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Understanding the Nuances of Ex Officio Board Members

Many Boards of Directors have what are called “ex officio” members. The term itself
comes from the Latin, meaning “from the office.” It refers to a Board member who has their
position because of the office that person holds. For example, Nonprofit A’s Board might want
the Executive Director of a related supporting organization (Nonprofit B) to serve as an ex
officio Board member of Nonprofit A. This may be a way to give Nonprofit B a sense of
inclusion in Nonprofit A’s community and keep the Board informed as to issues that are
important to Nonprofit B. It also may help these two affiliated groups work more smoothly
together.

There are a couple of important things to know about ex officio Board members under
California law. The first pertains to Corporations Code section 5047, which clarifies that anyone
who is a director and counted as a member of the Board must have the right to vote. This is
important, because many nonprofit organizations were operating under an assumption that ex
officio members either did not have the right to vote or could be denied that right, while still
counting as a member of the Board. The legislature clarified that even ex officio members must
have voting rights if they are to be considered members of the Board.

The second important piece of information is that the term of an ex officio director must
coincide with the respective term of office for the position entitling that person to be a director.
This is codified in Corporations Code section 5220(f). Using the example from above, this law
means that the Executive Director of Nonprofit B would be qualified to be an ex officio Board
member for Nonprofit A only for the time that he or she served as Executive Director of
Nonprofit B. Once a new Executive Director took office, that new person would automatically
become the new ex officio member of Nonprofit A’s Board.

Nonprofit organizations that had certain ex officio members as a way to honor long-term
members of the community without giving them a voting position on the Board can still achieve
that goal while staying within the bounds of the Corporations Code. One way to do that is,
instead of calling such people ex officio Board members, the nonprofit can instead honor them as
Directors Emeritus or Honorary Advisors. Those individuals can be invited to Board meetings to
share their wisdom and input with the Board without being considered and counted as an actual
member of the Board. This is an easy way to balance the desire to honor and share the
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knowledge of beloved and respected community members while still complying with the legal
requirements for director voting rights. In the alternative, the nonprofit can still call them ex
officio members so long as their bylaws make clear that such individuals are not considered full
members of the Board with voting rights and are not counted as official members of the Board
for legal purposes.

This article was written by Associate from the Los Angeles office of Liebert Cassidy Whitmore. Julie is a
member of the firm’s Nonprofit Practice Group, which assists California nonprofits in a wide array of matters, including
employment law, business, construction and facilities, audit services, investigations, and litigation matters. Julie can be
reached at (310) 981-2013 or at For more information regarding the update above or about our firm
please visit our website at , or contact one of our offices below.

To subscribe to this e-newsletter please visit:

Liebert Cassidy Whitmore publishes Nonprofit News as a service to our clients and other friends for informational purposes only. It is not
intended to be used as a substitute for specific legal advice or opinions and the transmission of this information is not intended to create an
attorney-client relationship between sender and receiver. You should not act upon this information without seeking professional counsel.

6033 W. Century Blvd. 135 Main Street 5250 North Palm Ave. 401 West “A” Street, 400 Capitol Mall
5% Floor 7" Floor Suite 310 Suite 1675 Suite 1260
Los Angeles, CA 90045 San Francisco, CA 94105 Fresno, CA 93704 San Diego, CA 92101 Sacramento, CA 95814
(310) 981-2000 (415) 512-3000 (559) 256-7800 (619) 481-5900 (916) 584-7000
2

© 2021 Liebert Cassidy Whitmore


https://www.lcwlegal.com/our-people/julie-strom
mailto:jstrom@lcwlegal.com
http://www.lcwlegal.com/
https://www.lcwlegal.com/news

