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ARTICLE I 
 

Name and Purpose of the Corporation 
 

The name of this Corporation is “St. John Fisher College.” The College was founded in 1948 
in Pittsford, county of Monroe, in New York State by the Basilian Fathers of the Roman Catholic 
Church. It was named after Saint John Fisher (1469-1535) who became Bishop of Rochester, 
England, and Chancellor of Cambridge University in 1504. He was canonized by Pope Paul III one 
month before his death in the Tower of London during the reign of King Henry VIII. 
 

The College was provisionally chartered in 1950 with the goal of “educating men in the liberal 
arts, sciences, and commerce.” Enrolling its first class of 110 students in 1951, the New York State 
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ARTICLE III 
 

Membership of the Board of Trustees 

Section 1. Composition of the Board. 

a) The Board of Trustees shall consist of not fewer than 15 or more than 40 voting members, at 
least 18 years of age, who shall be nominated by its Trusteeship Committee and elected by a 
majority of the trustees present at any meeting of the Board. The actual number of Trustees is 
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off the Board for at least six (6) months before election. A Past Board Chair is eligible for immediate 
election upon resignation or conclusion of their term. 
 

Trustee Emeriti, may serve on committees other than Executive, Audit, and Trusteeship at the 
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Section 5. Quorum. A majority of the entire Board of Trustees shall constitute a quorum for 
the transaction of business at meetings of the Board of Trustees. In the event a quorum is not achieved 
and announced prior to discussion, those present may continue their informal discussion provided no 
official business is transacted. 
 

Section 6. Action of the Board. 
 

a) The act of a majority of trustees present with a quorum shall be the act of the Board except 
where otherwise provided by these bylaws or other board policy. Except for certain powers 
and decisions reserved for the Board of Trustees as provided in these bylaws, only the 
Executive Committee and Audit Committee have the authority to legally bind the institution. 
Trustees may not vote by proxy. 
 

b) The sale, exchange, transfer or other disposition of all or 



!"#$%#&!'%&$"()*+
+

 

6  

 
 Section 2. Authority and Duties of the Chair. The Chair of the Board of Trustees shall be 
a voting trustee nominated by the Trusteeship Committee and elected by the Board of Trustees, 
ordinarily at its Officer Election Meeting. He or she shall serve for not more than five renewable 
and consecutive one-year terms. He or she shall preside at all Board and Executive Committee 
meetings as a voting member and have the general supervisory duties usually expected of the 
Board’s elected leader to enable the Board of Trustees to conduct its work responsibly. The Chair 
shall appoint the chairs and vice chairs of all committees as well as members of any committees, 
other than the Executive Committee, whose members are prescribed in these bylaws, and the Audit 
Committee, in consultation with the Vice Chair of the Board of Trustees, Chair of the Trusteeship 
Committee, and President. He or she may, at his or her discretion, participate in the meetings of any 
committee as a non-voting member, other than as restricted by these bylaws, and otherwise have 
such powers and duties as the Board of Trustees may prescribe.  
 
 Section 3. Authority and Duties of the Vice Chair. The Vice Chair of the Board of 
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Section 2. Authority and Duties of the President
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Section 3. Committee Charters. The name, minimal membership requirement, and “charter” 
of each committee shall be in writing, approved, and maintained separately from these bylaws by the 
Secretary to the Board. Each committee shall have a Chair (who shall be a trustee) and Vice Chair. 
Ordinarily, committee chairs and vice-chairs shall not serve for more than three consecutive years 
and all trustees should be rotated through the committee structure periodically, ordinarily every other 
year or two, inviting them to express their interest in serving on other committees. Ideally, all trustees 
should serve on one, but not more than two, committees, with the possible exception of the Executive 
Committee. All committees shall have a College official assigned to them as a liaison to the 
administration and to provide support to committee chairs and members, including scheduling and 
preparation of meeting agendas, in consultation with committee chairs, and drafting meeting minutes. 
Such officials, while not committee members per se, may participate fully in meetings. The Chair of 
the Board of Trustees and President of the College may attend meetings as their schedules permit, 
without voting privileges, except where precluded by these bylaws. 
 

Section 4. Action by Committees. All committee members shall have voting privileges on 
all matters, actions or decisions being considered by the committee. A majority of the members of a 
committee shall constitute a quorum. Action by any committee shall be taken in accordance with the 
rules governing the Board of Trustees. 
 

Section 5. Committee Meetings. All committees shall meet as often as their members deem 
necessary to meet their responsibilities. 
 

Section 6. Committee Reports Minutes. Verbal reports by committee chairs at subsequent 
board meetings should be made only when specific actions or decisions are being recommended to 
the Board of Trustees, or when the views of other board members are being sought on a specific issue 
or topic being considered by their committees. Minutes from their prior, but not necessarily their most 
current meeting, should be routinely provided all trustees as part of Board Books prepared for regular 
board meetings by the Secretary to the Board. 
 

Section 7. Executive Committee. The Executive Committee shall consist of the Chair and 
Vice Chair; the President; the chairs of each of the Board of Trustees’ Committees; and two at large 
members who are voting trustees nominated by the Trusteeship Committee for election by the Board 
of Trustees to renewable one-year terms, but not for more than three consecutive years. The Chair, 
or the Vice Chair in his absence, shall preside at its meetings. 
 

The Executive Committee’s primary purposes are to serve as the agent of the Board of 
Trustees to monitor and contribute to its effectiveness by being a “sounding board” to the Chair of 
the Board of Trustees and the President. Although it has broad authority to act for the Board between 
its regular meetings and on emergency matters, it should do so by exception rather than by rule. More 
specifically, it shall monitor progress on the goals of the College’s Strategic Plan, help the Board 
Chair and President to identify substantive agenda items and issues for subsequent board meetings, 
and ensure that committees are functioning as they should. Additionally, it shall monitor the 
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requested by the board. Reserved authority to be exercised only by the Board of Trustees shall 
include the following: 

 
a) fixing compensation of the Trustees for serving on the Board or  on any committee (if any); 

 
b) amendment or repeal of any resolution of the Board which by its terms shall not be so 

amendable or repealable; 
 

c) approval of changes to the College’s Charter and Bylaws, mission and academic programs, 
priorities, goals, and performance measures; 

 
d) approval of the annual budgets (including operation and capital expenditures), major 

construction or renovation projects, or debt financing (including the incurring of debt and 
securing thereof by mortgage or pledge of real and personal, tangible and intangible, 
property); 

 
e) sale or acquisition of major College assets; 

 
f) election of trustees and officers – including filling of vacancies in the Board or in any 

committee appointed by the Board; 
 

g) appointing or dismissing the President; 
 

h) approval of a merger, consolidation or dissolution of the College; 
 

i) approval of changes to the Board-approved policies including faculty appointments or others 
previously decided by the Board of Trustees; 

 
j) approval of the general policies concerning conditions of employment of the College’s 

faculty (appointment, promotion, tenure and dismissal), administration, and staff; 
 

k) approval of the faculty Handbook and statutes; 
 

l) approval of all earned and honorary degrees upon the faculty’s recommendation; 
 

m) approval of changes in tuition and fees; 
 

n) approval of the purchase, management and sale of all land, buildings, and major equipment; 
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o) approval of policy guidelines to govern the College’s endowment and investments; and 

 
p) authorizing College officers or other agents to accept gifts or bequests on the College’s 

behalf consistent with policies approved by the Board of Trustees. 
 
Section 8. Trusteeship Committee. The Trusteeship Committee shall consist of at least five 

members, all of whom shall be voting trustees. Ordinarily, the Chair of the Board of Trustees, the 
President, and the Vice President for Institutional Advancement shall also participate in its meetings 
which shall be held at least three (3) times per year. The Secretary to the Board shall 
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Indemnified Party personally gained in fact a financial profit or other advantage to which he or she 
was not legally entitled. 

Section 3. Advancement of Expenses and Employment of Counsel. All expenses 
reasonably incurred by an Indemnified Party in connection with a claim, threatened or actual, with 
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The Corporation (the College) shall not engage in activities not permitted by a corporation 
exempt from federal income tax and that receives contributions deductible under the Internal Revenue 
Code without explicit approval of the Board of Trustees. No part of net earnings of the Corporation 
shall inure to the benefit of or be distributed to its trustees, officers, or other private persons, except 
that the Corporation is authorized to pay reasonable compensation and retirement benefits for services 
rendered and to make payments and distributions in furtherance of the Corporation’s mission and 
purposes. Should the Board of Trustees authorize, subsequent to consultation with its legal counsel, 
any activity clearly removed from the mission and purposes of the College that generates revenue 
considered to be “Unrelated Business Income” by the IRS, appropriate taxes shall be promptly 
remitted. 
 

ARTICLE XI 
 

Conflict of Interest and Disclosure 
 

Separately from these bylaws, the Board of Trustees approved a “Conflict of Interest Policy” 
that details its purpose, persons covered, transactions covered, and a disclosure policy and procedure. 
Each trustee and other person affected by this policy shall perform his or her duties in their respective 
positions so as to avoid engaging in, or reasonably appearing to engage in, a conflict of interest 
involving the College. All new trustees and other affected persons shall be given a copy of this board 
policy in his or her first year of service, and all trustees are expected to complete a Conflict of Interest 
Form each year, ordinarily about the time of the Annual Meeting of the Board of Trustees. These 
forms shall be completed and returned to the office of the Secretary to the Board of Trustees who 
shall, in turn, determine all have been returned before forwarding them to College’s legal counsel for 
review and filing. 
 

ARTICLE XII 
 

Investment Matters 
 

The Board of Trustees shall complete the following actions with respect to oversight, 
management and reporting on donor restricted and investment assets: 
 

a) Annually adopt or reaffirm a written investment policy, setting forth guidelines on investments 
and delegation of management and investment functions in accord with the standards of the New York 
Prudent Management of Institutional Funds Act (“NYPMIFA”). 

b) Cause accurate accounts to be kept regarding donor restricted assets separate and apart from the 
accounts of other assets of the Corporation. Unless the terms of a particular gift provide otherwise, the 
Vice President for Finance shall make an annual report to the Board of Trustees concerning assets 
subject to a donor restriction and the use made of such assets and of the income thereof. 

c) Unless otherwise delegated to an investment committee, review and establish an annual 
spending rate for endowment funds in accordance with NYPMIFA. 

 
ARTICLE XIII 

 
Fiscal Year 
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The College’s Fiscal Year, for the purposes of annual budgeting, auditing, and other 
management calendar requirements, shall be June 1 through May 31 of the following year. 
 

ARTICLE XIV 
 

Dissolution 
 

Upon dissolution of the Corporation, the Board of Trustees shall, after paying or making 
provision for payment of all liabilities of the Corporation, transfer and convey any remaining assets 
belonging exclusively to the Corporation to an organization or organizations of their choice which 
are organized exclusively for charitable, educational, scientific, or religious purposes. Any remaining 
assets shall be disposed of to such organization or organizations that operate(s) in a manner consistent 
with the intent of this Article, subject to such approvals as required by the applicable law. 

 
 

 

ARTICLE XV 
 

Amendments 
 

These bylaws may be amended a


