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DRAFT
SYNOD OF THE COVENANT
BYLAWS

Preamble

We, the Synod of the Covenant,
in partnership with
our presbyteries, congregations, the General Assembly
and other faith communions,
are called and sent by God
to be a living, active and inclusive witness
to the love of Christ.

The priorities of the synod include commitment to anti-racism and justice ministries,
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church vitality, mission and ministries to the least of these.

Article 1 - The Synod

The name of this organization shall be the Synod of the Covenant (hereinafter
“Synod”). The Synod shall be incorporated under the laws of the State of Ohio.
The legal title of this corporation is the “Synod of the Covenant, Presbyterian
Church (U.S.A.).”

The Synod is an intermediate council serving as a corporate expression of the
church throughout its region. Its responsibilities are found in the Presbyterian
Church (U.S.A). Book of Order [G-3.0401]. The Synod shall consist of not fewer
than three presbyteries within a specific geographic region that includes
Michigan and Ohio.

The Synod of the Covenant boundaries are determined by the boundaries of
its eleven presbyteries: Cincinnati, Detroit, Eastminster, Lake Huron, Lake
Michigan, Mackinac, Maumee Valley, Miami Valley, Muskingum Valley, Scioto
Valley, and the Western Reserve.

The Synod of the Covenant is a council of the Presbyterian Church (U.S.A.).

The Constitution of the Presbyterian Church (U.S.A.), being the Book of
Confessions and the Book of Order as adopted by the General Assembly of the
Presbyterian Church (U.S.A.), shall govern the Synod of the Covenant.
Parliamentary authority for meetings of the Synod shall follow the Book of
Order and the most recent edition of Robert’s Rules of Order, Newly Revised [G-
3.0105].
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All property held by or for the Synod, whether legal title is lodged in a
corporation, a trustee or trustees, or an unincorporated association, and
whether the property is used in programs of the council or retained for the
production of income, is held in trust nevertheless for the use and benefit of
the Presbyterian Church (U.S.A.).

Article II - Object/Purpose

The Synod is responsible for the life and mission of the church throughout its
region for supporting the ministry and mission of its presbyteries as they seek
to support the witness of congregations. To that end, the church throughout
its region becomes a community of faith, hope, love, and witness. As it leads
and guides the witness of the church throughout its region, it shall keep before
it the marks of the church [F-1.0302], the notes by which the Presbyterian and
Reformed communities have identified themselves through history [F-
1.0303], and the six Great Ends of the Church [F-1.0304].

The Synod assembly shall hold three stated meetings annually for worship,
study, celebration, building relationships among people from all presbyteries
within the synod, and conducting the business of the synod.

Article III - Members

When a synod meets, it shall be composed of commissioners elected by the
presbyteries and one commissioner from Presbyterian Women elected by the
Synod. Each presbytery shall elect at least one ruling elder and one teaching
elder to serve as commissioners to the synod. The Synod shall elect one
commissioner from Presbyterian Women who shall be a ruling elder or
teaching elder.

A synod shall determine a plan for the election of commissioners to the synod,
as well as the method to fulfill the principles of representation found in F-
1.0403 and G-3.0103; both plans shall be subject to approval by a majority of
the presbyteries in the synod. The commissioners from each presbytery shall
be divided equally between ruling elders and teaching elders. A moderator and
vice moderator shall be elected from among the commissioners and shall be
enrolled as a member of the synod until a successor is elected and installed.
Moderators for each committee shall be elected by the Synod. Commissioners
to the Synod will be appointed to serve on its committees.
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Article IV - Synod Officers

The Officers of the Synod shall be the Moderator, Vice-Moderator, Synod
Executive, Stated Clerk, and Treasurer. [G-3.0104]

The Moderator shall be installed at the end of the last yearly synod assembly
and take office on January 1 of the next year. The Moderator shall serve for
one (1) year or until a successor has been elected and installed. The Moderator
shall perform the duties and responsibilities of a moderator as outlined in the
PC(U.S.A.) Book of Order, “Form of Government,” and such other duties as
determined by these Bylaws and the Manual of Operations.

The Vice-Moderator shall be installed concurrently or immediately following
the installation of the Moderator. The Vice-Moderator shall serve for one (1)
year or until a successor has been elected and installed. The Vice-Moderator
shall act for the Moderator upon request or in the Moderator’s place should
the Moderator be unable to act.

Stated Clerk

A. The Stated Clerk shall be a ruling elder or teaching elder elected at the
last yearly Synod Assembly and take office on January 1 of the next
year.

B. The Stated Clerk shall serve for three (3) years or until a successor has
been elected and may serve multiple terms. The Stated Clerk shall be
an ex officio member, with voice and vote, of the Leadership Committee
and Trustees and Secretary of the Corporation.

C. The Stated Clerk shall perform all duties prescribed in the Book of Order
and other tasks assigned by the Synod. The Stated Clerk shall be
accountable to the Synod.

D. The Stated Clerk shall serve as the parliamentarian for the Synod and
shall interpret the PC(U.S.A.) Constitution on behalf of the Synod.

E. The Stated Clerk shall receive an annual salary to be recommended by
the Human Resources Committee and approved by the Synod. The
Human Resources Committee shall review the salary of the Stated Clerk
at least annually.

F. The Stated Clerk shall be provided a workspace and necessary staff and
shall recommend to the appropriate Synod entities if additional needs
or persons are necessary to fulfill the responsibilities of the office.

G. The Stated Clerk shall be reimbursed for professional expenses
incurred in the discharge of the office, such as supplies, travel
reimbursement, and conferences.

Treasurer
A. The Treasurer shall be a ruling elder or teaching elder elected at the
last yearly synod assembly and take office on January 1 of the next year.



137
138
139
140
141
142
143
144
145
146
147
148
149
150
151
152
153
154
155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
181
182

40:60

40:70

50:10

mm o

L.

The Treasurer shall serve for three (3) years or until a successor has
been elected and shall receive and disburse all funds of the Synod. The
Treasurer may serve multiple terms.

The Treasurer shall be an ex officio member, with voice and vote, of the
Board of Trustees and Treasurer of the Corporation.

The Treasurer is responsible to the Synod through the Head of Staff.
The Treasurer is a volunteer position.

The Treasurer shall be reimbursed for professional expenses incurred
in the discharge of the office.

The Treasurer shall be bonded at the expense of the Synod.

The Treasurer shall provide monthly reports to the appropriate
executive staff member, the stated clerk, and the Budget and Finance
Committee.

The Treasurer shall provide a report at each Synod Assembly.

Synod Executive

A.

The Synod shall call a ruling elder or teaching elder as Executive for an
indefinite term and shall be the Head of Staff.

The Synod Executive shall be a member of a presbytery or congregation
within the bounds of the Synod of the Covenant.

The Synod Executive shall be an ex officio member, with voice and vote,
of the Leadership Committee and the Trustees.

The Synod Executive shall be accountable to the Synod through the
Leadership Council.

The Synod Executive shall receive an annual salary recommended by
the Leadership Council and approved by the Synod.

The Synod Executive shall be provided with an office and necessary
staff.

The Synod Executive shall be reimbursed for professional expenses
incurred in the discharge of the duties of the office.

The Synod may elect such other officers as it deems necessary to carry out its

duties and shall determine the terms of their employment, including salaries.
(G-3.0104)

Article V - Corporation Members and Officers

The Synod shall cause a corporation to be formed and maintained under the
laws of the state of Ohio. Meetings of the Assembly constitute meetings of the

Corporation. The Corporation cannot act apart from the Assembly. (G-4.0101)

a.

Membership (G-4.0202)
1. The membership of the corporation shall be those persons
elected to the Synod Assembly as commissioners and officers of
designated organizations.
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2. The Moderator, Vice-Moderator, Stated Clerk, and Treasurer
shall serve as the President, Vice-President, Secretary, and
Treasurer of the Corporation

Meetings shall be called by the President of the Corporation when directed by
the Synod Assembly.

Article VI - Meetings

The Synod shall meet at least three times in a calendar year and at the
direction of the General Assembly. The last synod assembly of the calendar
year will be the annual meeting of the corporation. The Corporation cannot
meet apart from the Assembly.

Special meetings may be called under the provisions of the Form of
Government [G-3.0405]. The Moderator shall call a special meeting (as
deemed necessary) and when requested by three ruling elders and three
teaching elders representing at least three different presbyteries. Should the
Moderator be unable to act, then the Vice Moderator or stated clerk may issue
the call.

Notice of a special meeting shall be sent out not less than seven days in
advance to each commissioner, presbytery leader, stated clerk, and
presbytery.

The Synod Leadership Committee shall have responsibility for selecting the
time and place for synod assemblies and if meetings are to occur in person or
by electronic meeting media.

The Leadership Committee shall have responsibility for establishing the
docket, and in consultation with the Synod’s officers and staff, shall prepare
the docket for each synod assembly.

Electronic Meetings: The Synod, Corporation and all its entities authorized by
these Bylaws may conduct meetings by electronic meeting media. The
moderators of commissions, committees, or teams, in consultation with the
synod executive and stated clerk, shall determine if meetings will take place in
person or by electronic meeting media.

Expenses: Travel, lodging, and meal expenses incurred by Commissioners
shall be paid by the Synod. Lodging is to be double occupancy except in
circumstances in which the Leadership Council believes single occupancy is
safer. The amount to be paid will be determined by the Synod Assembly upon
the recommendation of the Budget & Finance Committee.
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Quorum: A quorum for a Synod Assembly shall consist of an equal number of
ruling elders and teaching elders representing at least four presbyteries.

Voting: Commissioners elected by the member presbyteries and officers as
determined by the provisions of these Bylaws shall be eligible to vote at all
stated and special meetings of the Synod. Voting by proxy is not permitted.

Members of staff who are ruling elders or teaching elders shall be considered

corresponding members to Assemblies with voice, but no vote.

Article VII - Committees, Commissions, and Teams

The Synod Mission Committees and Synod Operational Committees of the Synod of the
Covenant with their membership, term, areas of ministry, and responsibilities are listed in
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the Manual of Operations.
Election and Accountability

a. Members of Commissions shall be ruling elders or teaching elders elected
by the Synod in accordance with the PC(U.S.A.) Book of Order, the Bylaws,
and the Manual of Operations. They are accountable to the Synod.

b. Members of Committees shall be a member of a constituent congregation,
and be elected or appointed by the Synod in accordance with the PC(U.S.A.)
Constitution, the Bylaws, and the Manual of Operations.

c. Members of committees who are not commissioners have vote within the
committees but do not have vote at Assemblies.

Synod Committees

a. The responsibilities and authorities of Committees are defined in the
Synod’s Manual of Operations.

b. Members of Committees shall give full expression to the rich diversity of
the church’s membership and shall provide for full participation and access
to representation in decision-making.

c. The quorum for a Committee is a majority of the elected members
currently serving on that Committee.

The Committees of the Synod shall be organized as follows and shall consist
of teaching elders and ruling elders in as equal numbers as possible:

Responsibilities of the Synod in the Book of Order are designated to the
following units working with the full authority of the Synod as enumerated in
the Manual of Operations.
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A. A committee for the coordination of mission and program [G-3.0106]
shall be called the Leadership Committee.

Responsibilities of the Synod in the Book of Order as standing committees
and commissions shall be:

Nominating Committee as required [G-3.0109a, G-3.0103, and G-3.0111]
Finance [G-3.0113]

Representation [G-3.0103]

Human Resources

Governance

MO0 W

The Synod may form such other committees as it deems necessary to carry
out its duties.

Trustees

The Trustees for the corporation shall be the Finance Committee and shall be
composed of six (6) members, three (3) teaching elders, and three (3) ruling
elders, who shall be elected by the Corporation of the Synod at the last synod
assembly each calendar year. They shall be elected in three (3) classes of two
(2) members each for a 3-year term and serve no more than six (6)
consecutive years. [G-4.0102]. The Trustees of the Corporation shall be of legal
age in the State of Ohio, whether or not they are residents of the State of Ohio.

The moderator of the trustees shall be elected by the Synod at its last yearly
meeting and begin service on January 1 of the next year. The Synod Executive
shall be an ex officio member of the Board with voice and vote and shall be a
Resident Agent of the Corporation. The Stated Clerk shall be an ex officio
member of the Board with voice and vote, shall be a Resident Agent, and serve
as Secretary of the Corporation. The Treasurer of the Synod shall be an ex
officio member, with voice and vote, and the Treasurer of the Corporation. The
moderator of the trustees shall be elected for a one-year term, but there is no
limit to the number of terms.

Meetings of the trustees shall be called by the moderator of the trustees, and
when requested by the President of the Corporation or the Synod Executive,
or when directed by the Synod Assembly.

The quorum is a majority of members currently serving.
The Responsibilities of the Trustees are as follows:

a. The Board of Trustees shall receive, hold, encumber, manage, and
transfer property and facilitate the management of the Synod's civil
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affairs in such manner as may be directed by the Synod and according
to the Constitution of the Presbyterian Church (U.S.A.).

The Trustees shall secure a full financial review of all books and records
of the Synod by an independent accountant annually and report the
results to the Synod Assembly. [G-3.0113]

The Trustees shall be responsible for overseeing and maintaining the
lease agreements that exist between the Synod and the owner of the
Synod's leased office facilities and between the Synod and the owner of
any other property in such a manner as may be directed by the Synod
according to the Constitution of the Presbyterian Church (U.S.A.).

The Trustees shall hold, reinvest, and keep funds belonging to the
Synod, including funds held in trust for the Synod, in such a manner as
may be directed by the Synod and according to the Constitution of the
Presbyterian Church (U.S.A.).

The Trustees shall execute contracts in the states within the bounds of
the Synod in such a manner as may be directed by the Synod according
to the Constitution of the Presbyterian Church (U.S.A.).

The Trustees shall review the insurance coverage/policies of the Synod
at least annually and report annually to the Synod Assembly the state
of the Synod's insurance coverage.

The Trustees shall annually review the Synod Manual of Operations
and Policies regulating the Trustees and make recommendations to the
Leadership Council for changes.

70:45 Volunteer Trustees Clause
A. For purposes of this Article, the term “volunteer Trustee” shall have the
same meaning as the term “volunteer” as defined by the Ohio Revised Code,
Section 1702.01, as it may be amended from time to time.

B. Volunteer Trustees of the Corporation shall not be personally liable to the
Corporation or its members for monetary damages for any breach of their
fiduciary duty except for the following:

1.

2.

3.
4,

5.

6.

Breaches of a volunteer Trustee's duty of loyalty to the Corporation or
its members;

Acts or omissions not in good faith or that involve intentional
misconduct or a knowing violation of law;

Violation of 1702 of the Ohio Nonprofit Corporation Law;
Transactions from which a volunteer Trustee derives an improper
personal benefit;

Acts or omissions occurring before the date of filing of these Restated
Articles;

Acts or omissions that are grossly negligent.

C. The Corporation shall assume all liability for monetary damages to persons
other than the Corporation and its members for all acts and omissions of
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the Corporation's volunteer Trustees in their capacity as Trustees, except
for the following:
1. Breaches of a volunteer Trustee's duty of loyalty to the Corporation or
its members;
2. Acts or omissions not in good faith or that involve intentional
misconduct or a knowing violation of law;
3. Violation of Chapter 1702 of the Ohio Nonprofit Corporation Law;
4. Transactions from which a volunteer Trustee derives an improper
personal benefit;
5. Acts or omissions occurring before the date of filing of these Restated
Articles;
6. Acts or omissions that are grossly negligent.

D. Any repeal, modification, or adoption of any provision in these Restated
Articles of Incorporation inconsistent with this Article shall not adversely
affect any right or protection of a volunteer Trustee of the Corporation
existing at the time of such repeal, modification, or adoption.

Article VIII - Special Committees and Commissions

Investigating Committee

When an accusation against an individual under the authority of the Synod of
the Covenant is received by the Stated Clerk, the Stated Clerk shall notify the
Synod Moderator, who, in consultation with the Stated Clerk and the Synod
Executive, shall appoint an Investigating Committee. If the Moderator is
unable or unwilling to make the appointment, the Vice-Moderator shall
designate the committee. [D-10.0201] Names of the Investigating Committee
shall be given at the next meeting of the Synod.

Committee of Counsel

When the Stated Clerk is notified that a complaint has been filed against the
Synod, the Stated Clerk shall notify the Synod Moderator, who, in consultation
with the Stated Clerk and the Synod Executive, shall appoint three persons
(ruling elders or teaching elders) to serve as Committee of Counsel. If the
Moderator is unable or unwilling to make the appointment, the Vice-
Moderator shall appoint the committee. [D-6.0302a.]

Commissions
Standing Commissions include those with duties mandated by the PC(U.S.A.)
Book of Order and other Synod Commissions whose duties are defined in the
Manual of Operations. Standing Commissions are authorized to act on the
authority of the Synod.
7. These Commissions have oversight of the general ministry concerns of
the Synod and may be delegated the powers of the Synod as allowed by
the PC(U.S.A.) Book of Order.
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8. Members of Standing Commissions shall be teaching elders and ruling
elders in numbers as nearly equal as possible.

9. The quorum for a Standing Commission is a majority of the elected
members currently serving.

The Commissions of the Synod are as follows:

Permanent Judicial Commission

Permanent Judicial Commission as required [G-3.0109a, D-5.0101.] The Synod
shall elect a Permanent Judicial Commission of at least eleven members, with
at least one from each of the Synod'’s eleven (11) presbyteries. A quorum shall
be a majority of members currently serving. Each commission shall be
composed of teaching and ruling elders in numbers as nearly equal as possible.
The term for each member of a permanent judicial commission shall be six (6)
years. [D-5.0101] No one shall serve as a member of the Synod Permanent
Judicial Commission who is a member of a Presbytery Permanent Judicial
Commission or the General Assembly Permanent Judicial Commission. The
Synod Stated Clerk shall convene a meeting of the Commission in February of
each year to elect its own officers: Moderator, Vice Moderator, Clerk, and
Assistant Clerk. [D-5.0201] All other guidelines and responsibilities are
according to the Presbyterian Church (U.S.A.) Book of Order, D-5.000.

Administrative Commissions

Administrative Commission

If a committee or commission of the Synod deems it wise for an Administrative
Commission to be appointed, they shall, after consultation with the Moderator,
Stated Clerk, and Synod Executive, recommend such a commission for the
Synod’s approval. The purpose and powers of such a commission shall also be
recommended. Between Synod Assemblies, the Moderator, in consultation
with the Stated Clerk and the Synod Executive, may appoint an Administrative
Commission. The Synod Assembly shall affirm the appointment of the
Administrative Commission at the next Synod Assembly immediately
following the appointment. The Administrative Commission shall provide an
update/report to the Synod Assembly at each meeting of the Synod. [G-
3.0109b]

Additional Synod Entities, Temporary or Standing
The Synod may provide through the Manual of Operations for the creation and
composition of other commissions and standing and special committees as

needed.

The Manual of Operations will provide the means for the Standing
Ecclesiastical
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Commissions and Standing Committees to form entities, such as teams, sub-
committees, special committees, and task teams, as needed to carry out the
mission of the Synod.

Article IX - Parliamentary Authority
Robert's Rules of Order, Newly Revised Edition (Latest Edition)

Procedures for all meetings shall be determined by the most recent edition of
Robert’s Rules of Order Newly Revised, except in cases in which the Constitution
provides otherwise, and unless special procedures are adopted by the Synod
by a majority vote of those present and voting. The Synod may also make use
of processes of discernment in its deliberations prior to a vote as agreed upon

by the body.

Article X - Amendment of Bylaws
AMENDMENT OF BYLAWS

A. The Bylaws may be amended at any stated meeting of the Synod Assembly
by a two-thirds vote of the members present and voting, provided written
notice was distributed to the commissioners at least four weeks prior to the
convening of the Synod Assembly. The notice shall include the exact
wording of the proposed amendment.

B. Replacement of these Bylaws shall be considered to be an amendment and
shall be treated as an amendment under the provisions of ARTICLE X-A.



