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In the complex ecosystem of corporate governance and financial management, the Board Resolution stands as 

the primary legal instrument through which a company communicates its collective decisions to external 

stakeholders, particularly banking institutions. For limited companies operating in Malaysia, navigating the 

requirements of major financial entities such as HSBC Bank Malaysia Berhad and HSBC Amanah Malaysia 

Berhadrequires a sophisticated understanding of both the Companies Act 2016 and the specific internal

compliance mandates of the bank. This article provides an exhaustive technical analysis of board resolutions for

bank accounts, signatory changes, and the broader regulatory framework governing corporate banking in Malaysia.

1. The Theoretical Framework of Corporate Authorizations

At its core, a corporation is a legal fiction that can only act through its human agents. The Board of Directors 

serves as the brain of this entity, and their decisions are codified through resolutions. In the context of banking, a 

resolution provides the bank with the legal certainty required to execute transactions, open credit lines, or modify 

account structures without the risk of ultra vires acts (actions beyond the legal power of the company).

1.1 Legal Basis under the Companies Act 2016

In Malaysia, the transition from the Companies Act 1965 to the Companies Act 2016 introduced significant 

changes to how resolutions are handled. While the 1965 Act relied heavily on the Memorandum and Articles of 

Association (M&amp;A), the 2016 Act allows for a Constitution or relies on the Act itself if no constitution is 

adopted. For banking operations, Section 290 (Passing of resolutions of directors) and Section 297(Circulating

resolutions) are critical. A board resolution for banking facilities must be passed either at a formal meeting or

through a written circular resolution signed by all directors, as per the company's internal governing documents.

1.2 The Role of HSBC Amanah and Shariah Compliance

When dealing with HSBC Amanah Malaysia Berhad, the resolution must explicitly acknowledge the Shariah-

compliant nature of the products. This involves a technical recognition of contracts such as Murabahah (cost-plus-

profit), Musyarakah (partnership), or Wakalah(agency). The board must authorize the company to enter into these

specific Islamic financial contracts, ensuring that the corporate intent aligns with the religious and legal frameworks

governing Islamic finance in Malaysia.

2. Technical Anatomy of a Board Resolution for Bank Accounts

A technically sound board resolution is not merely a letter of intent; it is a structured legal document. For an

institution like HSBC, the resolution must contain specific identifiers and authorizations to be considered valid.

2.1 Core Components of the Document

•  Heading and Preamble: Clearly stating the company name, registration number (inclusive of the old and new 

format, e.g., 202301xxxxxx / 123456-X), and the type of meeting.

•  Recitals: A brief background explaining the necessity of the account (e.g., "Whereas the company requires a 



commercial current account for its daily operational liquidity...").

•  The Resolution Proper: Formal clauses beginning with "RESOLVED THAT..." or "IT WAS UNANIMOUSLY 

RESOLVED...".

•  The Mandate: This is the most critical technical section. It defines who can sign and how they sign.

•  Certification: Usually signed by the Chairman and the Company Secretary to verify the document as a 

"Certified True Copy."

2.2 The Signatory Matrix (Mandate Systems)

Banks require a clear Signing Mandate. This defines the operational limits of authorized representatives. In high-

level corporate structures, this is often categorized into different groups (e.g., Group A and Group B) to ensure a

system of checks and balances.



Mandate Type Technical Execution Typical Risk Profile

Any One Any single authorized 
signatory can sign alone 
for any amount.

High Risk; used mainly by 
SMEs or sole-director 
companies.

Any Two Jointly Two signatures are 
required regardless of the 
group.

Standard Corporate 
Security; prevents 
unilateral fund movement.

Hierarchical (A+B) One person from Group A 
(Directors) and one from 
Group B (Managers).

Institutional Grade; 
ensures oversight from 
both strategic and 
operational levels.

Tiered Limits Up to RM 50k: Any one; 
Above RM 50k: Any two.

Optimized for efficiency 
without sacrificing security 
for large sums.

3. Procedural Execution: Step-by-Step Account Management

The operational lifecycle of a corporate bank account involves three primary phases: Opening, Maintaining

(changing signatories), and Closing. Each requires a distinct resolution structure.

3.1 Opening an Account with HSBC Malaysia

To open an account, the board must pass a resolution that specifically mentions HSBC Bank Malaysia Berhad or 

HSBC Amanah Malaysia Berhad. The board must formally adopt the bank's standard terms and conditions. The

technical procedure involves:

1.  Convening a Board Meeting: Or circulating a resolution for signature.

2.  Specifying Products: The resolution should list the required facilities (Current Account, Fixed Deposit, 

Corporate Credit Cards, E-Banking/HSBCnet).

3.  Appointment of Representatives: Nominating individuals by name and IC/Passport number.

4.  Submission of KYC: Providing the resolution alongside the Corporate Profile, Certificate of Incorporation, 

and Identification Documents of directors and ultimate beneficial owners (UBO).

3.2 Changing Authorized Signatories

As companies grow or undergo restructuring, signatories often change. This is a sensitive technical update. The 

resolution must explicitly state who is being removed and who is being added. HSBC requires the "Format 

informing change in Authorised Signatories"to be precisely followed, often involving a comparison table of the

old mandate versus the new mandate to prevent ambiguity during the data entry phase at the bank's back-end

office.

3.3 Account Closure Protocols

Closing an account is a formal divestment of a banking relationship. The resolution must authorize a specific

director or the company secretary to execute the closure, handle the remaining balance (e.g., "transfer to account

number X at Bank Y"), and return any security tokens or checkbooks. This prevents "dormant account" fraud and

ensures the company's financial trail is clean for annual auditing.

4. Regulatory Compliance and Governance



In Malaysia, banking is not just a bilateral contract between the company and the bank; it is overseen by Bank 

Negara Malaysia (BNM) and protected by entities like PIDM.

4.1 PIDM Membership and Deposit Insurance

As noted in technical data, membership in PIDM (Perbadanan Insurans Deposit Malaysia)is compulsory for

member banks. For a corporate treasurer, understanding that deposits are protected up to RM 250,000 per

depositor per member bank is crucial. The board resolution process implicitly accepts these regulatory protections

and the associated terms of the Akta Perbadanan Insurans Deposit Malaysia.

4.2 The Board Charter and Fiduciary Duty

Modern corporate governance requires a Board Charter. This document outlines the board's responsibilities, 

including the oversight of financial controls. When directors sign a resolution for a bank account, they are exercising 

their fiduciary duty. Failure to implement a secure signing mandate (e.g., allowing "Any One" to sign for millions of

Ringgit) could be construed as a breach of the duty of care and diligence under Section 213 of the Companies Act

2016.

5. Technical Comparison: Conventional vs. Islamic Resolution Requirements

While the administrative process is similar, the legal substance differs between conventional banking and Shariah-

compliant banking at HSBC.



Feature HSBC Bank Malaysia 
(Conventional)

HSBC Amanah (Islamic)

Underlying Principle Debtor-Creditor Relationship Trade-based or Partnership-based 
(e.g., Wakalah)

Resolution Language Interest, Overdraft, Conventional 
Loans

Profit Rates, Facilities, Shariah-
compliant products

Governance Oversight Standard Board Oversight Board Oversight + Shariah 
Committee Compliance

Documentation Standard Mandate Islamic Mandate with specific Shariah 
clauses

6. Case Studies and Operational Troubleshooting

In practice, resolutions often face rejection from bank compliance departments. Analyzing these failure modes

provides a guide for successful implementation.

6.1 Failure Mode: The "Stale" Resolution

Scenario: A company submits a resolution passed 18 months ago to open a new sub-account. Solution: Most 

banks, including HSBC, require resolutions to be "fresh" (usually within 3 to 6 months) or require a Certificate of 

Incumbencyfrom the Company Secretary confirming that the directors who signed the original resolution are still

in office and the resolution has not been rescinded.

6.2 Failure Mode: Mismatched Signatures

Scenario: The signature on the resolution does not match the specimen signature provided in the bank's records 

or the signatory's IC. Solution: Utilize Digital Signaturesrecognized under the Digital Signature Act 1997 or

ensure that all physical signatures are witnessed and consistent across all corporate documents.

6.3 Case Study: Change in Board Composition

When the Chief Executive Officer or Chairman changes, particularly in subsidiaries of multinational corporations 

(like HSBC's own internal board changes), the resolution must be accompanied by the relevant Form 49/Section 

58. Technical accuracy in the effective date of the change is paramount to avoid "signature gaps" where no one is

authorized to move funds during a transition period.

7. Advanced Operational Engineering: HSBCnet and Digital Mandates

For large enterprises, physical checks are obsolete. The board resolution now focuses on System Administrators 

for e-banking platforms like HSBCnet. The resolution must technically define:

•  Primary System Administrators (PSA): Individuals who have the power to grant access to other users.

•  Payment Authorizers: Individuals who can release funds electronically.

•  The Logical Flow: Defining whether the e-banking system should enforce the "Any Two" rule at the software 

level (Dual Control).

The integration of the Board Resolution into the Electronic Banking Service (EBS)mandate is perhaps the most

critical technical step for modern corporate treasurers. It translates legal paper-based authority into digital

cryptographic permissions.



8. Strategic Synthesis: The Future of Corporate Authorizations

The landscape of corporate banking in Malaysia is shifting toward greater transparency and digital integration. The 

Annual Report and Board Charter are no longer just static documents but living frameworks that guide how 

resolutions are drafted. As banks move toward Open Banking and API-drivencorporate finance, the traditional

Board Resolution may eventually evolve into a smart contract or a blockchain-verified authorization.

However, the fundamental principle remains: the resolution is the bedrock of corporate trust. Whether it is opening 

a Shariah-compliant account with HSBC Amanah or updating signatories for a global treasury hub, the technical 

precision of the document ensures the company's assets are protected, and its operations remain compliant with 

the rigorous standards of the Malaysian financial sector. Organizations must treat the drafting of these resolutions 

not as an administrative chore, but as a core component of their Risk Management Framework. By adhering to

the structured approaches outlined in this guide—from the signatory matrix to the Shariah-specific clauses—

Malaysian limited companies can ensure seamless banking operations and robust legal protection.
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