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Voting Members of the Executive Council and the Board 
of Directors of the Diocesan Corporation 

Canon 8.01 (as reported by the Committee on Canons) 
Resolved, that the Canons of the Diocese of California be amended as follows 

(deletions in bold strikethrough text, insertions in bold italic text): 

Canon VIII, Section 8.01, subdivisions (a)(i)–(ii) are amended to state as 
follows: 

Sec. 8.01. The Executive Council. 

(a) Membership Composition of the Executive Council. 
The Executive Council shall be comprised of Voting Members 
and Non-Voting Members, as follows the following 
persons: 

(i) Voting Ex Officio Members. The Voting Members 
shall include: The following shall be Members by virtue 
of their offices: the Bishop, the Secretary of the 
Convention, and the Treasurer of the Diocese. 

(A) The Bishop, ex officio; 

(ii) Elected and Appointed Members. The following 
shall become Members when duly elected or appointed 
as provided in these Canons: 

(B) (A) Any Bishop Coadjutor who is appointed to 
the Executive Council as part of the duties assigned by 
the Bishop, which appointment shall be in addition to any 
other appointments the Bishop is authorized to make 
under this Canon; 

(C) (B) Up to five (5) individuals Members 
appointed by the Bishop (the “Bishop’s Appointees”); 

(D) (C) Six (6) persons Members elected by the 
Convention (the “Convention Representatives”); and 

(E) (D) Two members Members elected by each 
Deanery, at least one of which whom is a lay person (the 
“Deanery Representatives”). 

(ii) Non-Voting Members (iii) Others Attending to 
Assist or Advise the Council. The following shall each be 
non-voting members of the Executive Council, ex 
officio, by virtue of their offices or when duly appointed 
as provided below, be entitled to notice of, and to seat 
and voice (but not vote) at, meetings of the Executive 
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Council: (A) a representative of the Standing Committee, 
selected by the President of the Standing Committee from 
among its members, (B) the Secretary of Convention, (C) 
the Treasurer of the Diocese, and (D)(B) the Chancellor 
of the Diocese. 

Canon VIII, Section 8.01, subdivision (a)(iii) is redesignated as subdivision 
(a)(iv). 

Proponent’s Explanation 
Canon 8.01 provides for the Executive Council to have from 19 to 25 voting 

members, including the Bishop ex officio, as well as four ex officio members who 
have no vote: a designated member of the Standing Committee, the Secretary of 
Convention, the Treasurer of the Diocese, and the Chancellor of the Diocese. Canon 
8.03 designates the entire Executive Council—both voting members and non-voting 
members—as the board of directors of the Diocesan Corporation. 

This arrangement has come into conflict with a recent amendment to Section 
5047 of the California Corporations Code, which applies to nonprofit religious 
corporations like the Diocesan Corporation as well as all other nonprofit 
corporations. Under that statutory amendment, if the corporate articles or bylaws 
provide that a person is “a director or a member of the governing body of the 
corporation by reason of occupying a specified position within or outside the 
corporation, that person shall be a director for all purposes and shall have the same 
rights and obligations, including voting rights, as the other directors.” (Another 
statute, Section 9150(a) of the California Corporations Code, provides that any 
church canon regulating the governance of the Diocesan Corporation is deemed to 
be a corporate bylaw.) Thus, it is no longer possible under California law to have an 
“ex officio non-voting member” of the board of directors of a nonprofit corporation. 

In order to comply with Section 5047, Canon 8.01 must be amended, either by 
giving voting rights to the ex officio members of the Executive Council or by 
removing their designation as members of the board of directors of the Diocesan 
Corporation. 

The Executive Council took this as an opportunity to reexamine the question of 
whether of any of the four non-voting ex officio members should have voting rights. 
The Executive Council believes that two of the four ex officio members who 
currently lack a vote should be designated as voting directors: the Secretary of 
Convention and the Treasurer of the Diocese. Both the Secretary and the Treasurer 
are officers of the Convention who are elected annually and therefore fully 
accountable to the Convention. 

The Executive Council and the Standing Committee believe that the Standing 
Committee representative, who serves primarily as a liaison between those two 
bodies, should not have a vote. 

The Chancellor of the Diocese has declined to accept a vote because it may put 
at risk the ability to maintain the confidentiality of the Chancellor’s legal advice as 
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well as the ability of the Chancellor or the Chancellor’s law firm to represent the 
Diocese in litigation. 

In order to comply with Corporations Code section 5047, Canon 8.01 is 
amended to designate the Secretary of Convention and the Treasurer of the Diocese 
as voting members of the Executive Council. The representative of the Standing 
Committee and the Chancellor of the Diocese are no longer designated as members 
of the Executive Council, but will be entitled to notice of meetings, seat, and voice, 
but not vote. 

The proposed amendments also include minor stylistic changes for clarity and 
consistency. 

Submitted by the Executive Council. Questions may be directed to Christopher 
Hayes (christopher.hayes@borowsky.com). 

Report of the Committee on Canons 
In accordance with Canon 21.03, the Committee on Canons has simplified the 

language of this amendment. The Committee on Canons finds the amendment 
suitable in form for adoption in all other respects. 

Submitted by the Committee on Canons. 

Substitute Resolution for Canon 8.01 (Floor Amendment) 
Donald Mulliken moves to substitute the following resolution: 

Resolved, that the Canons of the Diocese of California be amended as follows 
(deletions in bold strikethrough text, insertions in bold italic text): 

Canon VIII, Section 8.01, subdivisions (a)(i)–(ii) are amended to state as 
follows: 

Sec. 8.01. The Executive Council. 

(a) Membership Composition of the Executive Council. 
The Executive Council shall be comprised of Voting Members 
and Non-Voting Members, as follows the following 
persons: 

(i) Voting Members. The Voting Members shall 
include: Ex Officio Member. The Bishop shall be a 
member by virtue of office. 

(A) The Bishop, ex officio; 

(ii) Elected and Appointed Members. The following 
shall become members when duly elected or appointed 
as provided in these Canons: 

(B) (A) Any Bishop Coadjutor who is appointed to 
the Executive Council as part of the duties assigned by 
the Bishop, which appointment shall be in addition to any 
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other appointments the Bishop is authorized to make 
under this Canon; 

(C) (B) Up to five (5) individuals persons 
appointed by the Bishop (the “Bishop’s Appointees”); 

(D) (C) Six (6) persons members elected by the 
Convention (the “Convention Representatives”); and 

(E) (D) Two members elected by each Deanery, at 
least one of which whom is a lay person (the “Deanery 
Representatives”). 

(ii) Non-Voting Members (iii) Others Attending to 
Assist or Advise the Council. The following shall each be 
non-voting members of the Executive Council, ex 
officio, by virtue of their offices or when duly appointed 
as provided below, be entitled to notice of, and to seat 
and voice (but not vote) at, meetings of the Executive 
Council: (A) a representative of the Standing Committee, 
selected by the President of the Standing Committee from 
among its members, (B) the Secretary of Convention, (C) the 
Treasurer of the Diocese, and (D) the Chancellor of the 
Diocese. 

Canon VIII, Section 8.01, subdivision (a)(iii) is redesignated as subdivision 
(a)(iv). 

Proponent’s Explanation for the Substitute 
The purpose in moving this Substitute Resolution for Canon 8.01 is to offer the 

Convention an opportunity to comply with the California Corporations Code 5047 
while retaining the same voting membership of Executive Council. 

The reasons for offering this approach include the following: 

The Executive Council is decidedly large as it is, and it is not clear that an 
adding an additional two voting members will result in an improvement to our 
governance. Reform of the Executive Council might be very well to reduce its size 
rather than increase it.  

The duties of the Secretary of Convention and the Treasurer of the Diocese are 
well defined in Canons 5.03 and 5.04 respectively. These duties are different from, 
and do not require membership on, the Executive Council. Making Executive 
Council membership mandatory for these officers adds additional responsibility and 
time commitment to these positions that may be counterproductive in attracting 
future people to serve. 

Whenever possible, changes to our canons for the purpose of making 
improvements to our internal governance should be based on the merits of each 
change itself, and not be attached to a need to conform with outside requirements. 
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Submitted by Donald Mulliken, delegate, St. Paul’s, Burlingame, and past 
member of the Executive Council. Questions may be directed to Donald Mulliken 
(damulliken@aol.com). 

Report of the Committee on Canons on the Substitute 
The Committee on Canons has reviewed the substitute resolution in 

accordance with Canon XXI and approves it as to form, so that a motion to 
substitute will be in order. The Committee takes no position on the merits of the 
substitute. 

Submitted by the Committee on Canons. 


