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It is a truism that well run tax exempt organizations have effective Boards of Directors. For this 

reason alone, selecting and maintaining the composition of the Board is critical to the current 

success of the Board, and therefore, the future success of the organization. Many factors are 

considered when potential Board members are nominated, including experience, intelligence, 

credibility, past volunteering, and a deep understanding of, and involvement in, the profession 

and/or industry. 

Often, and for good reason, members of Boards are leaders in their own right, even senior 

executives at successful corporations. Many times they are members of the Board of Directors 

of their employer corporations. All of these factors lend gravitas to the tax exempt 

organization's Board of Directors. The organization's members, the community, Congress, state 

legislatures, the press and countless other constituents are appropriately impressed with the 

"Dream Board." 

But problems may lurk. CEOs and Board members of successful tax exempt organizations must 

remain diligent about making sure the Board is functioning properly and acting in the best 

interests of the tax exempt organization. Why the alarm? After all, the Board is made up of the 

pillars of the profession, all people who are beyond reproach and whose reputations are 

impeccable. Given the composition of the Dream Board, how could it not be acting properly? 

Assume that your organization has a Dream Board. It is comprised of senior executives, board 

members, and/or owners of successful business enterprises, all well respected within the 

profession or industry. What if the Dream Board is considering taking a policy position that is 

the opposite of the position that would be taken by the employer of that Dream Board 

member? What should that Board member do? To whom does she owe a fiduciary duty? 

What if the Dream Board actually takes a policy position that is opposite of the position taken 

by the employer of that Dream Board member? What should that Board member do? To 

whom does she owe a fiduciary duty? 
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