
this way? 
Simply put, the decision that the board made could be at risk, and could be undone or reversed. 
 
The co-operative or credit union could be taken to court—by a competing supplier who lost a contract, for 
example, seeking an “oppression remedy”—and the contract could be cancelled.   A court may do this if it 
found that the board made a decision and awarded a contract in violation of its fiduciary duty, because a 
director who had a conflict of interest took part in the decision.   
 
Directors are normally protected by a legal standard in Canada (and the U.S.) called the “business judgment 
rule,” which states that courts will generally not substitute their judgment for the business judgment of the 
board.  This gives directors a great deal of leeway, including making poor or even disastrous decisions.  In 
order to apply this rule, though, courts will first check to ensure that board members did fulfil their duty of 
loyalty (fiduciary duty) and duty of care (due diligence.)  If a board member was in a conflict of interest but 
this was not declared or was ignored, then the business judgment rule would probably be set aside, and this 
legal defence would then not be available to the corporation or board.   
 
A court would then not hesitate to substitute its judgment for the board if it violated or ignored its fiduciary 
duty.  It would seek to determine a reasonable or fair market value of the contract or transaction, what price 
the corporation could have obtained if the transaction had been at “arms-length.” 
 
Damages could be awarded to the other supplier, or the co-operative could be forced to award the contract 
to that supplier.  Both the co-operative and the conflicted director personally could face significant losses. 
 
Beyond financial penalties and remedies, the lasting effect of ignoring conflict of interest is reputational.  
The entire board and executive could be tainted with the ethical aspects of the matter, could be set aside, 
and both personal and corporate reputations ruined for a lasting period of time.  There is a long list of well-
known examples where this sad situation actually happened.  This is perhaps even more acute in a province 
or city where the business community is smaller and memories tend to last longer. 
 
And, of course, the opposite is also true: co-operative boards that pay attention to conflicts of interest 
preserve and sustain the reputation and image of their co-op, and protect and build value for the 
membership and community.   
 
Across Canada, four out of five (79%) boards of co-operatives ensure that a formal conflict of interest 
policy is in place at their co-operative.5  This is an issue taken seriously by co-operatives and their boards as 
collectively they seek to embrace the spirit, not just the letter, of the co-operative principles and values. 

                                                 
4 2008 national co-operative governance research to be published by CCA and BGI in June, 2008. 
5 2008 national co-operative governance research to be published by CCA and BGI in June 2008. 
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Contact Us 
We encourage you to submit articles, case studies, links or other resources for future newsletters.  
Please contact Quintin Fox (Quintin.Fox@CoopsCanada.coop), CCA’s Manager of Member Services,  
(613) 238-6711 ext 234.  
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What is a Consent Agenda for a Board 
Meeting? 
Written by Jeremy Barlow 
 
February 6, 2016 
 
The terms consent agenda and consent calendar are interchangeable terms. A consent 
agenda is a board meeting practice that groups routine business and reports into  one 
agenda item .  The consent agenda can be approved in one action, rather than filing 
motions on each item separately. Using a consent agenda can save boards anywhere from 
a few minutes to a half hour. A consent agenda moves routine items along quickly so that 
the board has time for discussing more important issues.  

What Kinds of I tems Appear on a Consent 
Agenda? 

The types of items that appear on a consent agenda  are non-controversial items or 
routine items that are discussed at every meeting. They can also be items that have been 
previously discussed at length where there is group consensus. The following items are 
typically found on a consent agenda:  
• The meeting minutes 
• The financials 
• CEO report 
• Program or committee reports 
• Staff appointments 
• Volunteer appointments 
• Committee appointments 
• Correspondence that requires no action 
• Perfunctory items-formal approval of items that had much past discussion 

A consent agenda can be an efficient tool to help boards make productive use of 
their meeting time when it’s  used appropriately. There are specific rules for using 
the consent agenda.  

How the Consent Agenda Works 

The chair takes the lead role in utilizing a consent agenda. The chair prepares an agenda 
package that includes all of the items on the consent agenda. The package should be 
distributed to board members soon enough so that they have time to read through the 
documents prior to the meeting. This is a part of the overall board materials that are 
distributed pre-meeting. Typical steps  for using a consent agenda include:  
1. The chair decides which items will be placed on the consent agenda. The consent agenda can 

appear as part of the normal meeting agenda or it can be attached separately to the meeting 
agenda. 

2. The chair distributes the consent agenda and associated documents in time for board members to 
read and review. 

http://www.boardeffect.com/author/jbarlow/
http://www.help4nonprofits.com/UseItToday/UseItToday-Consent_Agenda.htm
http://www.help4nonprofits.com/UseItToday/UseItToday-Consent_Agenda.htm
http://www.boardstar.org/assets/documents/Consent%20Agenda.pdf
http://www.wwcc.edu/CMS/fileadmin/PDF/Learning_Center/Consent_Agenda_FAQ.pdf
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3. At the beginning of the meeting, the board chair asks members if any of the consent agenda items 
should be moved to the regular discussion items. 

4. If a member requests that an item be moved, it must be moved. Any reason is sufficient to move an 
item. A member can move an item to discuss the item, to query the item, or to vote against it. 

5. Once the item has been moved, the chair may decide to take up the matter immediately or move it 
to a discussion item. 

6. When there are no items to be moved or if all requested items have been moved, the chair or 
secretary reads out loud the remaining consent items. The chair can move to adopt the consent 
agenda. Hearing no objections, he can announce that the items on the consent agenda have been 
adopted. It’s not necessary to take a vote on consent agenda items. 

7. The secretary should include the full text of the resolutions, reports, and recommendations that 
were adopted as part of the consent agenda. 

Steps to Take When a Member Needs 
Clarif ication on a Consent Agenda Item 

Make sure that all members understand the consent agenda process to help expedite the 
meeting. If a board member needs clarification on a consent agenda item or if he just has 
a question, he should ask the appropriate member prior to the meeting. It’s possible that 
other members have the same question. This shou ld give the member being asked time to 
prepare an answer and distribute it to all  members prior to the meeting. Consent agenda 
items shouldn’t be pulled from the agenda just to have a question answered.  

Steps to Take When a Member Disagrees or 
Suggests Discussion 

If a member disagrees with the consent agenda item or wants to move it to the regular 
agenda, the member would request that the item be pulled from the consent agenda. The 
chair would ask if the members are in favor of approving the consent agenda minus the 
pulled item, pause for objections, and then adopt the consent agenda as noted in step #6, 
above. 

Sample of Consent Agenda 
1. Welcome/Introductions 
2. Consent Agenda 

1. Board meeting minutes 
2. Executive Director report 
3. Marketing committee report 
4. Approve insurance renewal 

3. Old Business 
4. New Business 

 

http://www.americangovernance.com/resources/reports/brp/2007/sample-board-agenda.pdf
http://www.boardeffect.com/blog/how-to-take-minutes-at-a-board-meeting/
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Misuse of Consent Agenda 

Problems in using a consent agenda occur when members approve consent agendas 
without first reviewing documents. The result is that consent items can be hastily 
approved and result in a cover-up. For example, if members are not reviewing financial 
items, overspending or wrong spending can occur without appropriate oversight. 
Remember that consent agenda items are routine and non -controversial, but even routine 
items should be reviewed by the entire board. A diligent, well -rounded board holds each 
other accountable. 

A consent agenda is an effective and efficient tool when used appropriately. It can save 
precious meeting time so the members can attend to other matters. Transparency and 
accountability are key parts of using a consent agenda. All board members have a 
responsibility for making sure that consent agenda items are distributed in enough time 
to review them prior to the meeting. Each board member also has a responsibility to read 
and review consent agenda items and address any concerns prior to the meeting.  

 


