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Corporate Resolutions, Secretarial Certificates, etc.:

Documents for the Authorization of  Signatures

by AAG Holly Jean Bray,

 updated and revised 9/23/04  by Paralegal Specialist 2 Lynne Grening

This packet was prepared to help you understand the requirements of Corporate Resolutions and Secretarial Certificates for a variety of corporate entities: corporations, limited liability companies (LLCs), sole member LLCs and partnerships, so you will learn:


1.
how they are to be drafted correctly and


2.
how to identify flaws and problems in such documents in order for them to




be satisfactorily corrected

The information in this packet is in four (4) sections:


I.
Basics in Corporate Organization

II.
Guidelines for Valid Corporate Resolutions



and samples

III.
Guidelines for Valid LLC (Limited Liability Corp.) Resolutions


and samples
IV.
 Guidelines for Valid Partnership Resolutions


and sample
V.
Common Flaws in Corporate Resolutions

Whenever a contract is signed by a contractor, the person signing on behalf of the contractor must be authorized to sign prior to signing the contract. The documentation of this authority has basic components in most every instance:

1.
the governing body of the corporation (usually it’s Board of Directors)

2.
meets on a specific date 

3.
at which meeting it is decided to specifically authorize (the “Resolution”)

4.
a specific person by name and title, usually an officer of the corporation

5.
to sign the contract

6.
then a different office of the corporation (other than the person authorized to sign the contract)

7.
certifies that the Resolution occurred on the date specific and 

8.
that it is still in effect as of the date of the certification

I.
Basics in Corporate Organization

A.
There are many ways in which business is done in Connecticut:


--
a person “doing business as” (d/b/a)


--
a general partnership


--
a limited partnership


--
a limited liability corporation


--
a corporation


--
a business corporation

Other states may or may not have the same statutory requirements or definitions of such entities. 

B.
A corporation is:

--
a legal entity 

--
created by laws of a state or nation 

--
ordinarily consisting of an association of various individuals 

--
who act as a unit in matters relating to a common purpose

--
within the scope of the powers and authorities conferred upon it by law 

C.
Common definitions:

--
Corporations can consist of one person. 



--
A municipality can be a corporation.



--
Agent of the corporation = person who is authorized to bind the corporation.

--
Corporate officers = persons who fill the offices provided in the charter or bylaws such as President, Vice-President, Treasurer, Secretary, General Manager, etc. 

--
Board of Directors = governing body of a corporation elected by its stockholders


or members; empowered to act on behalf of the corporation

--
LLCs (Limited Liability Corporations) have members or managers. 

--
In Partnerships, general partners are usually authorized to bind the corporation but


a limited partner may not have such authority. 

D.
When you review authorization of signature documents, please be alert to RED FLAGS that should indicate to you that the documentation will not be found satisfactory by the OAG and will cause your contract to be rejected unsigned. (See section on FLAWS in this handout.)
E.
This is not common, and should only be used rarely, but is acceptable: that a contract can be signed but rather than documented by a traditional resolution, it would be documented with a Ratification which is a statement by the corporation that  the signature had been duly authorized to have been made on whatever date it was done. Such Ratification must also have all the components of the applicable documentation type. (See Sections II, III and IV of this handout.)

F.
In rare instances, when a corporation cannot or has not provided a proper Corporate Resolution or Secretarial Certificate, counsel (an attorney) representing the corporation may submit a letter to the effect that counsel has certain knowledge and is authorized to represent and certifies that the person signing the contract does so with the company’s authority. The letter must address the issues of when the authority was granted and state the name and title or position of the person who is signing the contract. 

II.
Guidelines for Valid Corporate Resolutions

A.
The certification must bear an original signature by an officer of the corporation, preferably the Secretary, and one other than the person authorized to sign the contract.

B.
The Resolution should state the name of the person authorized to sign the contract. If the Resolution only states the title of the officer so authorized, a Certification by a corporate officer must be provided certifying that the individual signing the contract held that office at the time the contract was signed.

C.
The actual statement of the Resolution (the language following the word “RESOLVED” in the examples provided) should contain the exact wording from the Resolution that the Board adopted.

D.
The contract must be signed exactly as the name is stated in the Resolution: the name and title must match precisely.

E.
The date on which the Resolution was adopted can precede the date on which the contract was signed, but the date on which the Resolution was certified cannot precede the date the contract was signed. The essential goal is to document that on the day the contract was signed, the duly authorized person was authorized to do so. See examples provided.

F.
If the corporation does not possess a corporate seal, the notation “L.S.” may be written inside a circle next to the Secretary’s signature and the line in the documentation about a seal being affixed thereto deleted or crossed out and the resolution must also state that the corporation has no seal. If the corporation does have a seal, it should be affixed in such a way as to be visible. 

G.
In lieu of a certified resolution, 

a.
a certified copy of the applicable sections of the corporate bylaws which authorize execution of the contract by the signatory may be submitted along with a certification that the person signing the contract held the office in question at the time the contract was signed, OR 

b.
a certified copy of the minutes of the meeting the Board of Directors at which the contract signatory was authorized to sign the contract under review (or the particular type of contract of which the one under review is an example) may be provided. 


Enclosures: 
Examples
1.
Sample Certified Resolution

2.
Sample Secretarial Certificate, in lieu of Certified Resolution

SAMPLE (fill in all underlined areas)

CERTIFIED RESOLUTION


I, (name of Secretary), Secretary of (name of corporation), a corporation organized and existing under the laws of the State of (name of state), (the “Company”), do hereby certify that the following is a true and correct copy of a resolution duly adopted at a meeting of the Board of Directors of the Company duly held and convened on (date) at which meeting a duly constituted quorum of the Board of Directors was present and acting throughout, and that such resolution has not been modified, rescinded or revoked, and is at present in full force and effect:


RESOLVED:
That (name of officer), the (office held, e.g. President, Vice-President …) of (name of corporation), is empowered and authorized to execute and deliver in the name of and on behalf of the Company .

--- OR ---

RESOLVED:
That (name of officer), the (office held, e.g. President, Vice-President …) of (name of corporation), is empowered and authorized to execute and deliver in the name of and on behalf of this Company a certain contract with (name of state agency) for (general description of services) and to affix the corporate seal (if applicable). 


If the Company has a seal:


IN WITNESS HEREOF, the undersigned has affixes his/her signature and the corporate seal of the corporation this ______ day of ________, 200___.

If the Company has no seal: 

IN WITNESS HEREOF, the undersigned has affixes his/her signature this ______ day of ________, 200___. The Company has no corporate seal. (If there is no Corporate Seal, circle the L.S. below)







________________________________________


(Corporate Seal)



(name of Secretary)


       (L.S.)



Secretary 

--------------------------------------------------------------------------------------------------------------------

State of     _________________________::

County of _________________________::

Personally appeared before me this _____st/th day of ____________, 200___,  ____________________________

                (name of Secretary),

Secretary of _____________________________, and made oath that the above is a true copy from the records of



(name of corporation)

the corporation.







__________________________________________________







Notary Public 

My commission expires on:  _______________

SAMPLE (fill in all underlined areas)

Secretarial Certificate

In lieu of Certified Resolution

(Attaching copy of corporate Bylaws)

I,  _________________________,  Secretary of XYZ Corporation, a (_____insert state______________)

               (name of Secretary)



corporation, do HEREBY certify that the attached copy of Section(s) ______________________ of the corporate 

bylaws authorize __________________________________________________, who is hereby confirmed to be the 

                          (name of person authorized)   

______________________________________________________________________________  of the corporation. 

                                                         (title of person authorized)


Attached hereto is/are the applicable section(s) of the corporate bylaws which authorize execution of the contract by the signatory indicated above, which bylaw(s) has/have not been modified, rescinded or revoked are is/are at present in full force and effect.


IN WITNESS HEREOF, the undersigned has affixes his/her signature (and the corporate seal of the corporation, if applicable)  this ______ day of ________, 200___.


(Corporate Seal)





       (L.S.)



________________________________________







(name of Secretary)







Secretary 

--------------------------------------------------------------------------------------------------------------------

State of     _________________________::

County of _________________________::

Personally appeared before me this _____st/th day of ____________, 200___,  _____________________________

             (name of Secretary),

Secretary of _____________________________, and made oath that the above is a true copy from the records of



(name of corporation)

the corporation.







__________________________________________________







Notary Public 

My commission expires on:  _______________

III.
Guidelines for Valid LLC (Limited Liability Corp.) Resolutions

A.
The certified resolution must state:


1.
that the LLC is run by members or managers, and


2.
that the signatory is either a member or a manager of the LLC, and


3.
that as such, he or she is not prohibited or limited by the LLC’s



articles of organization from binding the LLC 

B.
The contract must be signed by the signatory in the capacity noted in the resolution (i.e. as a member or manager, as applicable).

C.
If possible, the resolution should be signed by a member or manager who is NOT the contract signatory.


If the person signing is the ONLY member of the LLC, that fact should be clearly stated in the resolution.

D. 
If the LLC does not possess a corporate seal, the notation “L.S.” may be placed on the resolution and the resolution must also state that the LLC has no seal. 


Enclosures: 
Examples
1.
Sample Certified Resolution

2.
Sample Certified Resolution, Sole Member/Manager

SAMPLE (fill in all underlined areas)

CERTIFIED RESOLUTION

For Limited Liability Companies (LLCs)

I, (____name of member or manager__), a (___Member or Manager ____)  of (​​​_____name of LLC_____), 

LLC, a limited liability company organized and existing under the laws of the State of Connecticut (hereinafter 

the “Company”), hereby certify that:


1.
that (​​​_____name of LLC_____) is run by (___Members or Managers ____)  


2.
that (    name of contract signatory______) is a (member / manager) of (​​​_____name of LLC_____)


and


3.
that as such (     name of contract signatory_) is not prohibited from or limited by the articles of organization from binding the LLC. 


IN WITNESS HEREOF, the undersigned has affixes his/her signature (and the corporate seal of the corporation, if applicable)  this ______ day of ________, 200___.


(LLC  Seal)




(Circle this L.S. if there is no seal)



______________________________________








(name of Secretary)








Secretary 

SAMPLE (fill in all underlined areas)

CERTIFIED RESOLUTION

For SOLE MEMBER Limited Liability Companies (LLCs)

I, (____name of member or manager__), a (___Member or Manager ____)  of (​​​_____name of LLC_____), 

LLC, a limited liability company organized and existing under the laws of the State of Connecticut (hereinafter 

the “Company”), hereby certify that:


1.
that (​​​_____name of LLC_____) is run by (___Members or Managers ____)  


2.
that I am currently the sole (___Member or Manager ____)   of (​​​_____name of LLC_____)


and

3.           that as such I am  not prohibited from or limited by the articles of organization from binding the LLC. 


IN WITNESS HEREOF, the undersigned has affixes his/her signature (and the seal of the LLC, if 

applicable)  this ______ day of ________, 200___.


(LLC  Seal)




(Circle this L.S. if there is no seal)



______________________________________








(name of Secretary)








Secretary 

IV.
Guidelines for Valid Partnership Resolutions

A.
Generally, any general partner of a general or limited partnership has the authority to sign a contract on behalf of the partnership. 

B.
However, if possible, a contractor which is a partnership should provide a certification from a general partner, other than the general partner who signs the contract (or from all the general partners), stating that the general partner signing the contract has such authority. 

C.
If a limited partner signs the contract, a copy of the limited partnership agreement should be provided so that it can be reviewed for confirmation that the named limited partner has signatory authority.

D.
The partner signing the contract must provide his or her title (i.e. general partner, limited partner) next to his or her signature on the contract.

Enclosures: 
Example
1.
Sample Certification

SAMPLE (fill in all underlined areas)

CERTIFICATION

(For GENERAL or LIMITED PARTNERSHIPs)

I / We, (___name of general partner/s__),do hereby certify that (    name of partner signing the contract  )
is a  (    general    /    limited______) partner of (    name of partnership______) and, as such, is empowered and 

authorized to execute contracts on behalf of the partnership. 


IN WITNESS HEREOF, the undersigned has affixes his/her signature (and the seal of the partnership, if 

applicable)  this ______ day of ________, 200___.


( Partnership Seal)




(Circle this L.S. if there is no seal)



______________________________________








(name of  partner)








General Partner  /  Limited Partner

V.
Common Flaws in Corporate Resolutions


The following are the most common flaws in Corporate Resolutions all of which result in delays in processing contracts to OAG approval and signature. Corporate Resolutions flawed in one or more of the following ways will be returned to the sending agency for correction by the contractor and the corresponding contract cannot be signed by the OAG until the Resolution is corrected satisfactorily.

1.
Person certifying is same as person signing contract

2.
Meeting at which governing body met is very long ago and no current certification is provided


to confirm that resolution is still in effect

3.
Person authorized to sign is identified by title only, not by name, without identification of current person in stated position of authority to sign.

4.
Date of meeting to authorize signatory is AFTER the dated signature on the contract.

5.
Names and/or titles of persons on the authorizing documentation do not match the actual person who signed the contract.

6.
 Person authorized self to sign contract without being a sole member LLC or without being a


1-person corporation.

7.
Dates don’t match between contract and Secretarial Certificate or Resolution: If a document


indicates when contract was signed, date contract was actually signed must match.

   8.
Person signing indicates he is the President but in the documentation says he is a Sole Proprietor                      To correct this flaw, person signing:

a.   must be authorized by name and title 

           and 

           b.   sign as named and with the same title as has been authorized.
