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BYLAWS 

OF THE 

GENERAL THEOLOGICAL SEMINARY 

OF THE 

PROTESTANT EPISCOPAL CHURCH IN THE UNITED STATES 

Chelsea Square 

New York, New York 10011 

 

As adopted by the Board of Trustees, May 12, 2014 

 

ARTICLE I 

Board of Trustees and Officers 

 

1. Regular Meetings.  There shall be an Annual Meeting of the Board of Trustees to be held in the 

Diocese and City of New York each October at an hour and date as may be fixed by the Board of 

Trustees.  Additional regular meetings shall be held on the day before Commencement at an hour 

as shall be fixed by the Board of Trustees, and, if called by the Board, during the first week in 

February of each year at such hour and date as may be fixed by the Board of Trustees.  Any of 

the Trustees may attend any meeting of the Board or of any committee by conference call or 

other electronic connection by which all participants may hear each other. 

 

2. Special Meetings.  A special meeting may be called at any time, with proper notice, by the Chair 

of the Board of Trustees, at the request of the Executive Committee, or at the request of any five 

members of the Board. 

 

3. Voting.  Business transacted by the Board of Trustees in the presence of a quorum may be 

adopted by a majority of the Trustees present.   However, the following actions may be taken 

only if authorized as specified: 

 

a. the purchase, sale, or mortgage of real property with a value greater than $500,000 shall 

be authorized by a two-thirds vote of the Trustees present. 

b. amendment of the Bylaws shall be authorized as specified in Article XI. 

 

4. Notice.  Notice of meetings shall be in written form, and shall be deemed given when sent by 

email, by Express U.S. Mail, or by overnight delivery, to each Trustee at least seven days before 

the date of the meeting. 
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5. Term Limits.  No person shall serve on the Board for more than three consecutive terms, except 

that the person serving as Chair of the Board may be reelected so long as such person serves as 

Chair.  Serving a partial term as Trustee for less than two years shall not be considered for 

purposes of these term limitations. 

 

6. Automatic Vacancy.  The office of a Trustee (except an ex-officio Trustee) shall become vacant 

whenever such a Trustee has failed to attend two consecutive regular meetings of the Board in 

any calendar year, unless excused by the Executive Committee. 

 

7. Filling Vacancy.  All vacancies in the Board of Trustees may be filled by the remaining 

members of the Board for the unexpired term. Provided, however, any vacancy in the office of a 

Trustee elected by the General Convention shall be filled by a person from the same order as that 

of the person whose office has become vacant. 

 

8. Officers.  At each Annual Meeting, the Board of Trustees shall elect a Chair, one or more Vice 

Chairs, a Secretary, and a Treasurer.  The Board of Trustees may elect other officers as the Board 

shall from time to time deem necessary and appropriate.  The Board may fill vacancies in these 

offices at any meeting.  The Executive Committee shall serve as the nominating committee for 

such officers. 

 

a. Chair.  The Chair shall be a member of the Board; shall preside at meetings of the 

Trustees and Executive Committee; and shall perform such other duties as may be 

assigned by the Constitution, the Bylaws, or by action of the Trustees. 

b. Vice-Chair.  Each Vice Chair shall be a member of the Board, shall preside at meetings 

of the Trustees in the absence of the Chair, and shall perform such other duties as may be 

assigned by the Constitution, the Bylaws, or by action of the Trustees. 

c. Secretary.  The Secretary shall be a member of the board; shall keep, or supervise the 

keeping, of all minutes and other general records of the Board and Executive Committee.  

The Secretary shall preserve the Journals and Records of the Board, deliver them to his or 

her successor, and perform such other duties as may be assigned by the Constitution, the 

Bylaws, or by action of the Trustees. 

d. Treasurer.  The Treasurer shall be a member of the Board; shall cause true books of 

account to be maintained by the Corporation, and shall, at the annual meeting of the 

Trustees, present a full and detailed account of the financial affairs of the Seminary 

during the preceding fiscal year, which account shall be audited by a certified public 

accountant, appointed for that purpose by the Board of Trustees, shall assure that the 

Corporation prepares an annual budget which is submitted to the Trustees, and shall 

perform such other duties as may be assigned by the Constitution, the Bylaws, or by 

action of the Trustees. 

e. Chancellor.  Upon the recommendation of the Dean, the Board shall annually elect a 

duly licensed attorney to serve as the Chancellor of the Seminary.  The Chancellor shall 

be the chief legal counsel of the Seminary, and shall advise the Dean and Board as to all 

legal matters affecting the Seminary. 

 

9. Role of Board, Dean and Faculty.   The Board of Trustees shall set policy for the Seminary.  

The Dean shall administer and implement that policy.  The Faculty shall educate and form future 



Page 3 of 9 

 

ordained and lay leaders of the church, subject to the policies of the Board and direction of the 

Dean. 

 

ARTICLE II 

Committees of the Board 

 

1. Executive Committee.  The Executive Committee shall consist of the Chair, the President and Dean, 

the Vice Chairs, the Treasurer, the Secretary, the Chairs of each other Standing Committee of the 

Board, and such other persons as shall be appointed by the Board upon the nomination of the Chair and 

the Executive Committee.  The Executive Committee shall, when the Board is not in session, possess 

and may exercise all of the powers of the Board, except as specifically limited by law. 

 

2. Committee on Education and Formation.  The members of the Committee on Education and 

Formation shall consist of the Dean and any Academic Dean and such other persons (other than Students, 

Faculty or other persons employed by the Seminary) as shall be appointed annually by the Chair in 

consultation with the Executive Committee.  The Education and Formation Committee shall be 

responsible for advising the Board of Trustees and Dean with respect to policies regarding 

activities of the Seminary which involve the teaching and formation of its students, as directed 

from time to time by the Board of Trustees or its Executive Committee.  The Committee shall 

make reports and recommendations to the Board of Trustees for action, and shall monitor the 

implementation of plans approved by the Board.  The Committee shall be responsible, with the 

Board and the Dean, for policies relating to faculty recruitment, appointment, retention, and 

promotions, an annual report of the Library and, as requested by the Board, other matters 

pertaining to the academic and formational program of the Seminary. 

 

3. Finance Committee.  The Finance Committee shall consist of the Treasurer (who shall serve as chair of 

the Committee), the Dean, and such other persons as shall be appointed annually by the Board Chair in 

consultation with the Executive Committee.  The Finance Committee shall (a) prepare and submit to the 

Board an annual operating and capital budget for the Seminary, as initially drafted by the 

administration (b) review all requests for approval of material expenditures or the incurring of 

financial obligations by the Seminary which are not included in the annual budget, make 

recommendations thereon, and present the same to the Board or Executive Committee for action; 

and (c) regularly review and monitor the administration of the annual budget.  The Finance 

Committee shall consult with the Dean as to compensation of Faculty and Staff.  The Committee 

shall regularly review the maintenance and operation policies of the plant, facilities and grounds of the 

Seminary, examine the condition of the physical plant and facilities, plan the overall development, 

rehabilitation and replacement of the Seminary physical plant and properties, and submit its 

recommendations in regard to these matters to the Board through the Executive Committee.  The 

Committee shall cause to be maintained and reported regularly to the Board and Executive 

Committee a prioritized maintenance and replacement plan for the Seminary physical plant and 

grounds. 

 

4. The Investment Committee.  The Investment Committee shall consist of such persons as shall be 

appointed by the Chair in consultation with the Executive Committee on an annual basis.  The 

Investment Committee shall supervise the sound investment of all endowment and other funds of 

the Seminary, and shall regularly report to the Board and the Executive Committee as to all such 
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investments.  The Committee shall make available detailed reports to the Board of Trustees 

concerning all such investments, and at least annually, shall formally submit to the Board of 

Trustees a full and detailed report of all of the investments in its care and custody, identifying the types or 

classes of investments, the outside managers assisting in the investments, noting the changes that may 

have been made in those investments within the preceding fiscal year, and the performance of such 

investments against stated benchmarks.  Such annual  report, after being approved, shall be 

incorporated in full in the minutes of the Board of Trustees. 

 

5. The Committee on Advancement.  The Committee on Advancement shall consist of the Dean and 

such persons as shall be appointed by the Chair in consultation with the Executive Committee.  The 

Committee shall have responsibilities for: (a) developing with the administration appropriate and 

regular fund-raising activities of the Seminary; (b) consulting with the administration and advising 

the Board regarding Alumni/Alumnae relations; and (c) consulting with the administration and 

advising the Board in matters concerning communications and public relations and in other areas 

related to the advancement of the institution. 

 

6. The Audit Committee.  The Audit Committee shall consist of at least three members of the Board of 

Trustees and such other persons, each of whom who shall be experienced in financial accounting and 

management and who shall be elected by the Board, and none of whom shall be the Dean or Treasurer 

of the Seminary.  The Audit Committee shall advise the Board and the Executive Committee on all 

matters pertaining to the audit of the Seminary’s financial affairs.  The Committee shall meet 

privately with the independent auditors during the planning and after the conclusion of the annual 

audit, examine the independent auditor’s opinion and management letter, and submit the annual report 

to the next regular meeting of the Executive Committee and the Board with such 

recommendations as the Audit Committee deems advisable.  The Committee shall obtain any other 

information necessary to determine the scope and quality of the annual audit, and advise the Board 

as to the Board's engagement of independent auditors.  No members of the Committee shall have a 

financial relationship with the Seminary, its auditors, or other professional advisors.  The Committee 

shall present a copy of the Seminary’s annual federal tax returns to the Board for review and shall 

authorize any non-audit work related to finance by appropriate independent accountants. 

 

7. Other Committees.  The Board or the Executive Committee may appoint from time to time such 

other Standing, Special Committees or Ad Hoc Committees as either of them may deem desirable, 

with such duties, membership, and terms of office as shall be stated in such appointment. A majority 

of each Standing Committee shall be members of the Board. 

 

 

ARTICLE III 

The Dean 

 

1. General Duties.  The Dean shall be the chief pastor of the Seminary community. The Dean shall 

also be the president and chief executive officer of the institution, and shall reside at the 

Seminary.  The Dean is responsible for the general superintendence of the institution, and shall 

take care that all its Bylaws, rules, and regulations are observed and its disciplinary measures are 

enforced. The Dean shall execute all conveyances and leases.  In the year in which the General 

Convention holds a regular meeting, the Dean shall prepare a report pursuant to the Constitution, 
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and present it to the General Convention.  This report will contain the proceedings of the Board 

and activities of the Seminary since the last General Convention 

 

2. Meetings, Services and Further Powers and Duties.  The Dean shall be a member of and shall 

preside at all meetings of the Faculty and shall have power to call special meetings at his or her 

discretion. It shall be the duty of the Dean, subject to the approval of the Trustees, to determine 

the responsibilities of members of the Faculty and the expectations which the Seminary may 

rightly have of them.  The Dean shall also from time to time report to the Faculty his or her 

assessment of the needs for theological education in the church and, with them, shall determine 

the nature and quality of the overall program of instruction which the Seminary shall offer.  All 

religious services shall be under the charge and direction of the Dean.  The Dean shall attend the 

meetings of the Board of Trustees, shall make a written report at each annual meeting, and shall 

also report verbally at other meetings.  The Dean shall supervise, hire and fire, in accordance 

with the Bylaws and any policies of the Board, all Faculty and Staff of the Seminary. 

 

 

ARTICLE IV 

The Faculty 

 

1. Faculty Members.  The Dean, the Professors, Associate Professors, Assistant Professors, the 

Director of the Library and Instructors shall constitute the Faculty. The Faculty shall hold 

meetings according to its own bylaws, and the presence of a majority of the voting members of 

Faculty shall be necessary to form a quorum. No member of the Faculty (other than the Dean) 

shall be a member of the Board of Trustees. Lecturers, Adjunct Professors, and Visiting 

Professors shall have seat and voice without vote at all meetings of the Faculty. 

 

2. Residence.  The Professors and Instructors are required to be continually in residence at the 

Seminary in attendance on their classes and other duties, with the exception of the stated 

recesses, unless excused by the Dean or absent on leave or sabbatical. 

 

3. Duties and Powers.  The Faculty shall have power to adopt such measures, not inconsistent with 

the Constitution and Bylaws of the Seminary or the policies of the Board of Trustees, as it may 

deem expedient for securing the full benefit of the prescribed course of theological study and the 

due exercise of discipline.  It shall keep a full and contemporaneous record of all of its actions 

which shall be available at any time to the Committee on Education and Formation, the 

Executive Committee and the Board, and at least annually, shall make a report to the Board of 

the studies pursued in the Seminary during the preceding year. 

 

4. Faculty Handbook and other Rules and Policies adopted by the Board.  The Faculty shall 

always be subject to the Constitution, these By Laws, Rules, and Policies adopted by the Board 

or the Executive Committee, and to the administrative direction of the Dean.  The Board shall 

adopt and revise the Faculty Handbook from time to time in consultation with the Dean and the 

other members of the Faculty.  In case of any conflict between the provisions of these Bylaws 

and the Faculty Handbook, as both are revised by the Board from time to time, the provisions of 

these Bylaws shall prevail and the provision of the Faculty Handbook so in conflict shall be void. 

The Faculty Handbook shall set forth and govern the procedures and substantive rules for the 
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Faculty, including the qualifications for membership and rank in the Faculty, all matters related 

to the duties, tenure, election, selection and hiring of members of the Faculty, and any discharge 

of Faculty members for good cause or otherwise. 

 

 

ARTICLE V 

Faculty Membership 
 

1. Qualifications and Process.  The election of members of the Faculty shall always be in 

accordance with the provisions of the Constitution, these Bylaws, Board Policies, and the Faculty 

Handbook.  All persons nominated as members of the Faculty shall be adult confirmed 

communicants in good standing of The Protestant Episcopal Church in the United States, or of 

some Church in communion with the same, provided that the requirements of this Bylaw may be 

suspended in specific cases by the Dean.  Elections to the Faculty, reappointments, or 

promotions shall be made by the Board of Trustees upon nomination by the Committee for 

Education and Formation. Recommendations to the Committee for Education and Formation 

shall be made by the Dean after consultation with the Faculty in a regular or special meeting, 

provided that the substance of the opinion of the Faculty shall always be reported to the 

Committee for Education and Formation, the Executive Committee, and the Board. 

 

2. Classes.  Except as specifically modified by the Board, Faculty positions shall be characterized as 

follows, and shall have the following term limitations: 

 

a. An Instructor may be elected to serve for a specified time, not exceeding one year. This 

appointment may be renewed provided that the total term as an Instructor does not exceed 

three years; 

b. An Assistant Professor may be appointed for a term not to exceed three years and the 

appointment may be renewed for up to three years; 

c. An Associate Professor may be appointed for a term not to exceed five years and may be 

reappointed for terms not to exceed five years each; 

d. A Professor may be appointed to the Faculty with tenure, which at the Seminary, shall 

mean appointment until resignation, death, retirement or termination (as provided in the 

Faculty Handbook, as adopted and amended from time to time by the Board), whichever 

soonest occurs, or a Professor may be appointed for terms not to exceed five years. 

e. Lecturers and Visiting Professors may be appointed by the Executive Committee of the 

Trustees for a term not exceeding one year upon nomination by the Dean after 

consultation with the Faculty, provided that the substance of the opinion of the Faculty 

shall always be reported to the Executive Committee. 

f. An Adjunct Professor may be appointed by the Dean for a term of up to two years, and 

may be reappointed for additional terms. An Adjunct Professor has a seat and voice but 

no vote at faculty meetings.  The designation of Adjunct Professor shall not be 

considered to entitle its holder to any of the rights and privileges secured to Professors in 

these Bylaws. 

g. With the consent of the Dean and Board of Trustees, any priest, deacon or lay person in 

good standing shall be eligible for a Fellowship.  Appointment to Fellowships shall be 

made by the Board of Trustees upon nomination by the Dean who shall first consult with 
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the Faculty. Appointments shall be for a definite term not exceeding two years and may 

be renewed.  The duties and responsibilities of a Fellow shall be determined by the Dean 

and Faculty.  Fellows may attend Faculty meetings at the invitation of the Faculty. They 

may not have the right to vote. 

h. The term of service of all Instructors, Adjunct Professors, Assistant Professors, 

Associate Professors, and Professors shall be for 12 month periods each beginning on the 

first day of July next after their election, unless otherwise ordered. 

 

3. Review.  There shall be a periodic review of the work of each field of study and of the 

professional performance of all Faculty members in each field which shall be the responsibility 

of the Dean and will be carried out according to the Faculty Handbook. 

 

4. Termination.  During the service of a Professor or the term of appointment of other Faculty 

members, the appointment of a Faculty member shall not be terminated prior to the end of the 

appointment or term except in accordance with the substance and procedures of the Faculty 

Handbook.  Good cause for such termination and the substance and procedures for the 

determination of good cause shall be as set forth in the Faculty Handbook from time to time by 

the Board.  The determination of the existence of financial exigency of the Seminary shall be 

made by the Board of Trustees of the Seminary. 

 

5. Sabbatical.  The Board of Trustees, upon the recommendation of the Dean and the Committee 

on Education and Formation may grant to Professors, Associate Professors, and Assistant 

Professors a sabbatical, based upon Rules adopted by the Dean from time to time in consultation 

with the Faculty. There shall not be cumulative or terminal sabbaticals. 

 

 

ARTICLE VI 

Curriculum 

 

The Curriculum of the Seminary shall include the subjects prescribed by the Canons of the 

Church for the examination of Candidates for Holy Orders.  Subject to policies of the Board of 

Trustees, the ordering of all details of the curriculum shall be by action of the Dean and Faculty, 

subject to the provisions of the Constitution and these Bylaws. 

 

 

ARTICLE VII 

The Library 
 

The charge and direction of the Library shall be entrusted to the Dean and to a Librarian 

appointed by the Board of Trustees on nomination of the Dean.  The Librarian shall make 

periodic reports to the Committee on Education and Formation and an annual report to the Board 

of Trustees. 
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ARTICLE VIII 

Degrees and Certificates 

 

The degrees conferred in course by the Board of Trustees are the Master of Divinity, Master of 

Arts, Master of Sacred Theology, and Doctor of Theology.  Honorary degrees may be conferred 

by the Board of Trustees in compliance with the laws of the State of New York and with the 

regulations of the Association of Theological Schools.  A student who shall have completed to 

the satisfaction of the Faculty any course of instruction, which, under the rules of the Seminary, 

has been afforded to those attending the institution, shall receive the Certificate of the Faculty 

that such course has been so completed. 

 

ARTICLE IV 

Conflicts of Interest 

 

A Trustee shall be considered to have a conflict of interest under applicable laws and regulations, 

and also if:  (a) such Trustee has existing or potential financial or other interests which might 

impair or might reasonably appear to impair such member’s independent, unbiased judgment in 

the discharge of the Trustee’s responsibilities to the Seminary; or (b) such Trustee is aware that a 

member of the Trustee’s family or any organization in which such Trustee (or member of the 

Trustee’s family) is an officer, director, employee, member, partner, trustee, 35% owner or 

controlling stockholder has such existing or potential financial or other interests. 

 

Each Trustee shall annually file with the Board a Conflict of Interest Statement in such form as 

the Executive Committee shall prescribe.  All Trustees shall disclose to the Executive Committee 

and the Board any possible conflict of interest at the earliest practicable time.  No Trustee shall 

vote or take part in the deliberations on any matter, under consideration at a Board or Committee 

meeting, in which such Trustee has a conflict of interest.  The minutes of such meetings shall 

reflect that a disclosure was made and that the Trustee having a conflict of interest did not take 

part in the deliberations and abstained from voting. 

 

Any Trustee who is uncertain whether a conflict of interest may exist in any matter may request 

the Board or Executive Committee, upon advice of the Chancellor, make a written determination 

of whether a conflict of interest exists. 

 

ARTICLE X 

Indemnification 
 

The seminary shall indemnify and hold harmless, to the full extent permitted by law,  each 

present and former Trustee, member of any Committee and Officer of the Seminary (or if 

deceased, such person’s heirs and personal representative) made party or threatened to be made a 

party to any proceeding by reason of the fact that such person was a Trustee, Committee 

Member, or Officer of the Seminary or served in any other capacity at the request of the Board or 

Executive Committee of the Seminary.  The Seminary may, in the discretion of the Board of 

Trustees, indemnify other corporate personnel to the extent permitted by law.  The Board shall 

provide Directors and Officers Insurance covering the indemnification obligations of the 
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Seminary with such carriers and coverages as the Board or Executive Committee shall deem best 

from time to time. 

 

ARTICLE XI 

Amendments 

 

These Bylaws may be amended by the Board at a regular or special meeting provided that:  

(1) the substance of the proposed Bylaw change shall have been discussed at the immediately 

prior meeting of the Board; (2) written notice of the text of the proposed amendment (redlined 

against any present provision of the Bylaws which is being amended) shall have been given at 

least ten days prior to the meeting at which the vote to amend is to be taken; and (3) such 

amendment is thereafter approved by the vote of two-thirds of the Trustees present at said 

meeting. 

 


