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Speaker Biographies
Webinar 

You Signed What?! Delegated Contractual Authority – Best 
Practices and Policies

Kathleen Peterson is Deputy General Counsel for Litigation and Employment 
Law at Brown University. Kate came to Brown University in May of 2019 
after more than a dozen years as Vice President and Senior Counsel of 
Employment & Litigation at Citizens Bank.  Prior to joining Citizens, Kate was 
a labor & employment litigator at Sullivan & Worcester LLP in Boston and 
Hinckley, Allen & Snyder LLP in both Boston and Providence.  

As Deputy General Counsel for Litigation and Employment Law, Kate is 
responsible for advising the University on all labor and employment matters, 

as well as managing the University’s broad litigation portfolio.  She partners closely with division heads, 
human resources, compliance personnel, and key stakeholders to meaningfully provide advice and 
respond to and defend litigation or agency inquiries regarding employee relations functions as well as a 
broad range of litigation and investigations in a complex, fast-paced environment. Kate also leads 
employee and manager training with an eye towards compliance practices and risk mitigation and 
throughout her career has been a frequent speaker on a variety of labor & employment topics, ranging 
from wage and hour issues and ADA/FMLA concerns to the impact of social media on the workplace 
and related privacy implications. 

Kate graduated magna cum laude with a B.A. from Providence College and earned her J.D. from Boston 
University School of Law and her M.P.H. from Boston University School of Public Health, while serving 
as the school’s Health Law Fellow.  During law school, Kate served as a Note Editor on BU Law School’s 
American Journal of Law & Medicine.  Kate currently serves as an adjunct professor at Providence 
College, where she teaches business law. 

1



Copyright 2023 by the National Association of College and University Attorneys 

Matthew Wallis has spent more than 20 years working in both the public and 
private sectors. For the past 12 years, he has served as the Director of 
Contracts at Texas Christian University, where he leads a small team of three 
to handle more than 2500 contracts annually. 

As the Director of Contracts, Matthew has held the unique position of being 
both a contracts director and the primary contracts attorney for the 
university, while personally signing 90% of the University’s contracts. His 

expertise in contract negotiation and management has been instrumental in helping the university 
navigate complex legal issues and develop effective policies and procedures. 

Matthew earned his law degree from Baylor University School of Law in 2000 and began his legal 
career as a felony prosecutor for the Johnson County District Attorney's Office in Johnson County, 
Texas.  In 2002, Matthew joined the City of Fort Worth as an Assistant City Attorney, where he 
provided legal guidance to city officials and departments and litigated on a wide range of issues, 
including land use/development, code enforcement, public records, and employment law matters.  
Following his time with the City of Fort Worth, he worked as associate with the law firm of Taylor, 
Olson, Adkins, Sralla and Elam from 2007 to 2011, where he represented municipal and non-profit 
clients, including serving as City Attorney for several Texas municipalities, including Benbrook, Ovilla, 
and Edgecliff Village. 
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Materials 

1.) Sample Signature Authorization and Delegation of Authority Policy (attached) 

2.) Presenters’ Selections of Delated Contractual Authority Policies and Information 

a. Stanford University Signature and Financial Approval Authority and Topic
Overview: Signature Versus Financial Approval Authority 

b. Emory University Contract Approval and Signature Authority

c. University of Minnesota President's Delegations of Authority and
Frequently Asked Questions 

d. University of Connecticut Delegation of Contract Approval and Signature
Authority and Procedures for Approving and Signing Contracts On-Behalf of
the University

e. Middlebury College Contracting Policy

3.) Stephanie Carman, Tammy Hickox, Nina Lavoie, and Renee Richard, “The Benefit 
of Your Bargain: Drafting and Negotiating Effective Contracts” (NACUA Annual 
Conference 2022). 
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SAMPLE SIGNATURE AUTHORIZATION AND 
DELEGATION OF AUTHORITY POLICY 

This Signature Authorization and Delegation of Authority Policy (this "Policy") is binding upon 
you as a [COMPANY NAME] (the "Company") employee. Consult with the Company's [Legal 
Department/Finance Department/Corporate Secretary's Office/[DEPARTMENT NAME]] at 
[CONTACT INFORMATION] if you have any questions about this Policy. 
Purpose of Policy 
The purpose of this Policy is to promote the efficient operation of the Company and establish 
sound internal controls where only individuals with properly delegated signature authority are 
able to commit the Company to binding obligations and execute contracts on behalf of the 
Company. 
Scope of Policy 
This Policy establishes guidelines, procedures, and requirements for: 

• Designating the persons who are authorized to commit the Company to binding
obligations and execute contracts and other transactions on behalf of the Company
("Authorized Signatories").

• Delegating[ and subdelegating] such authority.

• Defining the limits on such authority.
[Except as otherwise stated herein, this Policy supersedes any and all signature authorization 
practices and policies adopted by the Company, including any prior delegations of authority.] 
Application of Policy 
This Policy applies to: 

• All contracts and other transactions entered into on behalf of the Company.
Contracts and other transactions include, without limitation, all agreements, licenses,
leases, promissory notes, instruments, assignments, powers of attorney, terms and
conditions, memoranda of understanding, letters of intent, settlements, releases, waivers,
renewals, amendments, or modifications to existing contracts, claims, disputes,
representations, and other similar documents and commitments. All contracts must be in
writing. Oral contracts are not authorized regardless of whether there is a monetary
exchange.

• All employees (including officers and managers) who seek to approve or execute a
contract or other transaction on behalf of the Company. All employees must follow
the procedures and comply with the requirements of this Policy with respect to:

• the approval and execution of any contract or other transaction to which the Company
is a party; and

• the delegation[ and subdelegation] of any signature and approval authority granted by
the Company.
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Independent contractors and consultants do not have the authority to bind the Company. 
Signature Authorization 
The Board of Directors (the "Board") has the general authority under applicable statutes and 
Company by-laws to enter into all contracts to which the Company may be a party, and may 
delegate such authority to one or more Authorized Signatories for the day-to-day management of 
the Company. Notwithstanding the foregoing, the Board has ultimate accountability to the 
shareholders for the management of the Company and retains authority and oversight over the 
Company. As such, the Board may continue to exercise all powers available to it and contract on 
behalf of the Company, whether or not a delegation has been made. 
Role of Authorized Signatories 
Authorized Signatories are authorized to approve, execute, acknowledge, and deliver, in the 
name and on behalf of the Company, any and all contracts within the scope of their authority that 
they determine to be necessary or appropriate to carry out the transactions authorized thereby.  
No person may sign any contract on behalf of the Company unless such individual is an 
Authorized Signatory. Authority to sign includes physical signatures[, electronic signatures,] and 
clickthrough agreements that acknowledge the acceptance of and agreement to specified terms 
and conditions. 
Source of Authority 
An individual is designated an Authorized Signatory of the Company only if they are authorized 
to sign and approve contracts pursuant to one of the following: 

• Company by-laws.

• The Board's written resolution.

• A valid delegation[ or subdelegation] of authority in accordance with this Policy.
Primary Authorized Signatories 
The Company's primary Authorized Signatories have the following levels of authority: 

• Level I Authority. According to the [Company's by-laws/Board's delegation of
authority], the President and Chief Executive Officer (the "CEO") has authority to
execute and approve all contracts and other transactions on behalf of the Company
[having a value of [NUMBER] Dollars ($[NUMBER]) or less].

• Level II Authority. According to:

• the [Company's by-laws/[Board's/CEO's] delegation of authority], the Chief Financial
Officer (the "CFO") has authority to execute and approve contracts involving all
fiscal areas of the Company including, without limitation, financing arrangements,
foreign currency transactions, banking business, cash management, investment
arrangements, tax matters, and [DESCRIPTION OF MATTERS] [having a value of
[NUMBER] Dollars ($[NUMBER]) or less].

• the [Company's by-laws/[Board's/CEO's] delegation of authority], the Chief
Operating Officer (the "COO") has authority to execute and approve contracts
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involving the daily operation of the Company including, without limitation, sales and 
marketing activities, information systems, personnel affairs, administrative functions, 
and [DESCRIPTION OF MATTERS] [having a value of [NUMBER] Dollars 
($[NUMBER]) or less]. 

• the [Board's/CEO's] delegation of authority, the General Counsel has authority to
execute and approve contracts involving the management of the Company's legal
affairs including, without limitation, engagement of outside counsel, litigation,
settlements, and [DESCRIPTION OF MATTERS] [having a value of [NUMBER]
Dollars ($[NUMBER]) or less].

• Level III Authority. According to the [CEO's delegation of authority/[SOURCE OF
AUTHORITY], [Vice Presidents/[TITLES]] have authority to execute and approve
contracts within their areas of responsibility [having a value of [NUMBER] Dollars
($[NUMBER]) or less].

Delegation of Authority 
When Authorized Signatories are temporarily unavailable due to vacation, illness, travel, or 
unforeseen events, their signature and approval authority needs to be delegated to ensure the 
efficient continuation of Company operations and business decisions. 
For purposes of this Policy: 

• "Delegator" is an Authorized Signatory with Level I, Level II, or Level III authority who
delegates their signature and approval authority under this Policy.

• "Delegatee" is any appropriate position within the Company who is delegated signature
and approval authority by a Delegator under this Policy.

• "Subdelegator" is a Delegatee who subdelegates their signature and approval authority
under this Policy.

• "Subdelegatee" is any appropriate position within the Company who is subdelegated
signature and approval authority by a Subdelegator under this Policy.]

Delegation Rules 
Authorized Signatories with Level I, Level II, or Level III authority may delegate signature and 
approval authority to a Delegatee, subject to the following limitations and requirements: 

• Delegator responsibilities. Delegators shall:

• retain and may continue to exercise their authority notwithstanding any delegation of
authority to Delegatees;

• remain ultimately accountable for their area of responsibility, including any contracts
executed by their Delegatees;

• make all delegations with due consideration for the proper segregation of duties; and

• ensure that their Delegatees have a full understanding and appreciation of their
delegated authority.
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• Delegatee selection criteria. Delegation may only be made to a Delegatee: 

• identified by position, not to a named individual; [and] 

• having the expertise to use the delegated authority appropriately and 
knowledgeably[;] [and] 

• [no more than [two/[NUMBER]] reporting levels below the Delegator, if made by a 
Delegator with Level I [,/or] Level II [or Level III] authority][; and] 

• [no more than [one/[NUMBER]] reporting level below the Delegator, if made by a 
Delegator with Level III authority]. 

• Delegation procedures. All delegations must: 

• be in writing using the [Delegation of Authority Form/[FORM NAME]]; 

• clearly specify the limitations on the authority to be granted (such as the duration, 
business area, contract type, fiscal amount, and any approval and co-signature 
requirements); 

• [be approved by the [CEO/[TITLE]];] 

• be copied and maintained by the office of the Delegator and the Delegatee; and 

• be filed with the [Legal Department/Finance Department/Corporate Secretary's 
Office/[DEPARTMENT NAME]] within [NUMBER] business days of execution. 

• Delegation limitations. All delegations: 

• are subject to the terms of this Policy; 

• are limited by the scope of the Delegator's authority, and further subject to any 
restrictions specified by the Delegator in the [Delegation of Authority Form/[FORM 
NAME]]; and 

• automatically expire at [fiscal/calendar] year-end, unless the [Delegation of Authority 
Form/[FORM NAME]] specifies an expiration date. For an expired delegation to 
continue, the Delegator must reauthorize such delegation in writing. 

Any individual who is in an acting or interim position shall have the right to exercise the 
signature and approval authority of such position. A [Delegation of Authority Form/[FORM 
NAME]] is not required for short-term acting or interim appointments. The appointing officer 
shall submit written notice of the acting or interim appointment to the [Legal 
Department/Finance Department/Corporate Secretary's Office/[DEPARTMENT NAME]] within 
[three/[NUMBER]] business days of any such appointment. 
Subdelegation of Authority 
[A Delegatee may only subdelegate their signature and approval authority if expressly authorized 
in the [Delegation of Authority Form/[FORM NAME]] granting authority to such Delegatee. 
Any authorized subdelegation shall be subject to the following limitations and requirements: 

• A subdelegation must be in writing using the [Delegation of Authority Form/[FORM 
NAME]]. 
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• A subdelegation may only be made to a direct subordinate of the Subdelegator.

• A Subdelegatee may not further sub-subdelegate the authority granted to them.

• All Subdelegators shall have the responsibilities applicable to Delegators under this
Policy.

• All subdelegations are subject to the delegation procedures and requirements in this
Policy.

If there is any question of whether a delegation or subdelegation of signature and approval 
authority may be made, please contact the [Legal Department/Finance Department/Corporate 
Secretary's Office/[DEPARTMENT NAME]] at [CONTACT INFORMATION]. 
OR 
Subdelegations of authority are not permitted under this Policy.] 
Revocation of Authority 
A delegation [or subdelegation] of authority may be revoked or modified at any time in writing 
by: 

• The Delegator [or Subdelegator] granting such authority.

• The Board or the [CEO/[TITLE]].
The revoking individual must immediately notify the [Legal Department/Finance 
Department/Corporate Secretary's Office/[DEPARTMENT NAME]] in writing of any such 
revocation. 
Master List of Authorized Signatories 
To ensure the Company's list of Authorized Signatories is current and complete: 

• Each Authorized Signatory shall advise the [Legal Department/Finance
Department/Corporate Secretary's Office/[DEPARTMENT NAME]] of its delegations[
or subdelegations] and the scope of authority granted to its Delegatees [or
Subdelegatees], including:

• the types of contracts each Delegatee [or Subdelegatee] is authorized to approve and
execute;

• the maximum approval amount for each contract type;

• any other limits, restrictions, or specifications placed on the signature and approval
authority of each Delegatee [or Subdelegatee];

• [the extent to which each Delegatee may subdelegate any authority;] and

• any changes to such delegations[ or subdelegations].

• The [Legal Department/Finance Department/Corporate Secretary's
Office/[DEPARTMENT NAME]] shall maintain a master list of authorized signatories
and valid delegations[ and subdelegations] in the form of a Delegated Authorities Table.
The current Delegated Authorities Table is attached hereto as Schedule A and available
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[on the Company intranet/at [LOCATION]]. The [Legal Department/Finance 
Department/Corporate Secretary's Office/[DEPARTMENT NAME]] shall update the 
Delegated Authorities Table from time to time as necessary. 

• The [Human Resource Department/[DEPARTMENT NAME]] shall notify the [Legal 
Department/Finance Department/Corporate Secretary's Office/[DEPARTMENT 
NAME]] of any organizational changes that impact signature and approval authority or 
the Delegated Authorities Table. 

• At least annually, the [Legal Department/Finance Department/Corporate Secretary's 
Office/[DEPARTMENT NAME]] shall review all delegations[ and subdelegations] and 
require each Authorized Signatory to certify that their delegations[ or subdelegations] 
recorded in the Delegated Authorities Table are accurate, complete, and consistent with 
the needs of the Company. 

Unless the specific authority is included in the Delegated Authorities Table or you have been 
advised by the [Legal Department/Finance Department/Corporate Secretary's 
Office/[DEPARTMENT NAME]] of the existence of a delegation[ or subdelegation], you should 
assume that there is no such delegation[ or subdelegation] and thus, no such signature authority. 
If you are not sure who should sign a contract, please contact the [Legal Department/Finance 
Department/Corporate Secretary's Office/[DEPARTMENT NAME]] at [CONTACT 
INFORMATION]. 
Matters Requiring Board Approval 
Notwithstanding any delegations granted under this Policy, the following matters require the 
Board's (or its subcommittee's) prior authorization and approval by specific resolution: 

• Amendment to the Company's [certificate/articles] of incorporation or by-laws. 

• Dissolution or winding up of the Company. 

• [Sale or distribution of all or substantially all of the Company's assets, or a sale of a 
Company business, product line, or subsidiary.] 

• [Merger or acquisition of a company or business.] 

• [Changes to the Company's capital structure.] 

• [Distributions to stockholders.] 

• [Issuance of securities.] 

• [Equity grants or transfers (whether stock, options, or warrants).] 

• [Borrowing or lending money.] 

• [Adoption of employee benefit plans (such as 401(k), profit-sharing, and health plans).] 

• [A commitment wherein the liability or expenditure of the Company, in aggregate, is in 
excess of [NUMBER] Dollars ($[NUMBER]) or the revenue is in excess of [NUMBER] 
Dollars ($[NUMBER]).] 
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• [Purchase, sale, acquisition, disposal, or encumbrance of buildings or land regardless of 
the value.] 

• [Agreement to lease land or buildings for a term of [twelve/[NUMBER]] months or 
longer.] 

• [Hiring or terminating members of senior management (or amending the terms of their 
employment, including compensation).] 

• [Engagement of Company's outside auditors.] 

• [Approval of Company business plans and annual budgets.] 

• [Approval of financial statements.] 

• [Contracts with principal shareholders and directors.] 

• [Contracts of material importance to the Company.] 

• [Matters with the potential to have a material impact on the reputation of the Company.] 

• [A commitment that exposes the Company to an uncertain and potentially significant 
liability.] 

• [A commitment that is precedent-setting or involves sensitive issues as determined by the 
Board or the CEO.] 

• [DESCRIPTION OF OTHER MATTERS REQUIRING BOARD APPROVAL.] 
Management is required to report regularly to the Board concerning the authority exercised and 
matters that require Board approval. 
Corporate Approval and Execution 
Given the broad range of contracts and the numerous commitments undertaken in the normal 
course of the Company's business, determination of appropriate signature authority and related 
requirements can be complex. All Company employees should be aware that the authority to 
execute and approve contracts depends on the nature of the contract, consultation with other 
departments impacted by the transaction, and appropriate signature authority. Employees who 
have other employees or representatives of the Company reporting to them should take all 
necessary steps to ensure these individuals know and follow this Policy. 
Responsibilities of Authorized Signatory 
Each Authorized Signatory (including Delegatees [and Subdelegatees]) is responsible for: 

• Ensuring that they have the appropriate authority to execute and approve a contract.  

• Acting within the limits of their power and delegation [or subdelegation]. 

• Exercising their authority with care and diligence. The Authorized Signatory should 
undertake appropriate investigation and inquiry to confirm that the contract and any 
commitments made on behalf of the Company are: 

• based on accurate information; 
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• being made for a proper purpose, in the best interest of the Company, and in 
furtherance of its mission; 

• of substantive benefit that outweighs any potential risks to the Company, consistent 
with the Company's risk tolerance; 

• capable of being lawfully undertaken by the Company; 

• in compliance with other Company policies; and  

• not in conflict with existing Company agreements. 

• Confirming that all other reviews and approvals required by applicable Company policies 
have been obtained prior to contract execution, including: 

• Legal Department approval in accordance with the [Contract Review and Approval 
Policy/[POLICY NAME]]; 

• subject matter approvals, such as by the risk management and tax departments, and 
other relevant specialized personnel within the Company;  

• funding approvals; and 

• the approval of any other business department affected by the contract. 
This Policy is not exhaustive. The Company expects all Authorized Signatories to exercise 
common sense and judgment in carrying out the decision-making process, such as when deciding 
the precise consultation and approval route for a particular contract or other transaction. If any 
contract is of an unusual nature or outside the normal course of Company activities and practices, 
the Authorized Signatory should elevate such contract to a higher organizational level for review 
and decision, even if the contract is within the Authorized Signatory's scope of authority. In 
cases of doubt, for example in regard to novel, potentially contentious, or higher risk matters, 
any decisions must be escalated to the [CEO/[TITLE]], irrespective of monetary value. 
Compliance with Other Policies 
Signature and approval authority does not override other safeguards in the contracting process. 
Any approval and execution of a contract must comply with all relevant policies, internal 
controls, and guidelines of the Company, including those procedures and forms specific to the 
nature of the activity. This includes: 
 
[List applicable documents] 
 
Conflicts of interest. All Company employees are responsible for ensuring that the Company 
does not enter into a contract or other transaction that presents a real or perceived conflict of 
interest. All Company employees shall comply with the Company's [Code of Ethics/Conflict of 
Interest Policy/[POLICY NAME]] when reviewing, approving, or otherwise exercising their 
authority with respect to such contract or other transaction. If a real or perceived conflict of 
interest does arise, the issue must be resolved prior to entering into such contract or other 
transaction, as required by the Company's [Code of Ethics/Conflict of Interest Policy/[POLICY 

11



The National Association of College and University Attorneys 

NAME]]. Resolution of any real or perceived conflict should be documented in writing and 
maintained [with the contract/by the [DEPARTMENT NAME]]. Questions about possible 
conflicts should be directed to [the Legal Department/[CONTACT INFORMATION]]. A copy 
of the Company's [Code of Ethics/Conflict of Interest Policy/[POLICY NAME]] is available at 
[LOCATION]. 

• Other Company policies. The review, approval, and exercise of authority under this
Policy must comply with other Company policies and procedures including, without
limitation:

• [[The Contract Review and Approval Policy], available at [LOCATION].]

• [[The Code of Conduct and Ethics/[POLICY NAME]], available at [LOCATION].]

• [[The Anti-Bribery Policy/[POLICY NAME]], available at [LOCATION].]

• [[The Antitrust Compliance Policy/[POLICY NAME]], available at [LOCATION].]

• [[The Confidential Information Policy/[POLICY NAME]], available at
[LOCATION].]

• [[The Brand Protection Policy/[POLICY NAME]], available at [LOCATION].]

• [[POLICY NAME], available at [LOCATION].]

Signature Requirements 
Each Authorized Signatory approving a contract must affix their own signature (physical or 
electronic, as permitted) to any contracts that are required to be signed. Signing or fixing 
someone else's name is strictly prohibited[ except in special circumstances where permission is 
granted in writing for an express purpose by the person whose name is being affixed]. 
Violation of this Policy 

• Only Authorized Signatories may sign contracts on behalf of the Company. Any other
individual who enters into a contract, whether oral or written, that purports to bind the
Company is acting without authority and may be held personally liable for the contract.

• Dividing a transaction into two or more parts to evade a limit of authority is prohibited
and is a violation of this Policy. This Policy shall be interpreted broadly so that a series of
reasonably related transactions and the total number of years in a contract shall be
considered a single transaction for purposes of determining approval and authority levels
required by this Policy.

• Conduct that violates this Policy is always considered outside the scope of employment
of any employee acting on behalf of the Company.

• Any employee, regardless of position or title, who violates any provision of this Policy
(including individuals who enter into unauthorized contracts or other transactions) will be
subject to discipline, up to and including termination of employment.

Administration of this Policy 
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The Company expressly reserves the right to change, modify, or delete the provisions of this 
Policy without notice. 
The [Legal Department/Finance Department/Corporate Secretary's Office/[DEPARTMENT 
NAME]] is responsible for the administration of this Policy. All employees are responsible for 
consulting and complying with the most current version of this Policy. If you have any questions 
regarding this Policy or concerning the scope or delegation of authority, please contact the 
[Legal Department/Finance Department/Corporate Secretary's Office/[DEPARTMENT NAME]] 
at [CONTACT INFORMATION]. 

Effective Date 

• This Policy is effective as of [DATE].

• Revision History: [DATE AND DESCRIPTION OF LATER REVISIONS].

Acknowledgment of Receipt and Review 
I, _______________________ (employee name), acknowledge that on 
_____________________ (date), I received a copy of [the Company/[EMPLOYER NAME]]'s 
Signature Authorization and Delegation of Authority Policy (the "Policy"), dated [VERSION 
DATE], and that I read it, understood it, and agree to comply with it. I understand that [the 
Company/[EMPLOYER NAME]] has the maximum discretion permitted by law to interpret, 
administer, change, modify, or delete this Policy at any time [with or without notice]. This Policy 
is not promissory and does not set terms or conditions of employment or create an employment 
contract. 

________________________ 
Signature 
________________________ 
Printed Name 
________________________ 
Date 
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SCHEDULE A 

DELEGATED AUTHORITIES TABLE 

[ATTACHMENT TEXT] 
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Delegated Contractual Authority 
Fundamentals
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Importance of Contracts

Contracts are a critical 
part of any University's 
operation

Establish University’s 
financial exposure.

Define deliverables of a 
relationship between 
contracting parties.

Define conditions under 
which you, your department 
and the University are liable 
for risks and/or damages.

Define roles and 
responsibilities including 
security measures taken 
to protect data, injury to 

parties involved, and 
intellectual property rights.
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Types of agreements/contracts

Employment
Finance, Banking, Audit, 

and Investment
Insurance Intellectual Property

Legal and 
Corporate Compliance

Real Estate General Supply Contracts Licensing MOU/NDA/Confidentiality Advancement

Academic
Medicine and Biological 

Sciences
Research Contracts and 

Sponsored Programs
Public Safety Revenue Generating

Clickthrough Agreements Letter of Intent Data Use Agreement
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What is Delegated Contractual Authority?

Employee’s ability to sign contracts on behalf of, and 
therefore bind, the University.

Only certain employees have the authority to sign 
contracts.

Questions often arise about whether a specific employee has the 
authority to sign a contract.

PSA: If you aren't sure, you probably don't 
have authority to sign!
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Types of Authority
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Unauthorized signatures 
make a contract 
potentially unenforceable

Unauthorized signatures 
may cost the University 
time and money to correct

Unauthorized signatures 
may expose the 
unauthorized signer to 
legal liability. . .

. . .In certain states, 
personal liability

It is imperative that 
employees make sure that 
they are authorized to sign 
on behalf of the University 
before doing so
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Delegation of Authority Policy

A Policy for designating the persons who are authorized to 
execute and approve contracts on behalf of the University.

Defines an authorized signatory and establishes procedures for 
delegating signature and approval authority, including placing limits 
on the scope of that authority.

Sets out general responsibilities for authorized signatories when 
reviewing, approving, and executing company contracts.
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Best Practices for Policy
•    Keep it clear, concise and not riddled with legalese

•    Language should be approachable, easily understood by 
all employees

•    Clearly define roles and responsibilities and definition section

•    Outline procedure for proper delegation of authority

•    Specify general and specific delegations of authority

•    Unauthorized contracts – explain consequences for failure to 
comply with policy
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Best Practices

Create an 
audit trail

Limit 
delegation 
and sub-
delegation

Create dollar 
limits for 
each 
category

Maintain a central 
list of current 
signature 
authorities, 
delegation and 
sub-delegations
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Dean Purchase goods and 
services

>$1 million
(Limitation: may not 

sub-delegate further)

School of 
Engineering Effective 

date
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Best Practices – Updating Delegations

Maintain

• A central list of current signature authorities and 
valid delegations and sub-delegations

Update
• The list at least annually

Post

• The list in a location accessible to all employees 
and, if appropriate, third parties
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Delegation of Authority – Sample Matrix
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Sample - UT
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Sample Policies
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Decision-Making Authority
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Decision Making Authority

Delegated Contractual Authority

=
 Decision Making Authority
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Decision Making Authority

Who "owns" it?
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Decision Making Authority

Who Owns it?

 The Delegate
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Decision Making Authority

Who Owns it?

  Subject Matter Experts-individuals held responsible for compliance

 FERPA

      Clery Act

   Risk Management 

          CFO

PCI Compliance     

        Marketing and Branding

  GDPR

     Sensitive Data
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Decision Making Authority

Campus Rock Stars
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Implementation and Training
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Implementation and Training

Statute/Board Policy Cabinet Directive Set Consequences
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Implementation and Training

Cultivate Relationships with VIPs

➢ Business Officers

➢ Subject Matter Experts

➢ CFO

➢ General Counsel

➢ Executive Assistants to Delegates & Delegates
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Implementation and Training

Be a Groupie!
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Implementation and Training

➢ Train and support managers and delegates

➢ Train general employees

What does that entail?
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Implementation and Training

Everyone needs basic contract training

➢ What is a contract: quotes, confirmations, click-through, 
reservations, etc.

➢ Necessary information & docs: COI, embedded links      static copy

➢ Basic subject matter expert information
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Implementation and Training
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Implementation and Training

Make yourself available

➢ Email address for contract questions: contract_questions@tcu.edu

➢ On-going campus updates and trainings

➢ Feedback sessions with VIPs

50
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Implementation and Training
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Implementation and Training

You cannot 
sign 

anything!
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Implementation and Training

Violations will be subject 
to discipline, up to and 

including termination of 
employment

Only authorized 
signatories may execute 
contracts on behalf of 
the university

Risk of 
personal liability
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Implementation and Training

Real Life Examples of What Not to Do!

  Execute contract outside of signature delegation authority limits.

  Draft your own contract form or modify a template.

•  Execute contract outside of established processes- reviews, approvals, contract system.

  Request immediate contract review.
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Questions?
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Contract Management Systems
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Contract Management Systems

➢ Fully integrated life-cycle, including e-signature

➢ Places business decisions, review processes and 
signatures in the correct buckets

➢ What does your campus use?

➢ Not a cure-all
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Contract Management Systems

New and improved systems will not fix broken processes
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Public vs. Private Institutions
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Public vs. Private Institutions

It’s a Crime!  Or . . . Is it?
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Public vs. Private Institutions

Public

➢ State purchasing laws

➢ Criminal statutes

➢ Rigid system

Private

➢ Limited legal requirements

➢ Termination, if that

➢ Flexibility to customize
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Public vs. Private Institutions

It’s not a crime and the struggle is real!
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• F.D.I.C. v. 
Providence College, 115 F.
3d 136 (1997).

• Kaman Aerospace 
v. Arizona Bd. 
Of Regents, 217 Ariz. 
148 (2007).

• El Camino 
Community College Dist. 
v. Superior Court, 173 
Cal.App.3d 606 (1985).
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• Earl v. St. Louis University, 875 
S.W.2d 234 (1994). 

• Linkage Corp. v. Trustees of 
Boston University, 425 Mass. 1 
(1997).

• Brown v. Wichita State University, 
217 Kan. 279 (1975).
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How to avoid litigation

Enact clear, non-legalese 
written policy that clearly 

outlines who can and 
who cannot execute a 

contract on behalf of the 
University
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University does not recognize 
contracts signed by University 
employees or agents as binding on 
the University unless the employee 
who signed the contract has duly 
delegated signatory authority.

Employees who sign contracts 
purporting to bind the University 
without authority may be personally 
liable to the contractor and the 
University, and may be subject to 
University disciplinary action, up to 
and including dismissal or discharge 
for cause.

All previous delegations of authority 
are superseded and rendered void as 
of the effective date of this 
regulation.

Contracts, including electronic 
agreements, signed without proper 
authority shall not be binding on the 
University.

Sample language to include:

67



Hypotheticals &
Clickthrough Agreements
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Hypothetical Assumptions

• Distributed Contractual Signature Authority

• Dean authority to sign up to $50,000

• Provost authority to sign above $50,000 and up to $100,000

• CTO reviews/approves sensitive data and PCI Compliance

• Registrar reviews/approves FERPA

• Vice Chancellor Marketing reviews/approves use of University 
Marks 
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Hypothetical #1
Dr. Joe Big Time, Professor of the world-renowned Institute of 
Cauliflower Knowledge & Yum (ICKY), decides to engage the 
services of a smartphone app builder for his new app ICKY 
Stuff.  The app will be available on smartphone app stores and on 
the College of Science’s webpage.  The ICKY Stuff app will allow 
users to purchase exclusive cauliflower-related content, such as 
video training on how to raise cauliflower, an in-app game- 
Cauliflower & Zombies, and PG-13 cauliflower pics.  There will be 
no out of pocket expense for the smartphone app builder, who 
will, instead, take a percentage of revenue generated by in-app 
purchases.

How would you handle under 
your college/university 

delegated contractual authority 
policy?
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Hypothetical #2

Same hypothetical, but Dr. Joe Big Time has been sent a click-
through agreement by the smartphone app builder for her app 
building services.

How would you handle under 
your college/university 

delegated contractual authority 
policy?
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Hypothetical #3

Dr. Joe Big Time has sent you a proposed 5-year lease on a 
$75,000 pick-up truck.  He plans to use the truck for ICKY-
related  travel to farms and cauliflower evangelism events 
across the country. While reviewing the lease agreement 
over lunch at a patio you look up and see Dr. Joe Big Time 
driving the new truck already.

How would you handle under 
your college/university 

delegated contractual authority 
policy?
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Questions?
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NACUA materials, PowerPoint slides and recordings available as part of 
this program are offered as educational materials for higher education 
lawyers and administrators. They are prepared by presenters and are not 
reviewed for legal content by NACUA. They express the legal opinions and 
interpretations of the authors. 

Answers to legal questions often depend on specific facts, and state and 
local laws, as well as institutional policies and practices. The materials, 
PowerPoint slides and comments of the presenters should not be used as 
legal advice. Legal questions should be directed to institutional legal 
counsel.

Those wishing to re-use the materials, PowerPoint slides or recordings 
should contact NACUA (nacua@nacua.org) prior to any re-use.
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