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Minimising Circular 
Resolutions in Board 

Decision-Making
ng WAI  KIng

Given the push to enhance corporate governance standards, non-
executive directors are spending more time than ever to better 
understand the issues that affect the company’s business. Indeed, 
they are generally expected to attend board meetings at least every 
quarter, sometimes every two months. This is in addition to their 
commitment to committee meetings. Collectively, this adds up to a 
significant amount of time and resources, especially if the company 
is actively engaged in corporate transactions.

In this context, to expect directors to meet on every decision is 
not reasonable, especially where it is administrative in nature. For 
instance, where the board may have already discussed and formed 
a preliminary view on a decision pending confirmation of certain 
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facts by management, a further meeting may be unnecessary if the 
subsequent information addresses the earlier concerns and does not 
change the preliminary view.

For this reason, the practice of using written resolutions occurs 
in almost all publicly listed or private companies.

However, for several reasons outlined below, it is nevertheless 
important that they be used sparingly and only if it is absolutely 
appropriate – such as for routine matters that cannot wait till the 
next board meeting, or matters that the board is already aware of, 
and it is merely a case of getting the final formal approval for, say, 
annual accounts.

More to the point, the Code of Corporate Governance requires the 
board to meet regularly and as warranted by particular circumstances, 
while the SID’s Statement of Good Practice (SGP) No 7 on “the roles, 
duties and responsibilities of the independent director” encourages 
independent directors to regularly attend board meetings.

ThE CASE AgAInST WRITTEn RESOluTIOnS

The concerns about circular written resolutions occupy several 
dimensions.

For starters, it is incontrovertible that corporate governance 
standards can be maintained only if directors come together 
regularly. If physical attendance is not possible, particularly where 
the matter is sudden and urgent and many directors are not 
available, many companies now permit the use of telephone or 
video conferencing.

Secondly, there is a very real risk that the written resolution 
“disguises” issues about which management wants to avoid discussion 
or scrutiny. For that reason, directors should never shy away from 
asking for a board meeting or, at the very least, a briefing paper 
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whenever they are faced with a circular resolution that they feel 
deserves closer consideration or more detailed deliberation. In fact, 
good practice requires the circular resolution be accompanied with 
detailed background information and that the resolution be tabled 
for noting at the very next board meeting.

The third point to make is that there may be circumstances 
where the board should reconvene if, in the absence of important 
missing information, it cannot reach an informed decision. A 
subsequent board meeting enables directors to voice their supporting 
or dissenting views for the benefit of other board members. Such 
robust discussion, which can never take place through the mere 
circulation of written resolutions, lends itself to better corporate 
governance at the board level.

ThE MEChAnICS Of SIgnIng Off 

On A WRITTEn RESOluTIOn

Above all, the board needs to understand why and when it will allow 
a decision to be made by written resolution, instead of having a 
prior, full and frank discussion of the issues.

In this regard, some companies require all directors to sign off 
on a written resolution before it takes effect. Others may only 
require a simple majority of directors, while some older companies 
stipulate that only directors who are present in Singapore are eligible 
to sign off.

And sometimes, where there is a joint venture, the decision-making 
process through written resolutions is particularly restrictive to ensure 
that no one shareholder takes advantage of the process simply by 
reason of having more nominated directors on the board.

From a practical perspective, the board should refrain from 
acting on a circular resolution (even though the requisite number of 
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signatures have been obtained) until all directors have responded one 
way or another. This allows a dissenting director to raise questions 
or objections that may cause directors who have already voted to 
change their minds, or at least pose their own questions. If the matter 
is urgent, management should indicate the deadline by which it 
requires a response, while providing enough time to allow directors 
to mull over the issue. If necessary, management should speak to 
individual directors to talk through the resolution.

ClOSIng ThE CIRClE

It is important to stress that circular written resolutions are not 
“bad” necessarily – only that they should not be a regular (let alone 
routine) practice. They can never replace the need for a forum where 
views are shared, knowledgeably debated and deliberated before a 
decision is reached. Indeed, with increasingly sophisticated telephone 
and video conferencing facilities, there is little excuse why a board 
cannot meet, even on an urgent basis, to discuss an issue. ■


