
Corporate Board Minutes:  
A Director’s Guide
Finally, there is a professional resource available to help you prepare board or 
audit committee minutes.
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T
he National Association of Corporate Directors 
(NACD) has published Corporate Board Minutes: 
A Director’s Guide. The new resource provides “…
an invaluable tool to help boards and company 

management keep track of board decisions. When these 
decisions come into question, minutes can provide a wealth 
of information for both plaintiff and defendant. For these 
reasons, ensuring the accuracy and thoroughness of board 
minutes is a critical board function.”

The NACD specifically notes that, “There are no specific 
rules to follow in the creation of board minutes. There are, 
however, some basic agreed-upon characteristics. This 
report has examined the common characteristics and 
condensed them into five fundamentals.”

As such, the NACD document provides a recommended 
framework including five fundamentals addressing the 
minimum requirements for board meeting minutes. 
‘Minimum’ is accentuated by the NACD since it does not 
present the fundamentals as a checklist, but rather as 
a starting point for what minutes should be. The guide 
provides many examples taken from actual corporate 
board minutes of a large multinational organization.

This guide can be an important source of reference when 
discussing the appropriate approach to taking board 
meeting minutes with the board, audit committee, executive 
management, general counsel and others. Check it out at 
NACD.org. NP

Fundamental Characteristics Ref

Tell the story The primary purpose is to present a clear record of action taken; thus, minutes should be reasonably 
comprehensive and detailed regarding actions taken and discussion about such action, and signal 
discussion of other topics addressed, since courts will assume an issue was not discussed if not 
documented, and directors might lose protection under the business judgment rule accordingly.

The minutes should also reflect documents and materials presented in advance and at the meeting, and all 
such materials should be retained.
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Demonstrate 
director debate

Every discussion should be captured in the minutes, with important discussions receiving more emphasis. 
The minutes should demonstrate the deliberate debate directors have concerning critical issues to best 
demonstrate application of their fiduciary duties. This can be documented through a brief summary of 
points addressed and action taken.
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Don’t name 
names

Minutes should be accurate and thorough but not be a transcript or play-by-play of the meeting. While 
directors should generally not be identified unless they request such, presenters or persons leading 
discussions should be identified. This includes directors when giving a specific report, making a recusal, or 
abstaining from, dissenting to, or objecting to votes.
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Risks, 
alternatives, and 
exit strategies

Demonstrating thoughtful and deliberate debate on issues, and how actions taken are in the best 
interests of the organization, are key functions of the minutes, since doing so supports better claim to the 
protections of the business judgment rule and better member recall. Three things to include: (1) portrayal of 
the risks discussed relative to the particular action; (2) alternatives discussed and related decisions; and (3) 
exit strategies contemplated should a decided action be unsuccessful.
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Read and correct Directors are responsible for ensuring the accuracy of the minutes and must have final say over their content. 
As such, every director should have an opportunity to review the minutes prior to approval and should take 
this opportunity seriously. Distribution of the draft should occur while the material is still fresh in the minds of 
directors with opportunity to provide input for correction. A final copy should be retained permanently.

p.13
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