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AMENDED AND RESTATED BYLAWS 

OF 

DRAKE UNIVERSITY 

 
  

 

PREAMBLE 
  

Drake University is a voluntary association dedicated to the continuing search for 

enlightenment to improve the human condition through knowledge, understanding, and 

creativity in instruction, research, and public service. 

 

The operation and procedures of the University community shall be governed by 



 

ARTICLE I 

 

AUTHORITY AND DUTIES OF THE BOARD OF TRUSTEES
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 10. Establish policies and provide leadership for all fundraising programs of the 

University. 

 

  11. Authorize the purchase and sale of all land, buildings, or major equipment for 

use of the University. 

 

  12. Authorize the construction of and major alteration to buildings and other 

University properties. 

 

  13. Authorize the incurring of debts by the University and securing thereof by 

mortgage and pledge of real and personal property, tangible and intangible. 

 

  14. Authorize fees and establish tuition, room, and board charges. 

 

  15. Designate officers or agents of the University to accept gifts or bequests on 

behalf of the University. 

 

  16. Authorize and/or create advisory and other voluntary organizations that 

support the University or any of its units. 

 

  17. Control and authorize the use of the name “Drake University” or “Drake” by 

any outside or institutionally related group. 

 

 

ARTICLE II 

 

MEMBERSHIP OF THE BOARD OF TRUSTEES 
 

Section 1 – The Board shall consist of no fewer than twenty-one (2l) nor more than forty-

four (44) persons elected as Trustees, excluding ex officio members. 

 

Section 2 – New Trustees shall be elected by majority vote of the Trustees then in office 

at each annual meeting of the Board. 

 

Section 3 – Any vacancy on the Board may be filled by the remaining Trustees through a 

special election at any regular or special meeting of the Board of Trustees. The Trustee 

specially elected by majority vote of the Trustees then in office will fill the unexpired 

term and begin serving immediately. 
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Section 4 – The following shall serve as Trustees ex officio with voting power: President 

of the University and Chair of the Drake National Alumni Board. The Chair of the Drake 

National Alumni Board shall not be eligible to serve as an elected Trustee until at least 

one year after they have completed their roles as Chair of the Drake National Alumni 
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meetings of the Board. A Trustee Emeritus shall not have the power to vote or be counted 

as a Trustee of the Board for any other purpose. 

 

Section 8 – By a two-thirds vote of the Trustees then in office at any meeting of the 

Board, any elected Trustee or the ex officio Chair of the Drake National Alumni Board 

member may be (i) removed from office for cause, or (ii) placed on involuntary leave for 

cause for a stated duration of time. Any action to remove a Trustee for cause or place a 

Trustee on involuntary leave for cause will be managed by the Board Affairs Committee. 

 

Section 9 – Any elected Trustee may, upon that Trustee’s written request, be granted a 

voluntary leave from the Board for a stated duration of time at any meeting of the Board 

by a majority vote of the Trustees then in office. A granted voluntary leave shall stay any 

further expiration of that Trustee’s current term of service. Any request for a voluntary 

leave from the Board will be managed by the Board Affairs Committee. 

 

Section 10 – Except the President of the University, no person receiving a salary from 

Drake University shall be eligible for membership on the Board, provided this 

requirement may be waived by the Board in the best interests of the University. 

 

 

ARTICLE III 

 

OFFICERS OF THE BOARD OF TRUSTEES 
 

Section 1 – The officers of the Board (“Officers”) shall be the Board Chair and the 

following Committee Chairs: Chair for Audit; Chair for Board Affairs; Chair for 

Execution; Chair for Innovation and Reflection; Chair for Stewardship; and Chair for 

Teaching and Learning.  

 

Section 2 – The Board Chair shall be elected annually by majority vote of the Board at 

the annual meeting (or at any time a vacancy may occur) and shall serve until a successor 

is elected. Normally, the Chair shall serve no more than three consecutive years. Under 

unusual circumstances, the Board may extend the term by majority vote. 

 

Section 3 – The Chair for Board Affairs shall be the immediate past Board Chair, unless 
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two consecutive years in the same office or until a successor is duly elected. 

 

Section 4 – Terms of office of all Officers shall continue with the adoption of these 

amended Bylaws and in subsequent years shall commence to coincide with the beginning 

of the University's fiscal year. 

 

ARTICLE IV 

 

POWERS AND DUTIES OF THE BOARD CHAIR AND COMMITTEE CHAIRS 
 

Section 1 – The Board Chair shall preside at all meetings of the Board and shall have the 

right to vote on all questions. In consultation with the Committee Chairs and the 

President of the University, the Board Chair shall appoint the Trustee membership to all 

Committees no later than the start of the first Board meeting of a new fiscal year or at any 

time a vacancy occurs and shall chair the Compensation Committee. The Board Chair 

shall have such other powers and duties as the Board from time to time may prescribe. In 

the absence of the Board Chair, a Committee Chair designated by the Board Chair or, in 

the event of the Board Chair's inability or refusal to so designate, a Committee Chair 

elected by the remaining Officers of the Board shall perform the duties of Board Chair 

and have such other powers and duties as the Board may from time to time prescribe. 

 

Section 2 – Committee Chairs shall chair and provide leadership to their respective 

Committees corresponding to their titles as described in Article VII below. , Each 

Committee Chair shall, in consultation with the Board Chair, appoint an Associate Chair 

no later than the start of the first Board meeting of a new fiscal year or at any time a 

vacancy may occur. Associate Chairs shall chair their respective Committees in the 

absence of the Committee Chair and report to the Board as appropriate. 

 

 

ARTICLE V 

 

MEETINGS OF THE BOARD OF TRUSTEES 
 

 Section 1 – There shall normally be four regular meetings of the Board annually, 

inclusive of the annual meeting, and under no circumstances shall there be fewer than 

three meetings, on such date and place as may be designated by the Board. The annual 

meeting of the Board shall be held in June or such other time as resolved by the Trustees. 

 

 Section 2 – Special meetings of the Board may be held at the written request of the Board 

Chair or the President, any two Officers, or any five Trustees. Such request must be 
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ARTICLE VII 

 

COMMITTEES OF THE BOARD OF TRUSTEES 
 

Section 1 – There is an Executive Committee and there are seven Standing Committees 

of the Board. The Standing Committees are Audit; Board Affairs; Compensation; 

Execution; Innovation and Reflection; Stewardship; and Teaching and Learning. Each 

committee shall report on a regular basis and make recommendations, if any, to the 

Board. 

 

Section 2 – Committee members shall be appointed by the Board Chair pursuant to 

Article IV, Section 1. All Committees shall include at least six Trustees (excluding ex 

officio members). Except as provided in these Bylaws, the Board Chair and the President 

shall be ex officio voting members of all Committees. Except where otherwise provided 

in this Article, additional non-Trustees may be appointed to the Committees by the Board 

Chair. A majority of the Committee members, which shall include at least a majority of 

the Trustees appointed to the Committee, shall be necessary and sufficient to constitute a 

quorum for the transaction of the business of a 
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the President, or take any other action which has been reserved by the Board. 

 

The Executive Committee shall meet when called by the Board Chair. A majority of the 

members of the Executive Committee shall constitute a quorum for the transaction of 

business. Minutes of the meetings of the Executive Committee shall be taken and shall be 

distributed promptly to all Trustees following each Executive Committee meeting. 

 

Section 6 – Audit Committee: The Audit Committee shall assist the Board in its oversight 

of its financial and fiduciary responsibilities, specifically related to: the integrity of the 

University’s financial statements; the University’s compliance with legal and regulatory 

requirements; the independent auditor’s qualifications, independence, and performance; 

the University’s system of internal controls and risk management; and, the performance 

of the University’s internal audit function. 

 

The Audit Committee responsibilities include: overseeing the audit process; appointing 

the independent auditor and/or replacing the independent auditor; reviewing the 

independent auditor’s report and management letter with the auditors and management; 

assessing the adequacy of internal controls and risk management systems; selecting and 

directing the internal auditor(s); monitoring trustee conflicts of interest; and, monitoring 

significant legal actions of the University. A full listing of Audit Committee 

responsibilities is found in the Audit Committee Charter. 

 

In exercising oversight of these areas, the Audit Committee will consist of at least one 

designated financial expert. The President shall not be an ex officio member of the Audit 

Committee, but may, upon invitation of the Committee, attend any meeting. A portion of 

each meeting with the independent auditors and/or internal auditors shall be held without 

any member of management present. 

 

Section 7 – Board Affairs Committee: The Board Affairs Committee shall develop and 

administer a program of orientation for newly elected Trustees and develop procedures to 

impress upon Trustees their responsibility to be advocates of the University. It shall 

annually administer a self-evaluation to Trustees and key administrators and evaluate the 

results. The Board Affairs Committee shall monitor and evaluate attendance at meetings 

and adopt measures for improvement of attendance. It shall enlist and educate Trustees to 

better enable them to carry out their individual and corporate responsibilities. It shall 

consider and recommend practices that establish and increase the “value” of Board 

membership to individuals, including training members. It shall adopt factors for 

evaluation of new or continuing Trustees to be submitted and approved by the Board and 

reviewed annually at the time of nomination. It shall report to the Board at the annual 

meeting and otherwise as circumstances dictate. 
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The primary responsibility of the Board Affairs Committee is to ensure that the Board is 

a diverse body of deeply committed people having the ability to build, promote, and 

govern the University as an institution of the first rank. To this end, in considering 

members for retention, the Committee will formally review the performance record of 

each Board member 
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sale of all land, buildings, or major equipment and the allocation of funds for construction 
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ARTICLE XII 

 

POWERS AND DUTIES OF THE SECRETARY OF THE UNIVERSITY 

 

Section 1 – The Secretary of the University shall assist the Board Chair and the President 

in matters involving the deliberations and activities of the Board. The Secretary of the 

University shall give proper notice of all meetings of the Board and shall keep a record of 

the appointment o
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ARTICLE XIII 

 

NON-LIABILITY AND INDEMNIFICATION 

 

A.  Non-Liability – A Trustee, officer, employee, or agent of the University is not liable 

on the University's debts or obligations and a Trustee, officer, employee, or agent is not 

personally liable in that capacity for a claim based upon an act or omission of the person 

performed in the discharge of the person's duties, except for a breach of duty of loyalty to 

the University, acts or omissions not in good faith or which involve intentional 

misconduct or knowing violation of the law, or a transaction from which the person 

derives an improper personal benefit. Individuals who served as members or directors of 

the University in the past, whether then designated as trustees, governors or otherwise, 

with respect to their service are likewise relieved of liability to the same extent provided 

for Trustees, officers, employees, and agents of the University in this Article XIII. If this 

limitation of liability is too broad, the above provisions shall be enforced to the fullest 

extent allowed by law. 

 

If governing law is hereafter changed to permit further elimination or limitation of the 

liability of Trustees, officers, employees, or agents for monetary damages to the 

University, then the liability of such trustee, officer, employee, or agent of the University 

shall be eliminated or limited to the full extent then permitted. The Trustees, officers, 
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a. In the case of conduct in the individual’s official capacity, that the 

individual’s conduct was in the best interests of the University; or 

b. In all other cases, that the individual’s conduct was at least not opposed 

to the best interests of the University; and 

(iii) With respect to any criminal action or proceeding, the individual had no 

reasonable cause to believe such conduct was unlawful. 
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(ii) By special legal counsel (who shall not be regular counsel of the University 

and shall have generally recognized competence to advise upon this matter) 

selected: 

a. In a manner consistent with (i) above, or 

b. If there are fewer than two disinterested Trustees, selected by the Board 

in which selection directors who do not qualify as disinterested Trustees 

may participate. 

 

For purposes of this Article, a disinterested Trustee is 
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Section 5 – The rights of indemnification and advancement of expense provided in or 

granted pursuant to this Article shall be in addition to any other rights to which any 

Trustee, officer, employee, or agent may be entitled as a matter of law, under any 

contract, bylaw, agreement, vote of disinterested trustees, or otherwise, both as to action 

in their official capacity and as to action in another capacity while holding such office, 

and in the event of such person's death such rights shall extend to their heirs and legal 

representatives. The foregoing rights shall be available whether or not such person 

continues to be a Trustee, officer, employee, or agent at the time of incurring or 

becoming subject to such liability or expenses, and whether or not the claim asserted 

against them is based on matters which antedate the adoption of this Article. 

 

Section 6 – The University shall have power to purchase and maintain insurance on 

behalf of any person who is or was a Trustee, officer, employee, or agent of the 

University or was serving at the request of the University as a Trustee, officer, employee, 

or agent of any other entity. In matters where the insurance purchased and maintained by 

the University is involved, the insurance company shall have the right to select legal 

counsel if the insurance policy so provides. 

 

Section 7 – Individuals who served as Trustees of the University in the past, whether then 

designated as trustees, governors, or otherwise with respect to their service shall be 

indemnified by the University to the same extent provided for Trustees, officers, 

employees, or agents of the University in this Article XIII. 
 

 

ARTICLE XIV 

 

CONFLICTS OF INTEREST 

 

A Trustee shall be considered to have a conflict of interest if: 

 

(i) Such Trustee has existing or potential financial or other interests which 

impair or might reasonably appear to impair such Trustee's independent, 

unbiased judgment in the discharge of their responsibilities to the 

University; or 

(ii) Such Trustee is aware that a member of their family (which for purposes of 

this paragraph shall be a spouse, parents, siblings, children, grandchildren, 
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stockholder, has such existing or potential financial or other interests. 

 

All Trustees shall disclose to the Board any possible conflict of interest at the earliest 

practicable time. No Trustee shall vote on any matter under consideration at a Board or 

committee meeting in which such Trustee has a conflict of interest. The minutes of such 

meeting shall reflect that a disclosure was made and that the Trustee who is uncertain 

whether a conflict of interest may exist in any matter may request the Board or committee 

to resolve the questions by majority vote. 

 

A Conflict-of-Interest Form in accordance with the above policy shall be provided on an 

annual basis to, and signatures shall be obtained from, members of the Board of Trustees, 

officers of the University, and other appropriate personnel. The completed Conflict-of- 

Interest Forms will be maintained by the Secretary and reviewed annually by the 

University’s independent auditors and by the Board Affairs Committee. 

 

 

ARTICLE XV 

 

NON-DISCRIMINATION STATEMENT  
 

The principles of equal access and equal opportunity require that all interactions within 

the University be free from invidious discrimination. Drake University therefore prohibits 

discrimination based upon race, color, national origin, creed, religion, age, disability, sex, 

gender identity, sexual orientation, genetic information, or veteran status. 

 

 

ARTICLE XVI 

 

REVIEW AND AMENDMENT OF BYLAWS  
 

These Bylaws may be amended at any meeting of the Board by a three-fourths vote of the 

Trustees present at a meeting at which a quorum is present, provided notice of the 

substance of the proposed amendment is sent to all Trustees at least seven days before the 

meeting. 

 

These Amended and Restated Bylaws are effective as of January 14, 2022, the date they 

were approved by the Board of Trustees in accordance with this Article XVI. 


