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In the complex landscape of corporate governance, the designation and modification of authorized signatories
represent critical operational and legal milestones. An authorized signatory is an individual granted the legal power
to sign documents, enter into contracts, and manage financial transactions on behalf of a legal entity. This
delegation of authority is not merely an administrative convenience but a cornerstone of corporate agency law,
ensuring that the company—a distinct legal person—can interact with the physical world of commerce and
regulation.

The Theoretical Framework of Corporate Agency and Authorization

To understand the process of changing authorized signatories, one must first grasp the legal theories underpinning
corporate representation. Under the Doctrine of Indoor Management (also known as the Rule in Turquand’s
Case), outsiders dealing with a company are entitled to assume that internal procedural requirements have been
complied with. However, for this protection to apply, the person acting for the company must have Actual Authority
(express or implied) or Apparent/Ostensible Authority.

When a board of directors passes a resolution to change bank signatories, they are formally revoking the actual
authority of one individual and conferring it upon another. This process mitigates the risk of Ultra Vires acts—
actions taken beyond the legal power of the entity or the individual representative. In technical terms, the

authorized signatory acts as the attorney-in-factfor the corporation within a specified scope defined by the Board
of Directors.

The Role of the Board of Directors

The Board of Directors holds the ultimate fiduciary responsibility for the company’s assets. Therefore, any change

in who can access the company's funds or commit the company to contractual obligations must be deliberated and
recorded in the minutes of a Board meeting. This formalizes the transition and provides a certified true copyof the
resolution, which serves as the primary evidentiary document for third parties, particularly financial institutions.

The Anatomy of a Board Resolution for Signatory Changes

A Board Resolution for changing authorized signatories is a technical legal instrument. It must be precise,
unambiguous, and formatted according to statutory requirements. The following components are essential for a
robust resolution:

« Preamble: A statement explaining the necessity of the change (e.g., resignation of a director, administrative
restructuring, or opening of a new branch).

* The Revocation Clause: Explicitly stating that the authority of the outgoing signatory is terminated.

e The Appointment Clause: Identifying the new signatory by name, designation, and identification details (such
as a Director Identification Number or Passport Number).

* The Mandate Clause: Defining the limits of the authority. Will the signatory act singly, jointly, or according to a



tiered threshold?
* The Certification Clause: A statement by the Company Secretary or a Director certifying that the resolution
was duly passed at a validly convened meeting.

Technical Drafting: A Pro-Forma Example

"RESOLVED THAT in supersession of all previous resolutions passed in this regard, the following officials be and
are hereby authorized to operate the Company’s Current Account No. [XXXXX] maintained with [Bank Name]."This
specific phrasing ensures there is no overlap with prior authorizations that could lead to conflicting mandates.

Procedural Execution: The Banking Workflow

Changing a signatory in a bank is a multi-step engineering of legal compliance and identity verification. Banks
operate under strict KYC (Know Your Customer) and AML (Anti-Money Laundering)protocols. The technical
workflow generally follows this sequence:

1. Internal Approval: The Board of Directors meets and passes the resolution.

2. Documentation Preparation: Gathering the certified resolution, updated signature specimen cards, and
identity documents of the new signatories.

3. Submission of Formal Application: The company submits a request letter signed by existing authorized
persons (if available) or the Chairman/Secretary.

4. Verification and Validation: The bank’s compliance department verifies the authenticity of the Board
Resolution against the company’s Constitutional Documents (Articles of Association).

5. System Update: The bank updates its internal Core Banking Solution (CBS) to reflect the new signing
mandates.

Comparative Analysis of Signing Mandates

Organizations must choose a signing mandate that balances operational efficiency with security. The following table
compares common mandate structures used in corporate banking:



Mandate Type Operational Complexity Security Level Typical Application

Sole Signatory Low Low Small startups or sole-
director companies. High
risk of fraud.

Joint Signatory (Any Two) Medium High Standard for SMEs.
Ensures a second pair of
eyes on every transaction.

Tiered/Threshold Based High Very High Large Corporations.
Example: Up to $10k
(Single); Over $10k (Joint).

Category-Based (A + B) High Maximum Institutional Governance.
Requires one Senior
Executive (A) and one
Independent Controller (B).

Documentation and Technical Requirements

The technical documentation required for a signatory change is exhaustive. Failure to provide exact matches in
data can lead to rejection. Key requirements include:

1. Proof of Identity (POI) and Proof of Address (POA)

New signatories must provide unexpired, government-issued identification. For international companies, this may
require Apostille or Consularization if the documents are from a different jurisdiction than the bank.

2. Signature Specimen

The Signature Specimenremains a critical physical control. Signatories must sign a specific form, often in the
presence of a bank official or a Notary Public, to create a reference for manual or automated signature verification
systems.

3.The Certified True Copy (CTC)

The Board Resolution must be marked as a "Certified True Copy" and signed by a person other than the one being
appointed (to avoid conflicts of interest), usually the Company Secretary or a Chairperson.

Risk Management and Internal Controls

From a technical writing and audit perspective, changing signatories is a high-risk event. Internal control
frameworks like COSO emphasize the Segregation of Duties (SoD). When changing signatories, the following
risks must be mitigated:

¢ Unauthorized Access: Ensuring that the outgoing signatory’s digital banking credentials are revoked
simultaneously with their physical signing authority.

 Signature Forgery: Implementing electronic signatures with Multi-Factor Authentication (MFA) to replace or
supplement wet-ink signatures.

« Mandate Drift: Regularly auditing the bank's records to ensure they match the company's internal register of
authorized representatives.

Mathematical Risk Modeling in Transaction Authorization



In high-volume environments, companies often use a probability-based model for transaction auditing. If $P()$ is
the probability of a fraudulent transaction and $V$ is the value of the transaction, the mandate structure is
designed such that:

Control Cost < (P(f) * V)

By requiring joint signatures for $V > 50,000$%, the company significantly reduces $P(f)$, justifying the
administrative overhead of the second signatory.

Field Guide: Step-by-Step Implementation for Corporate Secretaries

Phase 1: Preparation

Review the Articles of Association (AoA). Does the board have the power to delegate this authority? Some older
charters require a General Meeting of shareholders for such changes, though this is rare in modern jurisdictions.

Phase 2: The Meeting

Convene the Board Meeting with proper notice. Ensure a quorumis present. The minutes should reflect a clear
discussion of why the change is occurring to satisfy future audits.

Phase 3: The Banking Pack

Prepare the "Banking Pack" which includes:1. Request letter on company letterhead.2. Certified resolution.3. Form
DIR-12(or equivalent local statutory filing for change in directors, if applicable).4. Updated List of Authorized
Signatories with photos and signatures.

Phase 4: Digital Integration

If the company uses ERP (Enterprise Resource Planning)systems like SAP or Oracle, the internal workflow for
payment approvals must be updated to align with the new bank mandate. This ensures that the "Internal Signatory"
matches the "Bank Signatory."

Common Challenges and Troubleshooting

The process is often fraught with delays. Understanding these failure modes is essential for an SEO Content
Strategist or Technical Writer addressing corporate audiences.

1. Discrepancy in Name/Data

If the name on the Board Resolution is "John D. Doe" but the Passport says "John David Doe," many banks will
reject the application. Data consistency is paramount.

2. Stale Resolutions

Many banks will not accept a Board Resolution that is more than 30 to 90 days old. Timing is critical in the
submission process.

3. Verification of Signatures

If the outgoing signatory is unavailable or hostile (e.g., in a disputed termination), the bank may require additional
indemnities from the remaining board members to process the change without the outgoing person's signature on
the transfer form.

Summary and Strategic Implications



The transition of authorized signatories is more than a clerical task; it is a vital function of corporate health and
security. By maintaining rigorous documentation standards and understanding the interplay between legal
mandates and banking procedures, a company ensures its operational continuity. As the financial world moves
toward Digital Identity and Blockchain-based Authorizations, the fundamental principle remains the same:
clear, board-authorized delegation of power is the only way to safeguard corporate assets.

Efficiently managing this process reduces "administrative friction,” allowing the leadership to focus on strategic
growth rather than bureaucratic hurdles. For technical writers and compliance officers, the goal is to create a
repeatable, transparent process that satisfies both internal auditors and external regulators. In an era of increasing
financial scrutiny, the precision with which a company manages its signatories is a direct reflection of its overall
governance maturity.
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