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In the complex landscape of corporate governance, the management of financial assets and the authority to
execute transactions on behalf of a legal entity are governed by strict protocols. One of the most critical
administrative functions within a company, non-profit, or association is the management of bank account
signatories. As organizations evolve—through leadership changes, internal restructuring, or the adoption of new
financial technologies—the need to update who is authorized to move company funds becomes inevitable. This
update is not merely an administrative checkbox; it is a legal requirement that must be executed through a formal
Board Resolution.

Understanding the Legal Framework of Corporate Banking Authority

A corporation is a distinct legal person, but it cannot act on its own. It acts through its Board of Directors. The
Board derives its power from the company&rsquo;s Articles of Association (AoA) or Bylaws. When a bank account
is opened, the bank enters into a contract not with the directors individually, but with the corporate entity.
Consequently, the bank requires a formal mandate—the Board Resolution—to identify which natural persons have
the apparent authority to bind the corporation in financial transactions.

The legal principle of ostensible authority suggests that if a company represents to a third party (the bank) that

an individual has the authority to act on its behalf, the company is bound by that person's actions. To mitigate the
risk of unauthorized transactions, banks demand a standardized, board-approved document that clearly defines the
scope, limits, and identities of authorized signatories. Failure to maintain updated signatory records can lead to
operational paralysis, where a company is unable to pay vendors, process payroll, or fulfill tax obligations
because the previous authorized signatories are no longer with the firm.

Core Concepts and Terminology

Before diving into the procedural mechanics, it is essential to define the technical components involved in the
signatory change process:

¢ Authorised Signatory: An individual designated by the Board of Directors to sign checks, authorize wire
transfers, and manage bank accounts.

 Certified True Copy: A duplicate of the original resolution, signed by the Company Secretary or a Director,
verifying that the document is a valid excerpt from the board minutes.

e Supersession: A legal clause in a resolution stating that the new resolution replaces and cancels all previous
instructions provided to the bank.

e Joint vs. Several Authority: “Jointly” means two or more people must sign together; “Severally” means any one
of the authorized individuals can sign alone.

e Corporate Internet Banking (CIB): The digital platform provided by banks that requires specific authorization
for levels such as "Maker," "Checker," and "Authorizer."

Technical Analysis of the Board Resolution Document



The drafting of a resolution for changing bank signatories requires precision. A generic letter is insufficient. The
document must follow a specific structural logic to be accepted by financial institutions and to stand up in a legal
audit. Most resolutions are structured into three distinct parts: the Preamble, the Operative Clauses, and the
Certification.

1.The Preamble (Contextualization)

The preamble sets the stage. It records that a meeting of the Board was duly convened and that a quorum was
present. It identifies the specific bank account (Account Number and Branch) that is the subject of the change. This
section ensures that the resolution is tied to a specific board action rather than being a standalone, contextless
document.

2.The Operative Clauses (“Resolved That”)

This is the technical heart of the document. Standard drafting uses the phrase “RESOLVED THAT” to  signify an
official decision. A robust resolution for signatory changes usually includes the following clauses:

¢ The Rescission Clause: Formally revoking the powers of the outgoing signatories. For example: “RESOLVED
THAT in supersession of all earlier resolutions, the authority of [Name] to operate account [Number] be and is
hereby revoked.”

e The Appointment Clause: Explicitly naming the new signatories. This should include their full names,
designations, and often their specimen signatures or ID numbers.

e The Mandate Clause: Defining the signing instructions (e.g., “any two directors jointly” or “any one of the
following up to a limit of $50,000").

* The Communication Clause: Authorizing a specific individual (usually the Company Secretary or a Director) to
communicate this decision to the bank and execute necessary forms.

3.The Certification (Verification)

The document must be signed by individuals who have the authority to certify board minutes. Under most
jurisdictions, this is either two Directors, or one Director and the Company Secretary. The use of the Company Seal
(if required by the jurisdiction) and official letterhead is mandatory to establish authenticity.

Comparison of Signatory Authorization Models

Organizations must choose a signature mandate that balances operational efficiency with security/fraud
prevention. The following table compares common authorization frameworks:



Authorization Model Description Best For Risk Profile

Sole Signatory One individual has full Small startups or sole High (No segregation of
authority to operate the proprietorships. duties; risk of
account. embezzlement).

Joint Signatory (Any Two) Any combination of two SMEs and mid-sized Moderate (Internal control
authorized persons must NGOs. exists; requires two-person
sign. collusion for fraud).

Tiered/Limit-Based One signature for small Mature Corporations and Low (Optimized for both
amounts; two signatures Enterprises. speed and high-value
for amounts above a security).
threshold.

Joint (Specific Roles) Requires one Director AND Highly regulated industries Very Low (Ensures both
the CFO to sign. or Publicly Traded operational and financial

Companies. oversight).

Step-by-Step Procedure for Changing Signatories

Executing a change in bank signatories is a multi-step workflow that bridges internal governance and external
banking requirements. Following this technical roadmap ensures compliance and minimizes downtime.

Step 1. Convening the Board Meeting

A formal meeting must be called in accordance with the company’s bylaws. This involves issuing a Notice of
Meeting and an Agenda that includes the item: “Change in Bank Signatories.” In some cases, if allowed by the
AOA, a Resolution by Circulationmay be passed without a physical meeting, provided all directors sign the
circular resolution.

Step 2: Deliberation and Voting

The Board discusses the reasons for the change (e.g., the resignation of a Finance Director). The minutes must
record the approval of the motion. It is critical at this stage to decide on the specific limits of authorityfor the new
signatories to prevent future ambiguity.

Step 3: Drafting the Formal Resolution

Using the technical clauses discussed earlier, the resolution is drafted on company letterhead. It must be dated and
include the Registration Numberof the company. If the bank has a specific pre-approved format (which many
large banks like HSBC, Citibank, or JP Morgan provide), it is highly recommended to use the bank’s specific
language to avoid rejection during the processing phase.

Step 4: Gathering KYC Documentation

Banks are bound by Know Your Customer (KYC) and Anti-Money Laundering (AML)regulations. For every new
signatory added, the bank will typically require:

 Valid Government-issued Photo ID (Passport or National ID).

Proof of Address.

¢ Professional profile or CV (in some high-risk jurisdictions).

The individual's Specimen Signature (often collected on a specific Bank Mandate Form).

Step 5: Submission and Bank Verification



The original certified resolution, along with the KYC documents and the bank&rsquo;s internal change forms, is
submitted to the relationship manager. The bank's legal and compliance departmentwill verify the resolution
against the company's existing records (such as the list of current directors on the government registry) before
updating their system.

Integrating Digital Signatories: Corporate Internet Banking (CIB)

In the modern era, physical signatures are often secondary to digital authorization. When a Board passes a
resolution for changing signatories, they must also address Corporate Internet Banking access. This introduces
the concept of logical access control.

The Maker-Checker-Authorizer Model

Technical resolutions for CIB often specify roles rather than just signing authority. The resolution should clarify who
has the power to:

1. Initiate Transactions (Maker): Data entry level.
2. Verify Transactions (Checker): Ensuring the data entered matches the invoice.
3. Authorize Transactions (Authorizer): The final digital signature that releases funds.

Mathematically, this creates a N-of-M multi-signature requirement, where N authorizations are required from a

pool of Mauthorized users. This logic must be explicitly stated in the resolution to ensure the bank configures the
software portal correctly.

Troubleshooting and Failure Modes in Signatory Changes

Even with a resolution, delays often occur due to technical or administrative discrepancies. Identifying these failure
modes early can save weeks of back-and-forth with the bank.

Common Error: Board Composition Mismatch

If the person signing the Certified True Copy of the resolution is not listed as a current Director in the
government&rsquo;s corporate registry (e.g., ACRA in Singapore, Companies House in the UK, or SEC in the US),
the bank will reject the resolution. Companies must ensure that their Statutory Returns regarding director
appointments are filed before attempting to change bank signatories.

Common Error: Ambiguous Signing Instructions

Phrases like “authorized to sign as per company policy” are too vague for banks. Banks require explicit instructions.
For example: “Any one Category A signatory and any one Category B signatory must sign for amounts exceeding
$100,000."Without clear numerical thresholds, the bank will likely default to the most restrictive (and operationally
slowest) setting.

Operational Challenge: The Outgoing Signatory Loop

A common problem occurs when the only existing signatory leaves the company on bad terms. If the bank mandate
requires the existing signatory to sign off on their own removal, and they refuse, the company must rely on the
Board's inherent power. In this case, the resolution must be accompanied by proof of the director's removal from
the company (such as a resignation letter or a notice of removal) to override the bank's standard process.

Case Study: Managing Signatory Transitions in a Non-Profit Association

Consider a National Executive Board (as seen in the JSON data) managing a Club or Association. Unlike private



companies, associations often have elected officerswhose terms expire simultaneously. This creates a high-risk
transition period.

In National Executive Board Resolution No. 2019-06, the organization effectively designated a “new set of
signatories” in a single resolution. By naming the specific individuals (e.g., FE Emily A. Solis and Maria Teresa S.
Acosta) and specifying their joint authority, the association prevented a single point of failure. The resolution also
included a clause to “remove Lyn D. Calma,” ensuring that the former treasurer could no longer access the
association&rsquo;s funds, thereby protecting the members' dues from potential unauthorized use during the
leadership handover.

Strategic Implications for Corporate Governance

Updating bank signatories is more than a clerical task; it is a vital component of Internal Financial Controls (IFC).
A robust signatory policy serves several strategic purposes:

¢ Fraud Deterrence: Knowing that two-person authorization is required prevents impulsive or fraudulent use of
funds.

¢ Audit Readiness: Clear resolutions provide a paper trail for auditors to verify that the people moving money
were legally authorized to do so.

e Operational Resilience: By having multiple signatories (e.g., a primary and an alternate), the company
ensures that business continues even if one executive is incapacitated or traveling.

Corporate secretaries and senior technical writers must ensure that these documents are not treated as static
templates. Each resolution should be tailored to the entity's current risk appetite and operational scale. As
companies move toward blockchain-based treasuries and smart contracts, the “Board Resolution” may
eventually evolve into a cryptographic multi-sig authorization, but the underlying principle remains the same: the
collective will of the Board must be the source of all financial authority.

In conclusion, the procedure for changing bank signatories requires a thorough understanding of corporate law,
meticulous attention to drafting detail, and a proactive approach to banking compliance. By following the
frameworks and technical workflows outlined in this guide, organizations can maintain seamless financial
operations while upholding the highest standards of corporate governance.
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