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THE OVERBROOK FOUNDATION 
Board Governance Overview for Family Foundations 
As presented by Karie Brown at the September 2010 Board Retreat 

 
 
Reasons that Nonprofits Need Boards 
 
Legal 
 

 State laws require nonprofits have a board to assume a fiduciary (oversight, administration, 
investment, distribution of assets belonging to an organization) role for the organization’s 
well being.  

 These laws assign overall responsibility and liability to the board as a whole.  

 Federal law is less specific, but does require all IRS-approved nonprofits to list a board of 
directors. 

 Note that in addition to the board’s responsibilities as a governing body, individual board 
members are bound by legal obligations as well.  (See Basic Legal Duties below)   

 
Ethical 

 The board functions, in part, to assure the public and all stakeholders that the organization 
“is in good hands.”   

 It goes beyond the legal requirements to ensure that the organization not only does things 
right, but does the right thing. 

 It acts as an agent for the organization’s constituents; board members must place the 
interests of the organization above any other considerations.   

 
 
Practical 
 

 The board is made of up individuals who dedicate their efforts to help the organization get 
its work done.   

 The work of the board varies depending on the stage of development of the organization.    

 As long as a chief executive is in place, then the board devotes itself to the activities of 
governance, providing direction, and ensuring the mission of the organization stays on 
course. 

 The board provides continuity over time and when changes occur within the executive staff 
and leadership.   
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Basic Legal Duties 
 
There are three basic legal duties required of each board member.  
 
Duty of Care 
 

 Using your best judgment 

 Actively participating, paying attention 

 Asking pertinent questions 
 
Duty of Loyalty 
 

 Avoiding conflicts of interest 

 Putting aside personal and professional interests 
 
Duty of Obedience 
 

 Staying true to mission of the organization 

 Obeying the law, both public and organizational 
 
 
Taxonomy of Boards 
 
How a Nonprofit Board differs from a Corporate Board 
 
Boards of both corporate and nonprofit organizations: 

 Provide strong board leadership (operating at a board-worthy level) 

 Provide guidance and oversight  

 Adhere to legal principles outlined in state law 
 
Corporate boards: 

 Answer primarily to shareholders 

 Focus on generating profits for shareholders 
 

Nonprofit Boards: 

 Are accountable to members, constituents, supporters, donors and the public 

 Are not in the business of making money, but making a positive change in the world. 
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Grantmaking Boards 
 

Unless someone like you cares a whole awful lot, nothing is going to get better. It’s not.  
 -- Dr. Seuss, from The Lorax 
 
Think of giving not only as a duty but as a privilege. 
 -- John D. Rockefeller 
 
To give away money is an easy matter and in any man's power. But to decide to whom 
to give it and how large and when, and for what purpose and how, is neither in every 
man’s power nor an easy matter.  

-- Aristotle 

 
Grantmaking boards have specific roles and face a number of challenges.  Such boards: 

 Do not have to engage in and support fundraising (fund development is central to the 
responsibilities of most nonprofit boards). 

 Carry a particular set of challenges: 
o Ensure grantmaking meets all legal requirements; 
o Make sure all grants are ethical (avoid self-dealing); and, 
o Ascertain that all grants are serving the mission and purpose of, and are in line with, 

agreed upon values. 

 Can lose site of the forest for the trees: many grantmaking boards get overly engaged in 
grant decisions and thereby neglect their other responsibilities and roles (oversight of CEO, 
strategic direction, board development and governance, etc.). 

Family Foundation Boards 

Families who engage in philanthropy together have a unique opportunity to make a 
positive impact on the world and to share an experience that can enrich their lives 
beyond measure.  At the same time, many families find that managing the work that 
must be accomplished as a group can be as complex as the grantmaking itself.  By its 
nature, family philanthropy draws upon the passions, knowledge and skills of many 
family members. 
-- Patricia Angus, for the National Center for Family Philanthropy 

 

 Like the board of any nonprofit, a family foundation board must keep the organization — its 
purpose, its mission, its legal obligations — front and center.  This can be challenging when 
family history, generational and familial dynamics, and communications issues are at play.  
Therefore, developing and supporting an organization-centric culture and professional 
practices for board meetings and interactions are essential. 

 Engaging the members of the family foundation board, and indeed the family at large, in 
philanthropy is a legitimate and important goal of a family foundation.  But, pursuing this 
goal must not impede, and should enhance, the primary mission and purpose of the 
foundation, which is grantmaking for the common good. 


