DIRECTORS’ WRITTEN RESOLUTION
[COMPANY NAME] LIMITED
Company number: [NUMBER]  |  NZBN: [NZBN]
RESOLUTION OF THE DIRECTORS IN LIEU OF A MEETING
	Date
	[DATE]

	Purpose
	General confirmation of solvency / [INSERT TRANSACTION OR PURPOSE]


Background
The directors have reviewed the Company’s present financial position and its reasonably foreseeable financial commitments. In particular, the directors have considered:
the Company’s most recent financial statements and accounting records;
current cash resources, receivables, payables and other liabilities;
budgets, cash-flow forecasts and expected trading conditions;
contingent liabilities and any other matters that may affect the Company’s financial position; and
the effect of [INSERT PROPOSED TRANSACTION, DISTRIBUTION OR OTHER RELEVANT ACTION], if applicable.
Resolutions
1. The directors are satisfied on reasonable grounds that, as at the date of this resolution, the Company satisfies the solvency test set out in section 4 of the Companies Act 1993.
2. The directors are satisfied on reasonable grounds that the Company is able to pay its debts as they become due in the normal course of business.
3. The directors are satisfied on reasonable grounds that the value of the Company’s assets is greater than the value of its liabilities, including contingent liabilities.
4. If this resolution relates to a proposed transaction or action, the directors are satisfied on reasonable grounds that the Company will continue to satisfy the solvency test immediately after that transaction or action is completed.
5. Each director who votes in favour of these resolutions is authorised to sign any solvency certificate required for the relevant transaction and to take all steps necessary to give effect to these resolutions.
Directors’ Certificate
We, being the directors who vote in favour of the above resolutions, certify that in our opinion the Company satisfies, or immediately after the relevant transaction or action will satisfy, the solvency test. Our opinion is based on the matters considered and grounds recorded above, together with the information available to us at the date of this certificate.
Signed
	
_______________________________
[DIRECTOR NAME]
Director
	
_______________________________
[DIRECTOR NAME]
Director

	Date: _________________________
	Date: _________________________


Template note: This is a generic New Zealand precedent. The transaction giving rise to the solvency confirmation may require specific wording, approvals, timing or a separate certificate under the Companies Act 1993 or the Company’s constitution. Tailor the document before signing and obtain legal advice where appropriate.
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