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Governing Documents & Processes 
Historical background and major changes 

 

Historical background 
 
In 2014, the MBC Executive Board appointed a task force to review all of the Missouri 
Baptist Convention’s governing documents. These legal documents include the MBC 
Constitution and Bylaws; the Executive Board Articles of Incorporation and Bylaws; the 
MBC Business & Financial Plan; and others. 
 
In light of refinements in not-for-profit corporate law and a desire to strengthen 
relationships, the Executive Board asked the task force to recommend ways to update 
and simplify these documents, and to make them more consistent with one another – an 
important task since the documents were developed at various times many years ago. 
While some have been amended from time to time, all have not been comprehensively 
reviewed in recent memory. 
 
The Board appointed a highly capable task force featuring three MBC entity trustee 
chairmen, the current and immediate-past presidents of the MBC, two attorneys, and 
several current Board members. Specifically, task force members included: David 
Sheppard, chairman; James Freeman, III; Bill Vail; Chuck Brazeale; Daniel Carr; Jason 
Fleenor; Jim Evans; Robin Dale; Roy Dameron; and Stephanie Bliven. Ex officio 
members were Neil Franks and Wesley Hammond. 
 
Assisting from the MBC were Executive Director-Treasurer John Yeats and Executive 
Assistant Carla Stegeman. MBC-retained attorneys Michael Whitehead and Jonathan 
Whitehead provided legal counsel. Also involved in the process was the MBC’s 
Committee on Continuing Review. 
 
The task force met many times and invested hundreds of hours in research, drafting, 
reviewing similar SBC / state convention documents, and discussion. At the end of its 
meeting June 3, 2016, the task force successfully completed its work of simplifying and 
redrafting the governing documents for consistency . It then submitted these documents 
to the Executive Board, which approved them at its July 11-12, 2016, meeting in St. 
Louis.  
 
Now, the Board is scheduled to present these documents to messengers at our annual 
meeting Oct. 24-26 in St. Charles. If accepted, Missouri Baptists have one y ear to review 
the documents and then vote to approve them at the 2017 MBC Annual Meeting. If 
approved, the documents and processes become effective Nov. 1, 2017. 
 
MBC Executive Director John Yeats has briefed the heads of MBC’s entities with respect 
to the recommendations of the task force and the action of the Board, which eventually 
may require changes to the entities’ governing documents. The entity presidents have 
responded positively. In consulting with their legal counsels, they agreed to review their 
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governing documents and work toward aligning the documents with those of the MBC 
and the Executive Board. 
 

Major changes 
 
The task force members made a number of significant changes in both the MBC and 
Executive Board governing documents. These changes are highlighted below. 
 
Major changes for the MBC 
 
(1) The MBC becomes an incorporated body – specifically, a Chapter 352 corporation. 
Currently, the MBC is an unincorporated association, which means that every Missouri 
Baptist messenger may be subject to personal liability for legal claims against the 
convention. By becoming an incorporated body, MBC churches are labeled as 
“members,” thus protecting the churches and their members from legal liability. The 
move to incorporation also better aligns the convention with current non-profit law and 
court rules. (See Figures 1 and 2 for a graphical comparison of the MBC’s current 
corporate structure and the proposed structure.) 
 
(2) The MBC’s “agencies” are now designated “entities” to more accurately reflect what 
they actually do. Under agency law, a “principal” is usually liable for the acts of its 
“agent.” The MBC elects trustees and approves charter changes for its ministry 
corporations, but it does not control their day-to-day operations in such a way as to be 
legally liable for their acts or omissions. The word “entity” better describes this 
relationship and is the name preferred by the SBC Executive Committee. Further, for 
the sake of consistency in the new structure, the Executive Board is called an entity of 
the MBC (See Figures 1 and 2.) 
 
(3) The duties of the Continuing Review Committee are reassigned to the Executive 
Board. The Local Arrangements Committee has been reassigned to a local 
representative. And the Committee on Convention Committees has been reassigned to 
MBC officers. Reducing duplication of effort and simplifying our committee work was a 
major goal of the task force. 
 
(4) The MBC is now designated as the corporate “member” of each entity corporation, 
and the rights of membership have been clearly defined. Changes in the Missouri Non-
Profit Corporation Act in 1994, and court rulings from Agency Restoration litigation, are 
the genesis of this terminology. It also follows the pattern nationally in which the SBC is 
designated as the “member” of each SBC entity  in its corporate charter. This change also 
defines the members’ rights as well as their limitations in the work of the ministries and 
institutions of the MBC. 
 
(5) The process of removing persons from MBC boards and commissions has been 
clarified. Older documents gave the MBC the right to elect trustees of MBC entities, but 
often left it unstated as to who could remove trustees. Some questioned whether entities 
might remove trustees elected by the convention. Others questioned how the leadership 
could respond quickly and appropriately to incidents of misconduct or unlawful actions 
by trustees, in view of the fact that the MBC only meets once a year. The new governing 
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documents provide clarification of authority, and a time-sensitive process that still 
respects the ultimate right of MBC messengers to elect and remove trustees. 
 
(6) Officers of the MBC are limited to four consecutive years of service and must take at 
least a one-year sabbatical before being reconsidered for service. The President 
continues to be limited to two one-year terms and must take at least a one-year 
sabbatical before being reconsidered for any MBC office. 
 
(7) The Christian Life Commission may now submit resolutions as an organization to 
the MBC Resolutions Committee, a right not granted under the current structure. 
Currently, only messengers may submit resolutions to the Resolutions Committee, 
which also may generate its own resolutions. The CLC always has played an informal 
role with the Resolutions Committee, but this change makes that role more formal. 
 
Major changes for the Executive Board 
 
(1) Executive Board members have been renamed trustees. This more accurately reflects 
their roles in service to the MBC and also follows the pattern of Missouri law and the 
other MBC entities. The law requires that every corporation have a board of directors, 
but says the name “trustee” may be used instead of director. All MBC entities use the 
name “trustees” for their governing boards. Additionally, since the MBC is the corporate 
“member” of the Executive Board and other entities, it seemed best to avoid confusion 
by using the term “Executive Board trustees” rather than “Executive Board members.” 
The role of Executive Board trustees remains unchanged. 
 
(2) The number of required meetings per year has been reduced from four to three. Cost 
savings for Board meetings and improvement in digital communications are prime 
motivations for this change. 
 
(3) Voting on Board business may now be done electronically in some cases rather than 
requiring a meeting in which only members physically present could vote.  
 
(4) The structure of committees has been made more flexible. Current governing 
documents prescribe detailed and inflexible requirements for committees. Under the 
new structure, committees may restructure as necessary. 
 
(5) Personnel-related items in the MBC’s governing documents have been moved to the 
Staff Operations Manual.  
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Figure 1: Present Corporate Structure 
 

 
 

Figure 2: Proposed Corporate Structure 
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