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GUIDANCE NOTE 2 OF 2011
COMPANIES ACT 71 OF 2008
REGISTRATION OF COMPANIES

This guidance note is issued in terms of Regulation 4 of the Companies Regulation, 2011
and is applicable to companies.

The Companies Regulation, 2010 makes provision for 5 different set of company registration
documents each with its own variances. This guidance note is issued to guide customers on
what documents must be filed with the incorporation of local companies and registration of
external companies and is not a guide on how to complete such documents.

Private Company:

There are two sets of forms that may be used for private company registrations namely
CoR15.1A or CoR15.1B. Private companies must at all times have at least one director
{unless Mol indicated a higher minimum number of directors). The appointment of an
auditor is not mandatory but optional.

(1) Standard Private Company with default requirements as per Companies Act, 2008

The following documents must be filed:
» CoR151A
e CoR14.1
»  Supporting documents, namely:
o Certified passport copies (if foreign national) or certified {D copies (if South
African) of all indicated initia!l directors and incorporators
o Certified ID copy of applicant if not the same as one of the indicated initial
directors or incorporators
o If an incorporator is a juristic person, then a power of attorney for the
representative authorised by such juristic person to incorporate the company
and sign all related documents
o If another person incorporates the company and sign ali related documents to
the incorporation on behalf of any or all of the incorporators and initiat
directors, a power of attorney and certified 1D copy of such person is required
o If a name was reserved before filing of incorporation documents, then a valid
name reservation document is necessary’

The foliowing documents may be filed with the CoR15.1A:
. CoR14.1 Annexure A
. CoR14.1 Annexure B in the instances where there a name was not reserved before
filing of CoR15.1 A but the incorporators elect to apply for a name reservation with
incorporation documents.

' The applicant (customer) who reserved the name must be same as the applicant filing the incorporation
documents. If not the same, an appilication for the transferring of hame must be approved first on CoR11.1
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A CoR14.1 Annexure A MAY BE filed in the following instances®:
» The initial directors of a company has already been appointed before incorporation
and such are not the same as the incorporators; or
» One or more of the incorporators® of a company is a juristic persons and the count
of natural incorporators (first directors) is below the minimum 1 director as required
by the Act, or the minimum number of directors specified on the CoR15.1A.

If the CoR14.1 Annexure A is not filed at incorporation but the above instances are
applicable, a CoR39 must be filed within 40 business days after incorporation to notify the
CIPC of the details of the directors appointed.

{2) Customised Private Company registration:

The following documents must be filed:
¢« CoR15.1B
CoR14.1
+  Supporting documents as indicated under Standard Private Company

The following documents may be filed with the CoR15.1B;

s CoR14.1 Annexure A (kindly refer to notes as indicated under Standard Private
Company)

+« GoR14.1 Annexure B {kindly refer to notes as indicated under Standard Private
Company)
CoR14.1 Annexure C if ring fencing conditions are applicable*
CoR14.1 Annexure D if an auditor, audit committee members and/or company
secretary is appointed at the time of incorporation and if the private company has
elected to company with enhanced accountability requirements as indicated
Chapter 3 of the Companies Act® 87 8

If the CoR14.1 Annexure D is not filed at incorporation but the private company has elected
to require the appoiniment of an auditor, company secretary and/or audit committee

? The incorporators of a company are regarded as the first director {Section 67 of Companies Act, 2008)

* The incorporators of a company may either be juristic or natural persons {Definition of an “incorporator” read
with the definition of “person” as stated within section 1 of the Companies Act, 2008)

* Definition of "ring fencing” as stated within section 1 and requirements as stated within section 16 of the
Comparies Act, 2008 :

5 An auditor may not be the same person as a director (including audit committee member}, officer (including
company secretary} or a director, officer or employee of a person appointed as company secretary of the
company (Section 90(2))

® Appuintment raquirements for audit commities members are set out in saction 94 of the Companies Act, 2008

" Appointment and maintenance requirements for auditors are set out in sections 90 to 92 of Companies Act,
2008

¢ Appointment and maintenance requirements for company secretaries are set out in section 86 to 89 of
Companies Act, 2008
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members a CoR44 must be filed within 40 business days after incorporation to notify the
CIPC of the details of such officials.

Personal Liability Companies

The following documents must be filed:
» CoR151B
» CoR14.1
+  Supporting documents as indicated under Standard Private Company

The following documents may be filed with the CoR15.1B:

¢« CoR14.1 Annexure A (kindly refer to notes as indicated under Standard Private
Company)

o« CoR14.1 Annexure B {kindly refer to notes as indicated under Standard Private
Company)

»  CoR14.1 Annexure C if ring fencing conditions are applicable®

s  CoR14.1 Annexure D (kindly refer to notes as indicated under Customised Private
Company)

if the CoR14.1 Annexure D is not filed at incorporation but the personal liability company has
elected to require the appointment of an auditor, company secretary and/or audit committee
members a CoR44 must be filed within 40 business days after incorporation to notify the
CIPC of the details of such officials.

The Mol of a personal liability company must state that it is a personal liability company*®.

Public Companies

Public companies may only be incorporated on a CoR15.18. Public companies must at all
times have at least 3 director {unless Mol indicated a higher minimum number of directors),
3 audit committee members (unless MO! indicates a higher number of audit committee
members), 1 juristic or natural company secretary that must be resident in the Republic'
and 1 juristic or natural auditor.

The following documents must be filed:
» CoR15.1B
CoR141
=« Supporting documents as indicated under Standard Private Company

The following documents may be filed with the CoR15.1B:

¥ Definition of “ring fencing” as stated within section 1 and requirements as stated within section 16 of the
Companies Act, 2008

' Section 8(2)(c) of Companies Act, 2008

' Saction 86(2) of the Companies Act, 2008
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s  CoR14.1 Annexure A {kindly refer to notes as indicated under Standard Private

Company}

» CoR14.1 Annexure B (kindly refer to notes as indicated under Standard Private
Company)

» CoR 14.1 Annexure C (kindly refer to notes as indicated under Customised Private
Company)

+ CoR14.1 Annexure D

if the CoR14.1 Annexure D is not filed at incorporation a CoR44 musi be filed within 40
business days after incorporation to notify the CIPC of the details of such officials.

State-Owned Company

State-owned companies may only be incorporated on a CoR15.1B. State-owned companies
must at all times have at least 3 director {unless Mol indicated a higher minimum number of
directors), 3 audit commitlee members (unless MOI indicates a higher number of audit
committee members), 1 juristic or natural company secretary that must be resident in the
Republic and 1 juristic or natural auditor',

The foliowing documents must be filed:
« CoR15.1B
CoR14.1
« Supporting documents as indicated under Standard Private Company

The following documents may be filed with the CoR15.1B:
+« CoR14.1 Annexure A {kindly refer to notes as indicated under Standard Private

Company)

» CoR14.1 Annexure B (kindly refer to notes as indicated under Standard Private
Company)

» CoR14.1 Annexure C (kindly refer to notes as indicated under Customised Private
Company}

» CoR14.1 Annexure D {(kindly refer to notes as indicated under Public Company)

Non Profit Company

There are three sets of forms that may be used for non profit company registrations namely
CoR15.1C, D or E. Non profit companies must at all times have at least one director (unless
Mol indicated a higher minimum number of directors). The appoiniment of an auditor and
company secretary is not mandatory but optional.

{1} Standard Non Profit Company defauit requirements as per Companies Act, 2008
{without members)

The following documents must be filed:

2 Section 9(1} of the Companies Act, 2008

"
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+ CoR15.1C
+ CoR141
«  Supporting documents (kindly refer to standard private company)

The following documents may be filed with the CoR15.1C:
« CoR14.1 Annexure A (kindly refer to notes as indicated under standard private
company)
» CoR14.1 Annexure B (kindly refer to notes as indicated under standard private
company}

{2) Customised Non Profit Company {without members)

The following documents must be filed:
« CoR15.1D
. CoR14.1
+  Supporting documents (kindly refer to standard private company)

The following documents may be filed with the CoR15.1D:
» CoR14.1 Annexure A (kindly refer to notes as indicated under standard private

company)

« CoR14.1 Annexure B (kindly refer to notes as indicated under standard private
company)

+ CoR14.1 Annexure C (kindly refer to notes as indicated under Customised Private
Company)

+  CoR14.1 Annexure D (kindly refer to notes as indicated under Public Company)
(3} Customised Non Profit Company {with members)

The following documents must be filed:
« CoR15.1E
« CoR14.1
»  Supporting documents {(kindly refer to standard private company)

The following documents may be filed with the CoR15.1E:
*+ CoR14.1 Annexure A (kindly refer to notes as indicated under standard private

company)

« CoR14.1 Annexure B (kindly refer to notes as indicated under standard private
company)

+« CoR14.1 Annexure C (kindly refer to notes as indicated under Customised Private
Company}

«  CoR14.1 Annexure D (kindly refer to notes as indicated under Public Company)

External Companies
The registration documents of an external company are filed using a form CoR20.1

The following documents must be filed for the registration of an externai company:
» CoR20.1
» CoR20.1 Annexure A
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» Supporting documents, namely:

Q

Q

O 000

Certified passport copies (if foreign national) or certified ID copies (if South
African) of all indicated directors

Certified ID copy of applicant if not the same as one of the indicated directors
if another person sign all related documents to the registration on behalf of
any or all of the directors, a power of attorney and certified ID copy of such
person is required

Certified copy of foreign company constitution

Certified copy of jurisdiction of incorporation within which it is incorporated
Certified copy of current registration certificate

If constitution, incorporation certificate and/or registration certificate is in any
other language except any one of the official languages of the Republic the
translated version of such documents including the translation certificate.

Yours faithfully,

Adv Rory W Voller
Depu% Commissioner: CIPC

Date:

1.512011
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