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In the complex landscape of corporate governance, the delegation of power is not merely a convenience but a legal
necessity. As a corporation is a distinct legal entity, it cannot act on its own; it requires human agents to execute its
will. The Corporate Resolution for Authorised Signatoryserves as the primary instrument through which a
Board of Directors formally grants specific individuals the power to bind the company in legal, financial, and
operational transactions. This technical guide provides an exhaustive analysis of the mechanisms, drafting
requirements, and strategic implications of appointing authorized signatories within a corporate framework.

Understanding the Legal Theoretical Framework

The concept of corporate authorization is rooted in the Law of Agency. In this context, the corporation acts as the
principal, and the appointed signatory acts as the agent. The authority granted can be categorized into three
distinct types: actual authority, apparent authority, and ratified authority. A board resolution specifically establishes
actual express authority, providing a clear paper trail that protects both the corporation and the third party (such
as a bank or a government agency) engaging in the transaction.

Under the doctrine of Indoor Management (also known as the Turquand’s Rule), third parties dealing with a
company are entitled to assume that internal procedural requirements, such as the passing of a resolution, have
been complied with. However, for high-stakes transactions, third parties will invariably demand a Certified True
Copy of the board resolution to verify the signatory's legitimacy. Without this document, contracts may be deemed
ultra vires(beyond the powers), rendering them void or voidable, which can lead to significant litigation and
financial loss.

The Role of the Board of Directors

The Board of Directors holds the ultimate fiduciary duty to manage the company's affairs. While they cannot
oversee every signature, they are responsible for the Resolution of Appointment. This act of delegation must be
recorded in the minutes of a board meeting, reflecting a quorum of directors as per the company’s Articles of
Association. The resolution must be precise, defining the scope of authority, the duration of the power, and any
monetary limits associated with the signature.

Technical Anatomy of a Board Resolution

A legally robust resolution is structured with specific technical components to ensure clarity and enforceability.
Every word in the resolution has a legal consequence. Below is a breakdown of the essential structural elements
required in a professional board resolution for signing authority.

1. Header and Meeting Details

The document must begin with a formal header identifying it as a "Certified True Copy of the Resolution Passed at
the Meeting of the Board of Directors." It must include the date, time, and specific location (registered office) where
the meeting took place. This establishes the temporal and jurisdictional validity of the decision.



2.The Preamble (The Recital)

Before the "Resolved" clause, a brief preamble often explains the necessity of the appointment. For example,
"WHEREAS the Company intends to open a hew commercial credit facility with [Bank Name], and WHEREAS it is
necessary to authorize certain officers to execute the required documentation..." This provides context for the
scope of the authority granted.

3.The Operative Clause (The "Resolved" Section)
This is the core of the document. It typically starts with the phrase "RESOLVED THAT" followed by the name and

designation of the individual(s). Technical drafting requires using specific verbs such as "execute,” "endorse,"

"deliver,
drawing cheques, taking loans, or pledging assets.

negotiate,” and "sign." For banking resolutions, it must explicitly state whether the authority includes

4.The Specimen Signature Block

A critical technical requirement for financial institutions is the inclusion of the specimen signature. This allows the
bank to verify the physical signature on future documents against a pre-approved sample. The resolution should
state: "The specimen signatures of the authorized persons are as follows:" followed by the physical signatures of
the appointees, usually attested by the Chairperson or Company Secretary.

Comparison of Signatory Structures: Sole vs. Joint Authority

Companies must decide whether to grant authority to individuals acting alone or requiring multiple signatures. This
decision balances operational efficiency against internal controls. The following table compares these two primary
structures.



Feature

Risk Level

Operational Speed

Standard Use Case

Audit Trail

Control Mechanism

Sole Authorised Signatory

High; susceptible to fraud or unilateral
errors.

Fast; only one person is needed to
finalize documents.

Small companies or low-value
operational tasks.

Simpler but less robust.

Requires strict post-action reporting.

Joint Authorised Signatories

Low; provides a system of checks and
balances.

Slower; requires coordination
between two or more parties.

High-value transactions, bank
withdrawals, and major contracts.

Stronger; multiple parties must
approve the action.

Embedded control within the signing
process.

Technical Workflow: Implementing Authorised Signatory Appointments

The process of appointing a signatory is a multi-step workflow that requires strict adherence to corporate law and

internal bylaws. Failure to follow this sequence can invalidate the signatory's actions.

1. Issuance of Notice: A formal notice of the Board Meeting must be issued to all directors, including the
agenda item for the appointment of authorized signatories.
2. The Board Meeting: The directors meet and discuss the proposed appointee's qualifications and the scope

of authority. A formal vote is taken.

3. Drafting the Minutes: The Company Secretary records the proceedings. The specific resolution is drafted
exactly as it will appear in the final certificate.

4. Preparation of the Certified True Copy: A separate document is prepared containing only the resolution. This
is signed by a director or the company secretary other than the person being appointed (to avoid a conflict of

interest).

5. Update of Statutory Registers: If required by local jurisdiction, the register of directors and officers or the
register of authorizations must be updated.
6. Third-Party Submission: The certified resolution is submitted to banks, government portals (e.g., for tax

filings), or vendors.

Specific Applications of Sighing Authority Resolutions

Not all resolutions are created equal. Depending on the intended use, specific technical language must be

incorporated to satisfy third-party requirements.

Banking and Financial Transactions

Banks are arguably the most stringent reviewers of board resolutions. A banking resolution must include the

account numbers (if known) and specific powers such as "to operate the account,
"to enter into forex contracts," and "to utilize internet banking facilities."It must also specify the

mandate” (e.g., Any one, Any two, or Specific combinations).

Government and Regulatory Filings

For filing tax returns or corporate compliance documents (such as SEC filings in the US or MCA filings in India), the
resolution must name the individual as the "Authorized Representative" or "Authorized Signatory” specifically for

to apply for credit cards,"

"signing



the respective department. This often requires the inclusion of the individual's national ID number or professional
registration number.

Legal and Contractual Execution

When a company enters into a high-value merger or acquisition, the resolution must be specific to that transaction.
General signing authority is often insufficient for major structural changes. In such cases, the resolution should
reference the specific agreement by name and date.

Technical Evaluation of Resolution Drafting

To ensure a resolution is technically sound, it should be evaluated against the following criteria in a matrix format:



Metric Criteria for Excellence Common Failure Modes

Specificity Explicitly names the appointee and Using vague titles like "Any Manager."
their unique ID.

Scope Clearly defines the dollar limit and Granting "all powers" without limits.
type of contract.

Validity States an expiry date or "until revoked No mention of duration, leading to
by the board." "zombie" authority.

Authentication Contains specimen signatures and Missing the seal or the attestation
corporate seal. signature.

Compliance References the relevant section of the Failing to link the authority to statutory

Companies Act. laws.

Case Studies: Failure Modes and Troubleshooting

Understanding where companies go wrong provides valuable insight into the necessity of rigorous drafting. Let us
examine two hypothetical but common failure modes.

Case Study 1: The "Zombie" Signatory

A company appointed a Chief Financial Officer (CFO) as a sole signatory for all bank accounts. The CFO resigned,
but the company failed to pass a resolution revoking their authority or notifying the bank. Three months later, the
former CFO was able to withdraw significant funds. Solution:All resolutions should include a clause stating that
authority is automatically revoked upon the individual's cessation of employment. Furthermore, the Company
Secretary must maintain a "Signatory Master List" for immediate action during offboarding.

Case Study 2: The Ultra Vires Contract

An authorized signatory for "operational procurement” signed a 10-year lease for a new corporate headquarters.
The landlord did not check the specific scope of the board resolution. The board later disputed the lease, claiming
the signatory exceeded their authority. Solution: Third parties should always perform due diligenceby requesting
a copy of the resolution and ensuring the transaction type falls within the specified "Scope of Authority." Companies
should use tiered resolutions (e.g., Operational vs. Capital Expenditure).

Modern Trends: Digital Signatures and Virtual Resolutions

With the rise of remote work and digital transformation, the traditional "wet ink" resolution is evolving. Many
jurisdictions now recognize Electronic Board Resolutions and Digital Signatures(using PKI infrastructure).
Technical writers and legal teams must now account for:

¢ Audit Trails: Using platforms like DocuSign or Diligent to track when a resolution was signed and by whom.

« Encryption: Ensuring that the digital certificate of the signatory is authenticated via a trusted Certificate
Authority (CA).

e E-Voting: Using secure portals for directors to cast their votes on resolutions, which automatically generates a
timestamped minute book entry.

Strategic Implications for Corporate Governance



The drafting of a Corporate Resolution for Signing Authority is not a mere clerical task; it is a strategic exercise in
risk mitigation. A well-drafted resolution protects the company from internal fraud, ensures operational continuity
during leadership transitions, and provides the legal certainty required to participate in global commerce. By
implementing a standardized framework for signatory appointments—including clear limits, joint authority for high-
value tasks, and regular audits of active authorizations—a corporation can significantly reduce its legal exposure.

Ultimately, the resolution acts as the bridge between the board's strategic decisions and the company's daily
execution. It ensures that every contract signed, every cheque issued, and every regulatory form filed is backed by
the formal collective will of the organization's governing body. In an era of increasing regulatory scrutiny, precision
in these documents is non-negotiable.
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