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In the complex ecosystem of corporate governance, a company exists as a distinct legal entity, separate from its
shareholders and directors. However, as an artificial construct, a corporation cannot physically sign documents,

enter into contracts, or manage bank accounts without the intervention of a natural person. This necessity gives

rise to the concept of the Authorized Signatory. The formal mechanism by which this authority is granted is the
Board Resolution.

This technical guide provides an exhaustive analysis of the procedures, legal implications, and structural
requirements for drafting and implementing board resolutions for the appointment of authorized persons. Targeted
at legal professionals, corporate secretaries, and senior management, this article explores the theoretical
underpinnings and practical applications of corporate authorization across various jurisdictions and regulatory
frameworks, including GST compliance and international business hubs like the ADGM.

1.Theoretical Framework of Corporate Agency and Authority

To understand the importance of a board resolution, one must first understand the legal theories of Actual
Authority and Ostensible (Apparent) Authority. A board resolution serves as the primary evidence of actual
authority, specifically Express Actual Authority, where the principal (the Board of Directors) explicitly delegates
power to an agent (the Authorized Signatory).

The Rule in Turquand’s Case (Indoor Management Rule)

A pivotal concept in corporate law is the Indoor Management Rule, which suggests that third parties dealing with
a company in good faith are entitled to assume that internal company procedures—such as the passing of a board
resolution—have been properly followed. However, for the protection of the corporation, the board must maintain
rigorous documentation to prevent the misuse of power and to provide a clear audit trail of who is empowered to
bind the company to legal and financial obligations.

Delegation of Powers

The authority to delegate stems from the company's Articles of Association (AoA). Most modern AoAs contain
clauses allowing the Board to delegate any of their powers to a committee or a specific individual. Without a formal
resolution, any action taken by an individual on behalf of the company could be deemed Ultra Vires (beyond the
powers), potentially rendering contracts void and creating personal liability for the individual involved.

2. Anatomy of a Board Resolution for Authorized Signatories

A board resolution is not merely a statement of intent; it is a legal instrument. For it to be valid and enforceable, it
must follow a specific structural hierarchy. The following components are essential in any technical draft of a
resolution.

The Preamble and Recitals



The resolution begins with a brief background of why the appointment is necessary. For instance, if the company is
opening a new bank account or registering for a tax identification number (like GST in India), the recitals must state
the specific business need.

The Operative Clauses
This is the core of the document, typically beginning with the phrase "RESOLVED THAT..." . It must clearly identify:

« |ldentity of the Appointee: Full legal name and designation (e.g., Director, CEO, or Manager).

e Scope of Authority: Whether the authority is general or restricted to specific tasks (e.g., signing loan
documents, GST filings, or employment contracts).

¢ Financial Limits: If applicable, the maximum monetary value the signatory can authorize without further Board
approval.

» Duration: Whether the appointment is permanent, for a fixed term, or until revoked.

The Attestation and Specimen Signatures

To prevent fraud, the resolution often includes a section for Specimen Signatures. This allows banks and
regulatory authorities to verify the physical signature of the authorized person against a certified record.

3. Technical Analysis of Resolution Types

Different business activities require different levels of authorization. A "one-size-fits-all" resolution is often
insufficient and can lead to security vulnerabilities.



Resolution Type Primary Application Key Technical Level of Risk
Requirement

General Power of Attorney Broad operational Registration with local land/ High
management legal authorities
Specific/Limited Resolution Single transaction (e.qg., Explicit mention of the Low
purchasing a specific transaction details
property)
Banking Resolution Account opening and Mandatory inclusion of Medium-High
treasury management "Signing
Instructions" (Single vs.
Joint)
Statutory/Tax Resolution GST, VAT, or Income Tax Alignment with government- Medium
filings specific portal formats

Banking Resolutions and Signing Instructions

When appointing signatories for corporate bank accounts, the board must define the Signing Instructions. These
are technical parameters that dictate how transactions are authorized:

1. Singly: Any one authorized person can sign for any amount.

2. Jointly: Two or more signatories must sign together.

3. Tiered Authority: Signatory A can sign up to $10,000; for amounts above $10,000, Signatories A and B must
sign jointly.

4. Procedural Workflow: From Draft to Execution

The process of legalizing an authorized signatory follows a strict administrative workflow to ensure compliance with
corporate law.

Step 1: Convening the Board Meeting

A formal notice must be sent to all directors in accordance with the company’s bylaws. The agenda must
specifically list the "Appointment of Authorized Signatory" as an item for discussion.

Step 2: Deliberation and Voting

The board discusses the necessity of the appointment and the competency of the individual. A formal vote is taken,
and the results are recorded in the Minutes of the Meeting.

Step 3: Drafting the Resolution

Based on the JSON data provided, a standard technical format for a resolution is as follows:

Step 4: Issuance of the Certified True Copy (CTC)

Third parties (banks, government agencies) rarely ask for the original Minute Book. Instead, they require a
Certified True Copy. This is a copy of the resolution signed by a Director or the Company Secretary, certifying that
the text is a true excerpt from the original board minutes.

5. Specialized Application: GST and International Jurisdictions

The requirements for authorized signatories vary significantly depending on the regulatory body involved.



GST Authorized Signatory (India Context)

For Goods and Services Tax (GST) registration, the board must pass a resolution in a specific format required by
the GST portal. This resolution must designate a Primary Authorized Signatorywho will be responsible for all
digital signatures (DSC) and e-filings. The resolution must be uploaded as a PDF during the registration process to
establish the legal link between the company and the individual performing the filings.

ADGM and Global Financial Hubs

In jurisdictions like the Abu Dhabi Global Market (ADGM), the requirements for authorized signatories often
involve higher scrutiny regarding Anti-Money Laundering (AML) and Know Your Customer (KYC) protocols.
Resolutions must often be accompanied by a Certificate of Incumbency or a Register of Directorsto prove that
the board members who signed the resolution actually hold office.

6. Risk Management and Revocation of Authority

Granting signing authority is a significant risk. If an authorized signatory acts maliciously or negligently, the
company is often still bound by their actions under the principle of Apparent Authority.  Therefore, a  robust
framework for managing these risks is essential.

The Revocation Procedure

Authority should never be left open-ended if a person leaves the company. The board must pass a Resolution for
Revocation. This document should:

e Explicitly name the individual whose authority is being terminated.

» State the effective date of termination.

« Instruct the Company Secretary to notify all relevant banks, vendors, and government departments
immediately.

Internal Control Matrices

To mitigate risk, companies should implement an Authorization Matrix. This is a technical table that maps specific
business functions to authorized individuals and their respective spending or signing limits. This matrix should be
reviewed annually by the board or the internal audit committee.

7. Common Pitfalls and Troubleshooting

Even with a resolution in place, operational challenges can arise. Below are common failure modes and their
technical solutions.

Issue 1: Expired Authority or Outdated Resolutions

Many banks require resolutions to be "recent" (usually within 3 to 6 months). If a resolution is old, the bank may
freeze account access. Solution: Maintain a Compliance Calendarthat flags the need for resolution renewals or
re-confirmations during the Annual General Meeting (AGM).

Issue 2: Inconsistency with Articles of Association

If the AOA requires two directors to sign all deeds, but a board resolution authorizes only one manager to sign, the
resolution may be invalid. Solution: Always perform a Constitutional Checkbefore drafting a resolution to ensure
it does not conflict with the company’s founding documents.

Issue 3: Signature Mismatch



Differences between the signature on the board resolution and the signature on a contract can lead to legal
disputes. Solution: Use Digital Signature Certificates (DSC)where possible, as these provide cryptographic
proof of identity that is much harder to dispute than a physical ink signature.

8. Comparative Evaluation of Authorization Methods

How does a Board Resolution compare to other forms of granting authority?



Feature Board Resolution Power of Attorney (POA) Letter of Authorization

(LOA)
Legal Weight High (Internal & External) Very High (Legal Low (Administrative)
Instrument)
Formal Requirements Board Meeting & Minutes Notarization & Often Simple Signature
Stamping
Scope Specific or General Typically Broad Highly Specific/Routine
Best Use Case Banking, Tax, Statutory Real Estate, Court Matters Courier collection, minor
Compliance permits

9. Advanced Technical Considerations: Digital and Remote Authorizations

With the rise of remote work and global operations, the traditional physical board meeting is being replaced by
Circular Resolutions and Electronic Signatures. Under many modern legal frameworks (such as the UK
Companies Act or the Delaware General Corporation Law), a resolution can be passed via email if all directors
provide their consent in writing.

Implementing Electronic Resolutions

For an electronic resolution to be technically sound, it should involve:

¢ Audit Trails: Records of the email exchange and the timestamps of consent.

e E-Signature Platforms: Using tools like DocuSign or Adobe Sign that provide a Certificate of Completion,
which serves as forensic evidence of the signature's validity.

e Encrypted Storage: Ensuring the final resolution is stored in a secure, tamper-proof digital repository.

Strategic Implications for Corporate Governance

The appointment of an authorized signatory is not merely an administrative checkbox; it is a critical delegation of
the board's fiduciary responsibility. A well-drafted resolution protects the company from unauthorized liabilities while
ensuring operational fluidity. By adhering to the technical structures and procedural workflows outlined in this guide,
organizations can maintain a high standard of corporate governance and legal compliance.

Ultimately, the strength of a company's legal standing in the marketplace is often defined by the clarity of its internal
authorizations. Whether interacting with a local tax authority or an international banking institution, the board
resolution remains the definitive "voice" of the corporation, translating the collective will of the board into actionable,
legally binding reality.
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