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ARTICLE I.

PURPOSE
1.1
PURPOSE
The principle purpose for which this corporation, Rochester Catholic Schools, Inc. is formed is to establish, provide, conduct, manage and maintain all Catholic institutions of elementary  and secondary education in the City of Rochester, State of Minnesota, for the education and instruction of students under the direction of the Bishop of the Diocese of Winona and the Catholic Parishes of the City of Rochester, State of Minnesota, as these Parishes now or hereafter exist, and to perform such other works of education, charity and religion as may be determined by its Board of Trustees, and pursuant to the laws of the State of Minnesota  relating to non-profit corporations, and in accord of the 1983 Code of Canon Law of the Roman Catholic Church.

ARTICLE II.

BOARD OF TRUSTEES
2.1
NUMBER
The general purpose governance of this corporation shall be vested in a Board of Trustees, which shall consist of the following members:

a. 
The Bishop of the Roman Catholic Diocese of Winona;

b.  
The Pastors of the Roman Catholic Parishes of the City of Rochester, Minnesota, as the same are established on the date of incorporation hereof, and as hereafter established.

c.  
Six lay people from the Roman Catholic parishes of the City of Rochester, Minnesota or from neighboring Roman Catholic parishes to Rochester as approved by the Board of Trustees shall be appointed by the Bishop upon the recommendation of the Pastors of the Rochester Catholic Parishes.
2.2      Term
Each (Pastor) Trustee shall serve by virtue of, and during, the term of his office.  The lay trustees shall serve for terms of three (3) years or until their successors are duly elected and qualified renewable by one three year term.  No lay trustee shall serve as a Trustee for more than two (2) terms of three (3) years each.  The Bishop will appoint lay trustees.
2.3 
Meetings
The annual meeting of the Board of Trustees shall be held within 90 days of the fiscal year end.  The Board of Trustees shall also meet at such times and places to be determined by said Board and may meet specially upon request of any three (3) members of said Board.  All meetings of the Board of Trustees are closed meetings, except Council members may attend the non-executive portion of the meeting.  Guests may attend by invitation from a co-chair.
The meeting agenda and any committee reports, if available, shall be sent to all board members at least one week prior to the date of said meeting.  If any of the Board of Trustees are unable to be physically present at meetings, Trustees may participate in all or a portion of said meetings through telephone conference and/or video conference.   
2.4
Quorum
A majority of the membership of the Board of Trustees shall constitute a quorum for the transaction of business.

2.5 
Resignation
Any Trustee who desires to resign his/her position as a member during his/her term, shall give the Board thirty (30) days notice of intention to resign, where reasonably possible.

A member will be considered to have voluntarily resigned if the following attendance is achieved:

Two (2) consecutive non-excused Board meeting absences.

Three (3) Board meeting absences during any school year.

2.6 
Decision Making
Each member of the Board of Trustees shall be entitled to one (1) vote on all matters before the Board.   All votes are by nature consultative to the Bishop who shall hold the office of President of this Board and the Rochester Catholic Schools, Inc.  The Board of Trustees shall work toward achieving consensus as its common method of decision making.

2.7 
Powers
The Board of Trustees shall have the power, responsibilities and duties of general governance of this Corporation, including but not limited to the following:

a.  
Articulate the mission of Rochester Catholic Schools, Inc.

b. 
Take any action and all action deemed necessary by the Board of Trustees with respect to the employees of the corporation, when the same is required under, and by virtue of the 1983 Code of Canon Law of the Roman Catholic Church.

c.  
Articulate the philosophy of education and long range plan for the elementary and secondary Catholic schools in the City of Rochester, State of Minnesota. 

d. 
Adopt or amend the Articles of Incorporation and By-Laws of the corporation after appropriate consultation.

e.  
Approve all parish subsidies.



f.  
Consider recommendations of the RCS Council with respect to the following:

(1) 
 Major capital expenditure;

(2) 
 Borrowing of funds;

(3) 
 Sale or other disposition of a substantial part of the assets of the corporation;

(4) 
 All matters relating to the employment of school administrators;
     

(5)
 All matters relating to the appointment of legal counsel; and
(6) 
 All matters relating to tuition, fees and budget.

g.
Review membership requirements, candidate qualifications and appoint the Council in accordance with procedures and protocols.

h.  
The Trustees hire the President and Director of Schools, if needed, of the Rochester Catholic Schools, Inc.
i.  
Evaluate, at least annually, the President and Director of Schools, if there is one , of the Rochester Catholic Schools, Inc.
2.8  
Officers
At its annual meeting each year the Board of Trustees shall elect as necessary from its members two (2) Co-Chairpersons, a Secretary, Treasurer and other officers as it may deem advisable.  One Co-Chairperson is to be a lay Trustee the other Co-Chairperson is to be a Pastor.  The lay Co-chair, Secretary and Treasurer and other officers as deem advisable shall hold office for a term of one (1) year renewable by one (1) year.  The officers shall exercise such powers and perform such duties as are customarily or necessarily incident to their respective office and perform such duties as may be delegated to them from time to time by the Board of Trustees.
2.9  
Committees
The Board of Trustees shall have the responsibility to create both standing and special committees as are deemed necessary in the discharge of their responsibility to the Bishop. All committees will have specific charges, set membership, set term of office of members and clear accountability to the Board of Trustees.

3.0 
RCS Administration
The President shall serve as the chief executive officer of Rochester Catholic Schools.  The RCS President shall lead all strategic planning, community relations, marketing, enrollment, development, and institutional advancement activities. 

The Director of Schools or Administrative Team shall serve as the educational leader(s). The Director of Schools or Administrative Team shall lead, manage and evaluate all operations to ensure that all educational, technology and support systems are integrated and advance the Catholic identity, educational excellence, continuous improvement, and operational effectiveness of the Rochester Catholic Schools.  The Director of Schools or Administrative Team is further responsible for site coordination, curriculum, facilities management, staff development, and human resources management.

The President and Director of Schools or Administrative Team will fulfill their respective duties and job descriptions. 
ARTICLE III.


COUNCIL
3.1
Number, Composition and Term
The Council of the corporation shall consist of eleven (11) voting and ex-officio members selected as follows;

Voting Members:

a.  
Each Pastor in the City of Rochester shall submit to the Board of Trustees the names, qualifications and a brief biographical sketch of at least three (3) persons willing to serve on the Council of the Rochester Catholic Schools, Inc. The Board of Trustees will appoint one (1) person from each Parish and five (5) individuals to fill the “at large” positions.  

b.          Ex-Officio Members
The RCS President or designee shall be appointed by the Board of Trustees as an 
ex-officio member of the Council with the privilege of voice but no vote, serving as a liaison for the Council to the Board of Trustees.
3.2
Terms
Voting Council members shall serve for terms of three (3) years or until their successors are duly elected and qualified renewable by one three year term.  No Council member shall serve for more than two (2) terms of three (3) years each.  The Board of Trustees will appoint to fill all vacancies annually.  All terms commence on July 1.
3.3
Decision Making
Each voting member of the Council shall be entitled to one (1) vote on all matters coming on for vote before the Council.  All votes are by nature consultative to the President and/or designee, as applicable.  The Council shall work toward achieving consensus as its common method of decision making.
3.4
Vacancies
Whenever a vacancy occurs with respect to a voting Council member who is appointed to the Council the vacancy shall be filled by the Board of Trustees as soon as possible.

3.5 
Resignation
Any Council member who desires to resign his/her position as a Council member during his/her term, shall give the Council at least thirty (30) days notice of intention to resign, where reasonably possible.

A voting member will be considered to have voluntarily resigned if the following attendance is achieved:

Two (2) consecutive non-excused Council meeting absences.

Three (3) Council meeting absences during any school year.

Three (3) absences from standing Council Committee meetings during any school year.

3.6 
Powers and Duties
The Council shall have those powers not specifically reserved to the Trustees including, but not limited to, the power to:

a) Formulate, develop and define policies to manage and govern the operation of the elementary and secondary Catholic schools in Rochester, Minnesota.

b) Review and recommend to the Board of Trustees a budget for the financial operation of the corporation, including the review and approval of the operating budget of the Rochester Catholic Schools.
c) Pursue a more complete, broad understanding of, and support for, Catholic education within the Rochester, Minnesota Catholic and non-Catholic community.  

d) Determine, create and recommend to the Director of Schools/or the Administrative Team policies relating to the planning and use of buildings, facilities, equipment and other resources within the system.

      e)   Recommend tuition rates, salary scales, and employment benefits of all RCS employees    
to the Board of Trustees.

f)   Accept a common RCS system-wide calendar.
g)  Recommend major contracts to the Board of Trustees.   A major contract defined as


 greater than one (1) year in length or greater than $50K in expense.

3.7
Delegation of Powers
The powers of the Council may be delegated to an Executive Committee, which committee shall have the power to act on behalf of the Council whenever an emergency requires action by the Council.

3.8
Meetings
The annual meeting of the Council shall be held during the month of June of each year.
The Council shall also meet regularly every month, except July, at such times and places to be determined by said Council and may meet specially upon request of any six (6) members of said Council.

The meeting agenda and committee reports, if available, shall be sent to all Council members at least one week prior to the date of said meeting.

If any of the members of the Council are unable to be physically present at meetings, the Council member may participate in all or a portion of said meetings through telephone conference and/or video conference.   

3.9
Rules of Conduct
The rules of parliamentary procedure as contained in Robert’s Rules of Order, shall govern meetings of the Council.

3.10 
Quorum
A majority of the voting membership of the Council shall constitute a quorum for the transaction of business.

3.11
Officers for Council
At its annual meeting in each year the Council shall elect from among its members a Chairperson, Vice-Chairperson, Treasurer, and Secretary, and elect such other officers as it may deem advisable, to hold office for a term of one (1) year and until their successors shall have been duly elected and qualified, renewable by one (1) year.  The officers shall exercise such powers and perform such duties as are customarily or necessarily incident to their respective office and perform such other duties as may be delegated to them from time to time by the Council, including, but not limited to the following:

a. The Chairperson shall preside at all regular and special meetings of the Council and, in consultation with the RCS President, designee and Co-Chairs of the Board of Trustees, prepare the meeting agenda.  The Chairperson is also responsible for the appointment of committee chairpersons.

b. The Vice-Chairperson shall perform all duties of the Chair when the Chair is absent or unable to act.

c. The Secretary shall maintain a written record of all acts of the Council and shall receive the disposition of all correspondence directed to the care of the Secretary.
d. The Treasurer shall make a report at each board meeting.  The Treasurer shall chair the Finance Committee, assist in the preparation of the budget, and make financial information available to council members.
3.12 
RCS Administration
The President, or if delegated, The Director of Schools, shall hire the School Administrators of each of the primary and secondary Catholic schools in Rochester, Minnesota in consultation with the President, Council and subject to the approval of the Board of Trustees.  The School Administrators shall fulfill their respective duties and job descriptions.
3.13
Standing Committees
The Council shall maintain the following standing committees, which shall regularly report to the Council:

A.
Curriculum:  Responsibilities of the Curriculum Committee include, but are not limited to, the development, coordination, implementation, and continuous improvement of the K-12 curriculum.

B.
Development:  Responsibilities of the Development Committee include, but are not limited to, the following:

(1) Coordinate with system-wide development and institutional advancement efforts, including Lourdes Foundation.
(2) Review, plan and enhance the RCS Annual Giving Program,

(3) Oversee the enhancement of a Planned Giving program for RCS,

(4) Oversee and assist with the growth of the RCS Endowments. 

C.
Executive:  Responsibilities of the Executive Committee include, but are not limited to,


the following:

(1)
Review the annual evaluation of administrators

(2)
A periodic evaluation of the Council activities in regard to the accomplishment of stated goals and objectives.

D.
Facilities:  Responsibilities of the Facilities Committee include, but are not limited to:

(1)
Identify and prioritize facility needs.

(2)
Recommend expenditure of available funding (Facility Fund) for the upcoming year.

(3)
Create and maintain a three-year facilities improvement plan.

E.
Finance: Responsibilities of the Finance Committee include, but are not limited to, the following:

(1) 
Overseeing the budgets of the Rochester Catholic Schools;

(2)
Recommending tuition rates and fees;

(3)
Recommending financial policies and procedures to RCS Administration;
F.
Policy/Personnel:  Responsibilities of the Policy/Personnel Committee include, but are not


limited to, the following:

(1)
Periodic review of established operational policies; and
(2)
Creation of new operational policies as appropriate.
G.
Public Relations: Responsibilities of the Public Relations Committee include, but are not limited to, the following:

(1) 
Enhancing and maintaining a positive public image;

(2)
Implementing a marketing plan to attain enrollment goals; and

(3)
Assisting with special events, specifically including those of a fundraising nature. 

The Council may establish such other standing committees as it deems necessary.

3.14
Ad Hoc Committees:
The Council may establish such ad hoc committees as it deems necessary to carry out the work of the Council.  Ad hoc committees may be established to address specific issues and shall be dissolved on the resolution of the specific issues giving rise to the formation of the committee.

3.15 
Committee Membership:

At least one (1) voting member of the Council must serve on each standing or ad hoc committee.  Members of such a committee shall be appointed by the Chairperson of the committee, and must be ratified by the Chairperson of the Council.  Non-council members may be appointed to serve on any of the standing or ad hoc committees.

3.16
Executive Committee:

The Executive Committee shall consist of the current Officers of the Council and the immediate past Chairperson of the Council.  The powers of the Council may be delegated to the Executive Committee upon agreement of at least one-half (1/2) of the voting membership.  When so delegated, or whenever an emergency requires immediate Council action, the Executive Committee shall have the power to act on behalf of the Council.

ARTICLE IV.


Miscellaneous
4.1
Informal Action
Any action, other than an action requiring membership approval, may be taken in written format signed by the number of Council members that would be required to take the same action at a meeting of the Council at which all members were present.  All Council members must be notified of the text of the written action prior to the signing by any of the Council members.  The written action is effective when signed by the required number of Council members, unless a different effective time is provided in the written action.  When written action is so taken by less than all Council members, all Council members shall be notified immediately of its effective date.  Failure to provide the notice shall not invalidate the written action.

4.2
Proxy
At any meeting of the Board of Trustees or Council any voting member thereof may vote by proxy.

4.3
Contracts
The Council may authorize any officer or officers, agent or agents, of this corporation, to enter into any contract or execute and deliver any instrument in the name of, and on behalf of, this corporation, consistent with the powers and authority delegated to the Council by the Board of Trustees, other than any deed or instrument conveying an interest in the real estate, or other personal property owned by this corporation, which may only be authorized by the Board of Trustees.

4.4
Deposits and Checks
All funds of this corporation shall be deposited from time to time to the credit of the corporation in such bank or other depositories as the Council may recommend to the Board of Trustees.  All checks for the withdrawal of funds of this corporation shall be consistent with internal control policies and procedures of the Diocese of Winona.

4.5
Gifts
The Council may accept on behalf of the corporation any contribution, gift, bequest or devise for the general purpose or for any special purpose of the corporation consistent with the purposes for which the corporation has been organized.  Acceptance of cash and non-cash gifts valued in excess of $10,000.00 requires approval from the President.
4.6
Fiscal year
The fiscal year of the corporation shall begin on the first day of July and end on the last day of June in each year.

4.7
Amendment to By-Laws
These By-laws may be altered, amended or repealed by a two-thirds (2/3) vote of the Board of Trustees at any regular or special meeting, provided at least ten (10) days prior written notice is given to the Board of Trustees by mailing a copy of the proposed amendment to the Secretary of the Board of Trustees.
ARTICLE V
Conflict of Interest 
A member of the Board of Trustees or of the Council shall advise the other members of the Board of Trustees or Council if he or she has a conflict of interest on any given issue coming on for vote before the Board, and, in that event, said Board member shall refrain from voting on the issue.
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