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CLOSE CORPORATIONS ACT, 1984 ' " ActNo. 69, 1984

. AN oyr, |

To prov1de for the formation, registration; mcorporatlon, man-

~ agement, control and llqmdatlon of close corporatlons, and
" for matters connected thereWIth

ST T B

1. Eoa s . . .
i PR A

. (Enghsh text szgned by the State Preszdent )
T (Assented to 19 June 1984, ) :

Fia < ) . . [

EET t . e

BE IT ENACTED by the State Presldem and the House of -
Assembly of the Repubhc of South Afnca as follows e

1 In this Act, unless the context otherwxse md:cates—- Definitions.
S () “accountmg records”, in relation to a corporation, in-
5« cludes accounts, deeds ‘writings and such other docu-
C ments as may be prescnbed (xix) ¢ :
(if) “association agreement”; in relatlon to any. corporatlon
or the members thereof, means an association agree-
- - . ment which hds béen entered into in terms of section 44
10 - by the members of the corporation, including any such
© 7 - agreement which.has been altered or added to as con-
templated in subsection (3) of section 49, or an agree-
- 7.+ "ment which has replaced 1t as contemplated in that sub-
. section; (xx) . o
15 (m) “Compames ‘Act’™ means the Compames Act, 1973
77 (ActNo, 61'0f 1973); (xii) -~ -
(lV) “company”’- means a company as deﬁned in secnon 1
(1) of the Compames Act; (xi) LR
: (v) “corporation” means a close corporation referred to in
20 - " section 2 (1):which. has been reglstered under Part 111
-t of this Act; (viii) -
(vr) “Court”, in relatlon to— : >
. (a) any corporation and any matter referred to in sec-
. tion 7, mearis any court’ havmg jurisdiction in
25 © - terms ‘of that section; - -
(b) any matter teferred to in section 50 65 or 73 (1),
' means_any court havmg ]Ul’lSdlCthD in respect
thereof;and™ -
(c) any offence under :this Act means’ any court hav-.
30 ing 1unsd1ctlon in respect of that’ offence; (vi) .
" - (vii) “deregistration”, in relation.to a corporatlon ‘means
the cancellation of the registration of the corporation’s
foundmg statement; and “dereglster has a correspond- o
- " ing meamng, (it) - -
35 (viii) “director”, in relation to a company, means a dxrector
4 as defined in section 1 (1) of the Companies Act; (iii)
(lx) “founding statement”, " in relation to" a corporation,
. means the'founding statement of the corporation refer-
“ red to in'section 12 which has been registered in terms
40 > - of sectmn 13 and also any amended foundlng state-
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' ‘ment in respect of that co oratlon regrstered in terms

“of section 15 (1) or (2) {xxi :
. (x) “holding company”; in relatlon to a company, means a
i - holding company as defined m sectron 1- (1) of the

5 1.+ Companies Act; (vii) .-
(xi)- “‘Master” means the Master of the Supreme Court and
* . inrelation to—- ‘i

(a) a corporation in respect of which apphcatlon is
+. made to a Court for a winding-up order, the Mas-

‘10 . +7 iv 2 ter having jurisdiction in the area of jurisdiction of -

" the Court where application is made; -

(b) a corporation being wound up by a Court the

Master having jurisdiction in the area of ]unsdrc-
: tion of the Court which lssued the _winding-up or-

15 der;
" (c) - a corporation other than a corporanon referred to

in paragraph (a) or (b), the Master having jurisdic- .

".. tion in the area in which the reglstered ofﬁce of

Ao that corporatlon is situated; (xiii) - T .
‘(xii) “member”, in relation to a corporation, means a per-

v son qualified for membership of a corporation in terms

‘of section:29 and designated as a member in a founding

statemnent of the corporation, including, subject to the

: provisions of this-Act, a trustee, administrator,. ex-
25.: . . ecutor or. curator, or other legal representative, re-
‘ “ferred to in paragraph (c) of subsection (2) of section
29, in respect of any such person who is insolvent, de-

ceased, mentally disordered or otherwise incapable or

~ incompetent to manage his affairs, but excluding any

30 “such person who has in terms of this Act ceased to be a
o member, )" S i

(xiii) ‘member’s interest” or “interest” ; in relatron to a

:ooh, member of a corporatlon means . the mterest of the

.+« - member in the ‘corporation expressedin-accordance -
. 35 ' v with section: 12.'(e) as a- percentage in the foundmg :

statement of the corporation; (ix) ..

(xiv) “Minister”, in relation to any matter to be dealt wrth in
the office of a Master in connection with the winding-
up of a corporatlon means the Minister of Justice and,

40 in relation to any other matter, means the Minister of

Industries, Commerce and Tourism; (xnv)
(xv) “officer”, in relation to—

(a) “a corporation, means any manager or secretary.

; _ thereof, whether or not such manager or secretary
45" - - isalso a member of the corporation; ~ "
< (b) "a company, means an officer as deﬁned in sectron 1
(1) of the Companies Act; (i) -

_ (xvi) *“prescribe” means prescribe by regu]atlon and * pre-r

" 7.7 scribed” has a corresponding meaning; (xxii)- ¢
50 (xvn) “Registrar” means the Registrar of Close Corporatlons
- referred toin sectron4 (xvii) -~ S
~ (xviii) “registration”, in relation to— -’ '

(a) any corporation, ‘means the’ regrstratlon of the

o founding statement of the’ corporatlon referred to
55 . in section 12;

o7 (b) the foundmg statement’or any amended foundlng

"'+ v statement of a corporation, means the registration

thereof in'terms of section 13 or section 15 (1) or |

% (2), as the case may be; -
60 ' (c)J any matter in connection with a corporatron or
<t any member thereof, particulars of which ' are
specified in terms of this Act in a founding state-
<o -7 ment of the corporation, means the specifying of
o* %+ particulars thereof in any such statement; and - :
65 (d) -any other matter’in connection with which" any

duty or power in relation to the registration there- -

of is in terms of this Act imposed on or granted to
"the Registrar, means the registration thereof by

hrm in accordance wrth any apphcable provrsron of

5 % g ot Bhar W

Act No. 69; 1984
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) thrs Act - and “regtstered” has a correspondmg
‘. meaning; (xv) - '

- Act No. 69, 1984

(xnx) “Registration Office” means the’ Close Corporations - -

S Regtstratton Office referred to in section 3; (xv1)
.5 (xx) “regulation” means any, regulatton made under thxs
: “Act; (xviii) -

(xxr) “subsrdrary , I relat1on 't a company, means a sub-
sidiary ‘as defined in section 1 (1) of ‘the Compames_ -

©Act; (iv)
(xxu) “thls Act” mcludes the regulattons (v)

PARTl : e T
- FORMAT‘ION Anp Ju URISTIC PERSONALITY oF
e CLOSE CORPORATIONS

2 (1) Any one or more persons, not exceedlng ten, who qual-
15 ify for membership of a close corporation in terms of this Act,
may form a close corporation and secure its incorporation. by
complying with .the requirements ‘of this Act. in respect-of the

~ registration of its foundmg statement referred to in section 12.
- (2) A corporation formed in accordance with the provisions of
. 20 ‘this Act is on registration in terms of those provisions a juristic

< person and continues, subject.to the provisions of this Act, to.

exist as a juristic person notwithstanding changes in its mem-
bershlp until it is in terms of this Act deregistered or dissolved.

Formation and j ju-
ristic personality of -
close corporatrons .

, (3) Subject to the provisions of this.Act, the members of a- '
25 corporation shall not merely by reason of thelr membersh1p be. -

liable for the liabilities or obligations of the corporation. -

- (4) A corporation shall have the capacity and powers of a na-

tural person of full capacity in so far as a juristic person is capa-
~ ble of having such capacity or of exercising such powers.. .

300 e PARTII |
: ADMINISTRATION OF Acr ;
3. (1) For the regtstratton ‘of corporattons under thts Act there
shall be an office’ in Pretorta called the Close Corporattons

Registration Office."
35 . (2) Registers of .names- and regrstratron numbers -and- such

Registration Office
and register. ' " -

other .matters  concerning corporanons as may be prescnbed 3

. shall be kept in the Regtstratron Ofﬁce

4, (1) The Mmrster shall subject to the. laws govermng the

public service, appomt a: Regrstrar of Close Corporatrons, who

_ - 40 shall— .

g (a) exercise the. powers and perform the dutles assrgned to

. the Registrar by this Act;and  + - :

(b) subject to the directions of the Mrmster, be responsrble
for the administration of the- Registration Office.

Registrar. ‘

45 (2) The Minister may likewise appoint a Deputy Regtstrar‘ and -

- an ‘Assistant Registrar, who-shall, subject to the control of the

‘Registrar, exercise any power or perform any duty conferred or

imposed in terms of this Act on the Registrar, and whenever the

Registrar'is for any reason unable to perform hlS functxons the

0 Deputy Registrar shall act in his stead.. * - e

-(3) The Registrar may delegate ‘any of the powers and entrust

_ any of the duties assigned to h1m by thts Act to any ofﬁcer or
employee in the publlc servrce‘ _

B LM I . *
5. (1) Any person may, on payment of the prescnbed fee (in-
-~ 55 cluding an additional fee if an document is not collected person-
. ~ally at the Registration Ofﬁce;,— © o

Inspectton and cop-
ies of documents in
_ Registration Office. "

(a) inspect any document kept under thls Act by the Regls- '

trar in respect of any corporatlon or

!I
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(b) obtain a certificate from the Registrar as to the con- . -
. tents or part of the contents of any such document-

-open to inspection; or. - ;
. (c) obtain a copy of or extract from: any such document
5 (2) If the Registrar is satisfied—: ...

(a)  that any such inspection, certificate, copy or extract is- .
required on behalf of a foreign government accredrted» ‘

- to the Government of the Republic; and -
-+ .(b) thatno fee is payable:in the foreign country concerned
10 . .-v in respect of.a corresponding inspection; certificate,
‘ ~. ‘copy or extract required on behalf of the Govemment
of the Republic; . - - .

" no fee referred to in'subsection (1) shall be payablc _
. -(3) If the Registrar is satisfied that any such’inspection, certi-
15 ﬁcate copy or extract is required for purposes of research by or
" under the control of an institution for higher education, he may
,permit such inspection or furnish such certrﬁcate copy or extract
wrthout paymcnt of fees T
6 (1) The payment of any fee, addrtronal fee or other money
20 payable to the Registrar in terms of this Act shall subject to the

provrsrons of subsection (3), be effected-—- -

- (a} by affixing revenue stamps to any document concerned

Payment of fees.

which stamps may be cancelled by a. Recerver of Rev- )

e enue or the Registrar; or :
25 (b)) by impressing a stamp on any document concerned by
- means of a die approved by the Commrssroner for In-
‘land Revenue;or =~ - ERE ;
{c) insuch other manner as the Regrstrar may d1rect :
(2) No documernt, form, return or notice in respect of which
30 any fee is payable or any payment-is required to.be done in
terms of this Act, shall be complete:unless proof of payment of
the required fee or other money | has been ]odged Wlth the Regis-
trar.
(3) For. the purposes of subsectlon (1) the decrsron of the
35 Regrstrar as to the manner in which.in any particular case, or
" category of cases determined by him, any fee, additional fee or
other money is in terms of this Act to be paid, shall be final.
'(4) Any fees and other moneys payable in terms of this Act to
- the Registrar, shall be debts due to the State recoverable by the
- 40 Minister i in any competent court.: . i
ol
7. For thc purposes of this Act the court havmg junsdrctron in
any matter, including liquidation, in-respect of any corporation,.
. and any matter referred to in section 36, 42 (3) (b}, 49 (1) or 64
(1), shall be any magistrate’s court within whose area of jurisdic-
45 tion the registered office or main place of business of the corpor-
- ation.is situate or, in relation to any such matter in respect of
wh:ch such court has in any particular case:on .account of any
- provision of the Magistrates’-Courts Act, 1944  (Act No. 32 of
-1944), no jurisdiction, any provincial or Tocal division of the Su-

Court having j juris-
diction in respect of
corporanons

50 preme Court of South Africa within whose area of ]unsdlctron

any such ofﬁce or place of busmess is srtuate S

3 i

8. When a corporatron in any legal proceedmgs isa plamtrff or

applicant or brings a counterclaim or counterapplication, the
court concerned may at any time during the proceedings if it ap-

55 pears that there is reason to believe that the corporation or, if it
is being wound up, the liquidator thereof, will be unable to pay

+ the costs of the defendant or respondent, or the defendant or re-

spondent in reconventron, if he is successful in his'defence, re-.

quire security to be given for those’ costs,’ ‘and may stay all pro-
. 60 ceedmgs till the sccurrty is grv’en s o
9 When a Court makes -any order in terms of this Act in re-
lation to any corporation,’ the Regrstrar or clerk of the Court
shall without delay by certified post transmit a‘copy of the order
to the Registrar and, if such order.relates to the winding-up of
65 any corporatron a copy thereof to the Master as well E

Security for costs in
legal proceedings
by corporations.

Transmission of
copies of Court or-
ders to Registrar
and Master.
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10, 6} The Mrmster may make regulanons— R Regulations.

(a) providing for the conduct and administration of the

, I(c)

Registration Office, and’ prescribing the* practrce and L ,_

- procedure to be observed therein; -
5. ()T

prescribing the practice and procedure t6 be. observed :

. in the office of the Master in connectron w1th the wrnd-
" ing-up of corporations; =

providing for the reproduction of any records relating -

.. .to corporations in the Registration Office or the office = -
‘of the Master by means of microfilm, mrcrocard minia- " ;7

ture photographic process or any other process deemed
suitable by the Minister; :
providing for the use for ofﬁc1a1 purposes and the ad-

- missibility in evidence in any proceedings, whether in a -

20

~ - court of law or otherwise, of any reproductlon contcm-
- plated in paragraph (c); .
providing for the keeping and preservatron of any re-

cords, or any reproductions thereof contemplated in

¥ paragraph (c), in the Registration Office or the office of
©the Master, the removal from such offices of such re-
,“cords or reproductrons and.the preservation thereof in
‘any other. place, and_ prescnbmg thé circumstances
. "under which such records or reproductrons may be de- -
- stroyed; . .
prescribing how records reqmred under th1s Act to be.
~ kept by a corporation may be kept, and prescribing the

circumstances under whlch such records may be de-

~'stroyed;

prescribing the’ procedure to'be followed thh respect

. fo any matter in connectron wrth the wmdmg—up of cor-
' porations;

prescribing the form and the contents of any retum,

" notice or document provrded for by this Act;

prescribing when an additional copy or copies of docu-

ments to be lodged under this Act shall require to be

lodged, and whether such additional copy or copies

B defined manner or shall be in duplicate original form;

(m) providing for the appomtment 'by the Reglstrar in
-specified circumstances of an inspector to. investigate

with the concurrence of the Minister of Finance, pre-

scribing the matters in.respect of which fees shall be
payable, the persons by whom ‘and to whom the fees

"+ shall be payable and the tariff of such fees;

providing for a table of fees, sub]ect to taxation by. the ‘
. Master, which shall be payable to a hquldator as re:.

muneration; . . - .
prescnbmg a tariff of remuneratton payable to any per-

- son performing on behalf of a liquidator any-act relat-
* + ing to the winding-up of a corporation which the liqui- _
¢ dator is not required to perform. personally, and .-

- .prohibiting the charging or recovery of remuneration at

a higher tariff than the tariff so prescrrbed

~ shall be in the form of a copy or copies certified in a_ -

the affairs of a corporation, for the powers of an in- -

~ spector in conductmg any such’ investigation, for the

duty of any member, officer, employee or accountant
of a corporation to make available books and docu-

.. ments in his custody or under his ¢ontrol and to afford
_ such assistance as an inspector may require in connec-

@
5.0
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“tion with any such investigation; for reporting by an in-

spector to the Registrar; for the making available by

.. the Registrar of any such report to other persons; for
- the admissibility of any such report as evidence in legal

65

. (n)

proceedings; and for defraying the expensés of, and in-

connection with, any such mvest:gatron

as to any other- matter requlred or permltted by this -

Act to be prescribed; and
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" (o) generally, as to’ any matter * which hé ‘considers it
necessary or expedient to prescribe in order that the
‘purposes of this Act may be achieved.
(2) Regulations made under subsection (1) may prescribe pen-
‘5 alties for any contravention thereof or failure to comply there-
with, not exceeding a fine of R300 or imprisonment for a period
of six months or both such ﬁne and such lmpnsonment

1. (1) The standmg advrsory committee on company law, ap-

pomted in terms of section 18 of the Companies Act, may from

10 time to time make recommendations to the Minster in regard to

any amendments to this Act which may appear to it to be advis-

able, and shall advise the Minister on any matter pertaining to

this Act referred to it by the Minister.

- (2) The standing advisory committee shall constitute: and

15 maintain a standing sub-committee for'the purpose of consider-

ing and of advising it on such matters relating to corporatlons as
may be referred by it to the sub-commlttee e o
'(3) The provisions of— -~ P

: (a) the Companies Act and regulano ns made thereunder in

__relation to standing sub-committees of the standing ad-

" visory committee, and the members thereof, shall apply

in respect of the standing sub-committee referred to in

subsection (2) as if that sub-committee were constituted

 ‘under subsection (4) of section 18 of the said Act; and '

25 (b) subsections (2) and (5) (in so far as they relate to the

- calling of persons to assist the standing advisory com-

7. mittee) of the said section 18 shall apply in respect of

the standing advisory committee in the exercising by it

‘ ~.of any power granted to it in terms of subsecnon (1) of

30 thrs secnon ‘

i

... PARTHI. .,

REGISTRATION, DEREG!STRATION AND
: CONVERSION

12. Any person quahﬁed for membership in terms of section
35 29 or, subject to section 28, any number of such persons who
intend to form a corporation, sﬁall draw up.a founding state-
ment in the prescribed form in one of the official languages of
the Repubtic, which shall be signed by or on behalf of every per-
son who is to become a member of the corporation upon its
40 registration and which shall, subject- to the provxslons of this
Act, contain the following partlculars b
(a) The full name of the corporanon Provxded that a lrter-
- al translation of that name into the other official lan-
. guage of the Republic, or a shortened form of that
45 . name or such translation thereof may in addmon be
. given;
. (b) the pnnmpal business to be camed on by the corpor-
ation;
(¢} (i) apostal address for the corporation; and
50 . . (i) the address (not being the number of a post office
_ T box) of the office of the corporatlon referred to in
. section 25 (1);. :
_(d) the full name of each member and his 1dent1ty number
. or, if he has no such number, the date of his birth;.
55 . (e} the size, expressed as a percentage, of each member’s
©© . interest in the'corporation; -
(f) .particulars of the contribution of ‘each member to the
corporation in accordance with section 24 (1), includ-
- mg— :
60 (1% any amounts of money, and
. (1i) a description, and statement of the fair value, of
any property (whether corporeal or incorporeal) or
~any service referred to in sectlon 24 (1),

Act No. 69, 1984

Functions of stand-
ing advisory com-
mittee on company
law in relation to
corporations.

Founding state-
ment.
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~ (g), (i) the name and postal address of a qualified person
‘ " who or firm which has consented in writing to his
“or its appointment as accounting officer of the cor-
. porationjand - ]
5 (ii) the date of the end of the financial year of the cor-
poration. B B

*13. If a founding statement referred to in section 12 complying

. with the requirements of this Act is lodged with the Registrar in

" duplicate in the manner prescribed, and if the business to be car-

10 ried on by the corporation is lawful, the Registrar shall upon

payment of the prescribed fee register such statement in his
registers and shall give notice of the registration in the Gazette.

“14. (1) Upon the registration of such founding statement the
Registrar shall assign a registration number to the corporation
15 concerned and endorse under his hand on the statement a certi-
ficate that the corporation is incorporated. S ‘
. (2) A certificate of incorporation given by the Registrar in
terms of subsection (1) or section 27 (4) (c) shall upon its mere
production, in the absence of proof of fraud or error, be con-
20 clusive evidence that all the requirements of this Act in respect of
registration of the corporation concerned and of matters pre-
cedent and incidental thereto have been complied with, and that
the corporation concerned is duly incorporated under this Act.

15. (1) If any change is made or occurs in respect of any mat-
25 ter particulars of which are stated in a founding statement of a
corporation in accordance with paragraph (b), (d), (e} or (f) of
section 12, the corporation shall, subject to the provisions of sec-
tion 29 (3) (¢) and (d), within 28 days after such change lodge
with the Registrar for registration in his registers an amended
30 founding statement, in duplicate in the prescribed form together
with the prescribed fee, signed by or on behalf of every member
of the corporation and by any person who will become a mem-
ber on such registration, and which contains particulars and the
date of the change. =~~~ o
35 (2) If any change is made or occurs in respect of any matter
particulars of which are so stated in accordance with paragraph
(a), (c) or (g) of section 12, an amended founding statement
shall in accordance with the requirements of subsection (1) be
lodged with the Registrar for registration, and any such change
40 shall only take effect when such statement has been so registered
in the relevant registers, or upon a later date mentioned in such
statement. . ' S
(3) (a) If a corporation fails to lodge an amended founding
E . statement in terms of and in accordance with the pro-
45 , . . visions of subsection (1) or (2), as the case may be, the
' Registrar may on his own initiative or on application by
any member or creditor of the corporation serve on the
members of the corporation in accordance with section
. 25(2) (a) a reminder by certified post to make good the
50 default within 28 days of the date of the reminder. =
. (b) If the members concerned fail to comply with any such
- reminder, the Registrar may direct those members by
written notice, so served on the members by certified
. post, to make good the default within 28 days of the
55 .. date of the notice, I
., (c) If the members concerned fail to comply with any such
direction, the Registrar may by further written notice
so served on the members by registered post, impose
2 ~on the members, or any of them, a penalty not exceed-
60 - _ing five rand per day from the date upon which the re-
minder referred to in paragraph (a) was sent, . .
(d) When the Registrar has served a notice referred to in
paragraph (c) on the members, he may not less than 21
days after-the date of that notice forward a certified

Act No. 69, 1984

Registration of
founding statement,

Certificate of incor-
poration.

Registration of
amended founding
statement. :
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- copy thereof to the clerk of the magistrate’s court in
whose: area of jurisdiction the registered office of the
L. .:,. corporation is situated, who shall record it, and there-'
upon such notice shall have-the effect of a civil judg-
5 ment of that magistrate’s court against every such
S member for the amount of the penalty in question.
~:.(e) On application by one or more of the members.con-
. cerned the court in question may reduce or rescind the
-+ ° - penalty, or exempt any one or some- of the members
10 . . from the effect of the notlce Do i,

16 (1) A corporatlon shall keep a copy of its foundmg state-\ Keepmg of copies
ment and any proof of its reglstranon at the regtstered ofﬁce of of f°t‘-“;,d‘“8 stales
the corporation.- . . il

(2) A document referred to in subsectlon (1) shall dunng the

15 business hours of the corporation be open to inspection by any
person upon payment to the corporation, in the case of a person:
who is not a-member of the corporation,:of one rand or such
lesser amount as the corporation may determine. . W

*(3) A member or officer of a corporation who- refuses access.

20, for the purposes of an inspection in terms of subsection (2) to a
person entitled thereto, shall be guilty of an offence. i

- 17. No person shall be deemed to have knowledge of any par- No constructive no-
ticulars merely because such particulars are stated, or referred to; ;“’e ‘:if. particulars in
in any founding statement or other document regarding a cor-. el
25 poration registered by the. Registrar or lodged with him, or ments.

which is kept at the registered ofﬁce of a corporatlon in accord-

ance with the provisions of this Act.

18. For the purposes of sections 19, 20 and 21 “name”;in re- Meaning of “name”
" “lation to a corporation, unless the context otherwise indicates, insections 19,20
30 means the full name of that corporation, or a literal translation 2%l
of that name into the other official langrage of the Republic, or
a shortened form of that name or any such translanon thereof,
referred to in sectlon 12 (a) : , . SRR

“19. (1) The Reglstrar may refuse to regtster a foundmg state- Undesirable names.

35 ment of a corporation referred to in section 12, or an amended

founding statement which relates to a change of name referred

to in section 15 (2), if the name or changed name of the corpor-

. ation, as the case may be, is m the opmlon of the Regnstrar un-

desnrable o
40 (2) The provisions ' of subsection (1) shall not be construed as

imposing a duty on the Registrar to consider the desirability of a

name of a corporation mentioned in each foundmg statement or

amended foundmg statement lodged for regtstratlon

20 (1) If within a perxod of one year after the regtstratlon of a Order to change

45 founding statement of a corporation it appears to the Registrar mame.
that a name mentioned in the founding statement is undesirable,
.. he shall order the corporation concerned to change such name.

(2) Any interested person may within a period of one year re-

ferred to in subsection (1)}—
50 - (a) on payment of the prescribed fee apply in writing to the
’ Registrar .for an order. directing: the corporation to
© ¢+ . change its name on the ground of undesirability; or
. (b) apply to a Court for an order directing the corporation
to change its name on the ground of undesirability, and
55 .=+ - the Court may on such apphcatton make such order as -
‘ it deems fit.. = - .

(3) The Registrar may, after appllcatlon has been made in
terms of paragraph (a) of subsection.(2), in writing order the.
corporation concerned to change its'name if, in the opmlon of:

60 the Registrar, it is or has become undesirable. .

(4) A corporatiori which fails within any period mentioned in
an order under subsection (1) or (3) to comply w1th any such or-
der, shall be guilty of an offence. - o

i Fd, e
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" {5) No provision of this Act shall be construed as affecting the
rights of any person at common law to bring an action against
any corporation for passing off any busmess goods or serv:ces as
those of another person. -’ :

5 21 (1) A change in terms of this Act of a name of a corpor-
ation shall not affect any right or obligation of the corporation
or any legal proceedings instituted by or against the corporation,
and any legal proceedings that could have been continued or

. commenced by or against the corporation prior to the change of

10 name may, notwithstanding such change of name, after the
change be continued or commenced by or agamst the corpor-
ation, as the case may be."

(2) Upon the production by a corporation of a certified copy

_ofa foundmg statement reflecting a change of name of that cor-
15 poration to any registrar or other officer charged with the main-
tenance of a register under any law, and on compliance with ali
the requirements pursuant to any such law as to the form of ap-
plication (if any) and the payment of any required fee, such
registrar or other officer shall make in his register all such alter-

20 ations as‘are necessary by reason of the change of name in re-
spect of the corporahon : . i

22 (1) The abbrevranon CC or BK in Capltal letters shall be

+ subjoined to the English or Afrikaans name, as the case may be,
of a corporation which it uses.

25 (2) A corporation shall refer to the reglstratlon number of the
corporation on all prescribed documents and correspondence
sent by the corporation to the Registration Office. - .,

:(3) If a corporation is being wound up, the statement “In
anuxdatlon” shall for the duration of such winding-up be sub-

30 joined to the name of the corporatlon whlch it uses..

s by b B - . LR

23. (1) Every corporatlon— T
.. (@) shall display its registered full name (or a regrstered lit-
eral translation thereof into the other official language
of the Republic) and registration number in a conspicu-
ous position and in characters easily legible on the out-
side of its registered office and every office or place in
which its business is carried on;
"(b) shall have that name (or such’ translation thereof) and
.. registration number mentioned in legible characters in
40 . ' all notices and other official publications, including ad-
. vertisements, of the corporation,-and in all bills of ex-
- change, promissory notes, endorsements, cheques and
“orders for money, goods or services purporting to be
signed by or on behalf of the corporatlon, and all let-
45 ' ters, delivery notes, invoices, receipts and letters of
credit of the corporation; and =~ -
(c) shall use a regnstered shortened form of that name only
in conjunction with that name or such hteral translatnon
o thereof.
50 (2) If any member of, or any other person on behalf of, a cor-
poration— .
" (a) issues or authorizes the issue of any such notice or of-
ficial publication of the corporation, or signs or author-
* izes to be signed on behalf of the corporation any such
55 ° . bill of exchange, promissory note, endorsement, che-
a que or ‘order for money, goods Or services; or . .
(b) issues or authorizes the issue of any such letter, ad-
' vertisement, delivery note, invoice, receipt or letter of
credit of the corporation, =
60 without the name of the corporation, or such registered literal
translation thereof, and its registration number being mentioned
therein in accordance with subsection (1) (b}, he shall be guilty
of an offence, and shall further be liable to the holder of the bill
"of exchange, promissory note, cheque or order for money,
65 goods or services for the amount thereof unless the amount lS
duly paid by the corporation.

35

‘Act No. 69, 1934
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(3) Any corporation which fails to comply wnh any- prov:s:on _

of subsecnon (1) shall be gullty of an offence

24, (1) Every person who is to become a member of a corp I-
ation upon its registration, shall make to the corporation an in-

5 itial contribution of money, of property (whether corporeal or in-

corporeal), or of services rendered in conrection with and for
the purposes of the formation and incorporation of the corpor-
ation, and particulars of such contribution shall be stated in the
founding statement of the corporation referred to m sectlon 12

10 as required by paragraph (f) of that section. "

Contributions by
members.

(2) The amount or value of the members’ contrlbutxons or of '

the contribution of any one or more members, may from txme to

time by agreement among all the members—:

(a) be increased by additional coritributions of money or
property (whether corporeal or incorporeal) to the cor-
- poration by existing members br, in terms of section 33
. (1) (b), by a person becommg a member of a reglstered
+ corporation; or '’ 5

(b) be reduced, providéd that a reductlon by way of are-

20 . payment to any member shall comply w1th the provn-

' sions of section 51 (1).

(3) Particulars of any increase 6r reduction of a member’s con-
tribution in terms of subsection (2) shall be furnished in an
amended founding statement referred to'in section 15 (1): .

25 (4) Money or property. referred to in ‘subsection (1) or (2) (a)
shall, in order to vest ownership thereof in the corporation, be
paid, delivered or transferred, as the case may be, to the corpor-
ation within a period of 90 days— o

(a) after the date of registration of the’ corporanon in the

30 - E:a;e of an initial’ contnbutxon referred to m subsection

o (A);or ‘

(b) after the date of the regxstratlon of an amended found-
ing statement in connection with any additional contri-
bution referred to in subsection (2) (a). -

35 (5) An undertaking by a member to make an initial or an ad-

ditional contribution to a corporation shall be enforceable by the ‘

corporation in legal proceedmgs

~ 25,.(1) Every corporation shall have in the Repubhc a postal
address and an office to which, subject to subsection (2), all
40 communications and: notnces to the corporanon may be ad-

dressed :

(2) Any— w ? :

- (a) notlce order, communication or other document which
is in terms of this' Act required or permitted to be
45 - served upon any corporation or member thereof, shall
be deemed to have been served if it has been delivered
at the registered office, or has been sent by certified or
registered post to the registered office’ or postal -ad-

5 - dress, of the corporation; and
50 (b) process which is required to be served ‘upon any cor-
- poration or member thereof shall, subject to applic-
able provisions in respect of such service in any law, be

served by so delivering or sending it.

26. (1) If the Reglstrar has reasonable cause to belleve that a
55 corporation is not carrying on business or is not in operation, he
shall serve on the corporation at its postal address a letter by
certified post in which the corporation is notified thereof and in-
formed that if he is not within 60 days from the date of his letter
informed in writing that the corporation.is carrying on business
60 oris in operation, the. corporation will, unless good cause is
shown to the contrary, be deregistered, - -

'(2) After the expiration of the period of 60 days mentioned in a
letter referred to in subsection (1), or upon receipt from the cor-
poration of a written statement signed by or on behalf of every

65 member to the effect that the corporation has ceased to carry on
business and has no assets or liabilities, the Registrar may, un-
less good cause to the contrary has been shown by the corpor-
ation, deregister that corporation,

Postal address and
registered office.

Deregistration.
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(3) Where a corporation has been deregistered, the Registrar
shall give notice to that effect in the Gazerte, and the date of the
publication of such notice shall be deemed to be the date of de-
registration. !

5. (4) The deregrstratxon of a corporatlon shall not affect any li-
ability of a member of the corporation to the corporation or to
any other person, and such liability may be enforced as if the
corporation were not deregistered.

(5) If a corporation is deregistered while havmg outstandmg li-

Act No. 69, 1984

10 abilities, the persons who are members of such corporation at .

the time of deregistration, and all other former members, shall
be jointly and severally liable for such liabilities incurred while
they were members of the corporation.
(6) The Registrar may on application by any interested per-
15 son, if he is satisfied that a corporation was at the time of its de-
registration carrying on business or was in operation, or that it is
otherwise just that the registration of the rorporatlon be restor-
ed restore the said registration. .
(7) The Registrar shall give notice of the Testoration of the
20 regrstratron of a corporation in the Gazette, and as from the date
of such notice the corporation shall continue to exist and be
deemed to have continued in existence as from the date of dere-
gnstratlon as if it were not deregrstered :

27. (1) Any company havmg ten or, fewer members all of
25 whom qualify for membership of a corporation in terms of sec-
tion 29 of this Act, may be converted into a corporation, pro-
vided that every member of the company becomes a member of
the corporation. - .
- (2) In respect of a conversion referred to in subsectron (1),
30 there shall be lodged with the Registrar—
- (a) an application for conversion, in the prescnbed form,
signed by all the members of the company, containing a
-statement that upon conversion the assets of the cor-
4 -~ poration, fairly valued, will exceed its liabilities, and
35 that after conversion the corporation will be able to pay
v its debts. as they become due in the ordmary course of
. its business;
. (b} a statement in wntmg by the auditor of the company
_ © that he has no reason to believe that a material irregu-
40 - larity: contemplated in:subsection (3) of section 26 of
. - the Public Accountants’ and Auditors’ Act, 1951 (Act
No. 51 of 1951), has taken place or is takmg place in
relation to the company or, where steps have been
o g, taken in terms of that subsection, that such steps and
45 . ' other proceedings in terms of the subsectron have been
completed; and :

(c)- afounding statement referred to in section 12 lodgcd in -

accordance with section 13.
(3) For the purposes of the foundmg statement referred to in
50 subsection (2) (¢c)—
(a) there shall, in regard to the requirements of sectlon 12
(f), be a statement of the aggregate of the contributions
of . the members, which shall be for an amount not
greater than the excess of the fair value of the assets to
55 be acquired by the corporation over the liabilities to be
assumed by the corporation by reason of the conver-
sion: Provided that the corporation may treat any por-
tion of such excess not reflected as members’ contribu-
: ‘tions, as amounts which may be distributed to its
60 - members,
(b) the members’ interests stated in terms of section 12 (e)
. need not necessarily be in proportion to the number of

shares in the company held by the respective members

at the time of the conversion.

65 (4) If the provisions of subsection (2) have been complied
with, the Registrar shall, unless he has reason to believe that the
company concerned has failed to comply with any requirement
of the Companies Act—

‘ (a) reglster the foundmg statement in accordance with the
provisions of section 13;

Conversion of com-
panies into corpor-
ations.
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(b) sansfy himself that, simultaneously with such registra-
tion, the regrstranon of the memorandum and the arti-
cles of association of the company concerned is can-
celled in accordance wrth the provrsmns of the

5 ... Companies Act;.
{c) endorse on the foundmg statement a cemﬁcate of in-
- corporation as provided-by section 14 (1):. Provided
that such certificate shall state the fact that the corpor-
ation has been converted from a company and shall
10 mention the name of the former company, and
. {d) give notice in the Gazerte of the conversion.
(5) {a) On the registration of a corporation converted from a
v company, the assets, rights, liabilities and obligations
. of the company shall vest in the corporation.
15 (b) Any legal proceedings instituted by or against the com-
- .- pany before the registration may be continued by or
against the corporation, and any other thing done by or
in respect of the company shall . be deemed to have
. .. beendone by or in respect of the corporation.
20 .. (c)-The conversion of a company into a corporatron shall
< in particular not affect—
- (i) any liability of a director or ofﬁcer of the company
to the company on the ground of breach of trust or
; negllgence or to any other person pursuant to any
25 - - .. provision of the Companies Act; or - !
t (ii) any Hability- of the company, or of any other per-
‘ son, as surety.
(6) The corporation shall forthwnth after its conversion from a
company, give notice in writing of the conversion to all creditors
30 of the company“at the time of conversion, and to all other par-
ties to contracts or legal proceedings in which the company was
involved at the time of the conversion.- )
(7) Upon the productien by a corporation which has been con-
verted from'a company of a certified copy of its founding state-
35 ment referred to in subsection (4) (a), to any registrar or other
officer charged with the maintenance of a register under any
law, and on compliance with all the requirements plrsuant to
any such law as to the form of application (if any) and the pay-
ment of any required fee, such registrar or officer shall make in
40 his register all such alterations as are necessary by reason of the
conversion of the company into a corporation: Provided that no
transfer or stamp duties shall be payable in respect of such alter-
ations in registers. :
(8) If the accounting officer mentioned in the foundmg state-
45 ment of a converted corporation is not the person who or firm
which has acted as auditor for the company, the appointment of

‘Act No. 69, 1984

that person or firm shall lapse upon the conversron mto a cor- .

poration.
9)Ifa corporatlon is converted into a company in accordance
50 with the provisions of the Companies Act, the registration of the
founding statement of the corporation shall be cancelled simul-
taneously with the registration of the memorandum and articles
of assocratlon of the company in terms of that Act

PARTIV @ ~ . °
55 K B e MEMBERSH!P

28, A corporation may at its mcorporatlon have one or more
members, but at no time shall the number of members exceed
ten

29, (1) Subject to the provisions of subsectlon (2) (b) and (c),
60 only natural persons may be members of a corporation and no
junistic person shall directly or indirectly (whether through the
instrumentality of a nominee or otherwrse) hold a member s m-
terest in a corporation. ’
(2) The followmg persons shall qualify for: membershlp of a
65 corporation;

Number of mem-
bers. :

chulrements for
membershlp
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(a) Any natural person entitled to a member’s interest; .
(b) a natural or juristic person, nomine aofficii, who is a
trustee of a testamentary trust entitled to a member’s
.- . interest, provided that—
5 . (i) no juristic person is a beneficiary of such trust and
(i) if the trustee is a juristic person, such juristic per-
. son is not directly or indirectly controlled by any
beneficiary of the trust; and
. (¢) a natural or juristic person, nomine officii, who in the
10 case of a member who is insolvent, deceased, mentally
disordered or otherwise incapable or incompetent to
manage his affairs, is a trustee of his insolvent estate or
'an 'administrator, executor or curator in respect of
_ such member or is otherwise a person who is his duly
15 appointed or authorized legal representative.
(3) (a) The membership of any person qualified therefor in
terms of subsection (2) shall commence on'the date of
- the registration of a founding statement of the corpor-
ation containing the particulars required by section 12
20 ~ inregard to such person and his member’s interest.
(b) Where any person is to become a member of a regis-
" tered corporatlon the existing member or members of
the corporation shall ensure that the requirements of
section 15 (1) regarding the lodging of an amended -
25 fou}r;dmg statement with- the Reglstrar are comphed ‘
wit
(c) A trustee of an msolvent estate, admmlstrator €x-
ecutor or curator, or other legal representatwe, re-
ferred to in subsection (2) (c), in respect of any mem-
30 - ber of a corporation, who'is not obliged or who does
o4 not intend to transfer the interest of the member in the
corporation in accordance with the provisions of this
""Act within 28 days of his assuming office to any other
person, shall within that period, or any extended
35 period allowed by the Registrar on application by him,
- -request the existing member or members of the corpor-
ation to lodge with the Registrar in accordance with
section 15 (1) an amended founding statement desig-
~ nating him, nomine officii, as representative of the
40 member of the corporation in question.
- (d) Where the corporation has no other member, any such
representative himself shall, in the circumstances con-
-templated in paragraph (c), act on behalf of the corpor-
ation in accordance with the provisions of section 15
45 - (1), read with the said paragraph (c). -
" (e) The provisions of paragraphs (c) and (d) shall not af-
-~ fect the power of such representative, as from the date
of his’ assuming office, and whether or not any such
amended founding statement has been lodged, to rep-
50 resent the member concerned in all matters in which he
himself as a member could have acted, until the inter-
est of that member in the corporation has in accord-
-ance with the provisions of this Act been transferred to
© °  anyother qualified person. -
55 ' (4) A corporation is not concerned with the execution of any
trust in respect of any member’s interest in the corporatlon

30. (1) The interest of any member in a corporation shall be a Nature of member’s
single interest expressed as a percentage.’ miteyes,
(2) Two or more persons shall not be joint holders of the same
60 member’s interest in a corporation.

31. Each member of a corporatnon 'shall be issued with a certl- Certificate of mem-
' ficate, signed by or on behalf of every member of that corpor- ber’ sinterest.
ation, and stating the current percentage of such member’s inter-
est in the corporation,

65 32, (1) A minor who is a member of a corporatlon other than RCPfgsemathn of
" aminor whose guardian has lodged a written consent referred to ™¢™Pe™s
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in section 47 (1) () (ii), shall be represented in the corporation
by his guardian.

(2) A married woman, whether subject to the mantal power
of her husband or not, shall require no representation or assist-

5 ance to act as a member of a corporation.

(3) A member subject to any other legal disability shall be
represented in the corporation by his duly appointed or author-
ized legal representative referred to in paragraph (c) of subsec-
tion (2) of section 29.

10 33. (1) A person becoming a member of a reglstered corpor-
ation shall acqu1re hlS member’s interest requlred for mem-
bership—

(a). from one or more of the existing members or his or
their deceased or insolvent estates; or

15 - (b) pursuant to a contribution made by such person to the

: corporation, in which case the percentage of his mem-
ber’s interest is determined by agreement between him
and the existing members, and the percentages of the
interests of the existing members in the corporation

20. shall be reduced in accordance with the provrsmns of

section 38 (b).

(2) The contribution referred to in subsection (1) (b) may con-
sist of an amount of money, or of any property (whether corpo-
real or incorporeal) of a value agreed upon by the person con-

25 cerned and the existing members. g

34. (1) Notwithstanding any provision to the contrary in any
association agreement or other agreement between members, a
trustee of the insolvent estate of a member of a corporation
may, in the discharge of his duties, sell that member’s interest—

30 (a) to the corporation, if there are one or more members
other than the insolvent member;

(b) to the members of the corporation other than the insol-
vent member, in proportion to their members’ interests
or as they may otherwise agree upon; or

35 {c) subject to the provisions of subsection (2), to any other
person who qualifies for membershlp of a corporatlon
in terms of section 29. .

(2) If the corporation concerned has one or more members

other than the insolvent, the following provisions shall apply to a
40 sale in terms of subsection (1) (c) of the insolvent member s in-
terest:

(a) The trustee shall dehver to the corporatlon a written
statement giving particulars of the name and address of

_ the proposed purchaser, the purchase price and the
45 time and manner of payment thereof;

(b) for a period of 28 days after the receipt by the corpor-
ation of the written statement the corporation or the
members, in such proportions as they may agree upon,

shall have the right, exercisable by written notice to the

50 - . trustee, to be substituted as purchasers of the whole,
and not a part only, of the insolvent member’s interest
at the price and on the terms set out in the trustee’s
written statement; and

- (c) if the insolvent member s lnterest is not purchased in

55 terms of paragraph (b), the sale referred to in the
trustee’s written statement shall become effective and
be implemented.

35. Subject to any other arrangement in an association agree-
ment, an executor of the estate of a member of a corporation

60 who is deceased shall, in the performance of his duties—-
(a) cause the deceased member’s interest in the corpor-

Act No. 69, 1984
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ation to be transferred to a person who qualifies for .

membership of a corporation in terms of section 29 and
is entitled thereto as legatee or heir or under a redistri-

65 bution agreement, if the remaining member or mem-
bers of the corporation (if any) consent to the transfer
of the member’s interest to such person; or
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(b) if any consent referred to in paragraph (a) is not given
within 28 days after it was requested by the executor,
sell the deceased member’s interest—

(i) to the corporation, if there is any other member
§ -+ . or members than the deceased member; -
' (ii) to any other remaining member or members of the
corporation in proportion to the interests of those
- members in the corporation or as ‘they may other-
wise agree upon; or
10 (iii} to any other person who qualifies for membership
~of a corporation in terms of section 29, in which
case the provisions of subsection (2) of section 34
shlall mutatis mutandzs apply in respect of any such
sale

15 ~ 36. (1) On application by any member of a corporation a
Court may on any of the following grounds order that any mem-
ber shall cease to be a member of the corporation:

(a) Subject to the provisions of the association agreement
(if any), that the member is permanently incapable, be-
20 cause of unsound mind or any other reason, of per-
forming his part in the carrying on of the business of
the corporation;
(b) that the member has been guilty of such conduct as
taking into account the nature of the corporation’s
25 busmcss, is likely to have a prejudicial effect on the
carrying on of the business;

(c) that the member so conducts himself in matters relating
. to the corporation’s business that it is not reasonably
: practicable for the other member or members to carry

30 on the business of the corporation with him; or
(d) that circumstances have arisen which render it just and
'. equitable that such member should cease to be a mem-

‘ "' ber of the corporation:

Provided that such application to a Court on any ground men-

35 tioned in paragraph (a) or (d) may also be made by a member in
respect of whom the order shall apply.

(2) A Court granting an order in terms of subsectxon (1) may
make such further orders as it deems fit in regard to—

(a) the acquisition of the member’s interest concerned by
the corporation or by members other than the member

i concerned; or
(b) the amounts (if any) to be paid in respect of the mem-
ber’s interest concerned or the claims against the cor-
poration of that member, the manner and times of such

45 payments and the persons to whom thcy shall be made;

.or
“(c) any other matter regarding the cessation of mem-
bership which the Court deems fit.

37. Every disposition by a member of a corporation of his in-
50 terest, or a portion thereof, in the corporation, other than a dis-
position provided for in section 34, 35 or 36, whether to the cor-
poration, any other member or any other person quahfymg for
membership in terms of section 29, shall be done— -~ -
(a) in accordance with the assocnatlon agreement (if any)
35 or
(b) with the consent of every other member of the corpor-
ation:
Provided that no member’s interest shall be acquired by the cor-
poration unless it has one or more other members.

60 38. The aggregate of the members’ interests in a corporation
expressed as a percentage shall at all tlmes be one hundred per
cent and for that purpose—

(a) any transfer of the whole, or a portion, of a member’s
interest shall be effected by the cancellation or the re-

65 duction, as the case may be, of the interest of the mem-

" ber concerned and the allocation in the name of the
transferee, if not already a member, of a member’s in-

Act No. 69, 1984
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terest of the percentage concerned, or the addition to
the interest of an existing member of the percentage
concerned;
(b) when a person becomes a member of a registered cor-
5 poration pursuant to a contribution made by him to the
corporation, the percentage of his member’s interest
shall be agreed upon by him and the existing members,
and the percentages of the interests of the existing
members shall be reduced proportxonally or as they
10 may otherwise agree; and
: (c) any member’s interest acqulred by the corporation shall
" be added to the respective interests of the other mem-
bers in proportion to their existing mterests or as they
~ may otherwise agree.
i
15 39. (1) Payment by a corporation in rcspcct of its acquisition
of a member’s interest in the corporation shall be made only—
(a) with the previously obtained written consent of every
‘ member of the corporation, other than the member
whose interest is acquired, for the specific payment;
20 - (b) if, after such payment is made, the corporatxon s assets,
' fairly valued, exceed all its liabilities;
(c) - if the corporation is able to pay its debts as they be-
come due in the ordinary course of its business; and
(d) if such payment will in the particular circumstances not
25 in fact render the corporation unable to pay its debts as
~ they become due in the ordmary course of its business.
(2) For the purposes of subsection (1) “payment” shall include
. the delivery or transfer of any property. ‘

"40. A corporation may give financial assistance (whether di-
30rectly or indirectly and whether by means of a loan, guarantee,
the provision of security or otherwise) for the purpose of, or in
connection with, any acquisition of a member’s interest in that
corporatlon by any person, only—
{a) with the previously obtained written consent of every
35 member of the corporatlon for the specific assistance;
: (b) if, after such assistance is given, the corporation’s as-
sets, fairly valued, exceed all its liabilities;
(c) if the corporation is able to pay its debts as they be-
come due in the ordinary course of its business; and
40 (d) if such assistance will in the partlcular circumstances
: .~ not in fact render the corporation unable to pay its
debts as they become due in the ordinary course of its
business. :

41. (1) A corporation shall not send to any person any busi-
45 ness letter bearnng a registered name of the corporation, unless
the forenames (or the initials thereof) and surname of every
member thereof is stated thereon.
(2) Any corporation which contravenes any provnslon of sub-
section (1) shall be guilty of an offence. :

50 PARTV . e,a
IN’I‘ERNAL RELATIONS

42. (1) Each membcr of a corporatlon shal] stand in a ﬁduc—
relationship to the corporation.
2) Without prejudice to-the generality of the expression
55 “fiduciary relationship”, the provisions of subsecnon (1) imply
that a member—
(a) shall in relation to the corporation act honestly and in
good faith, and in pamcular— ‘
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(i) shall exercise such powers as he may have to man-
age or represent the corporation in the interest and
for the benefit of the corporation; and

Act No. 69, 1984

(ii) shall not act without or exceed the powers afore- '

said; and
(b) shall avoid any material conflict betwcen his own inter-
ests and those of the corporation, and in particular—
(i) shall not derive any personal economic benefit to
which he is not entitled by reason of his mem-
10 - bership of or service to the corporation, from the
corporation or from any other person in circum-
stances where that benefit is obtained in conflict
with the interests of the corporation;
(ii) shall notify every other member, at the earliest op-
15 portunity practicable in the circumstances, of the
' - nature and extent of any direct or indirect material
interest which he may have in any contracg, of the
corporation; and
(m) shall not compete in any way with the corporatlon
20 ‘ in its business activities.

(3) (a) A member of a corporation whose act or omission has
breached any duty arising from his fiduciary relatlon-
ship shall be liable to the corporation for—

(i) any loss suffered as a result thereof by the corpor-
25 . ation; or ‘
(ii) ‘any economic benefit derived by the member by
reason thereof.
(b) Where a member fails to comply with the provisions of
subparagraph (ii) of paragraph (b) of subsection (2)
30 and it becomes known to the corporation that the
member has an interest referred to in that subpara-
graph in any contract of the corporation, the contract
in question shall, at the option of the corporation, be
- voidable: Provided that where the corporation chooses
35 not to be bound a Court may on application by any in-
terested person, if the Court is of the opinion that in
the circumstances it is fair to order that such contract
shall nevertheless be binding on the parties, give an or-
der to that effect, and may make any further order in
40 respect thereof which it may deem fit.
(4) Except as regards his duty referred to in subsection (2) (a)
(1), any particular conduct of a member shall not constitute a
breach of a duty arising from his fiduciary relationship to the
corporation, if such conduct was preceded or followed by the
45 written approval of all the members where such members were
or are cognisant of all the material facts.

43. (1) A member of a corporation shall be liable to the cor-
poration for loss caused by his failure in the carrying on of the
business of the corporation to act with the degree of care and

50 skill that may reasonably be expected. from a person of his
knowledge and experience,

(2) Liability referred to in subsection (1) shall not be incurred
if the relevant conduct was preceded or followed by the written
approval of all the members where such members were or are

55 cognisant of all the matenal facts.

Liability of mem-
bers for negligence,

44. (1) The members of a corporation havmg two or morg} Association agree-
members may at any time enter into a written association agre&? ments.

ment signed by or on behalf of each member, which regulates—
- (a) any matter which in terms of this Act may be set out or
60 agreed upon in an association agreement; and -
(b) any other matter relating to the internal relationship
between the members, or the members and the corpor-
‘ation, in a manner not inconsistent with the provisions
of this Act.
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(2) A corporation shall keep any association agreement at the
registered office of the corporation where any member may in-
spect it and may make extracts therefrom or copies thereof.

(3) Whether or not an association agreement exists, any other

5 agreement, express or implied, between all the members of a
corporation on any matter that may be regulated by an associa-
tion agreement shall be vahd provided that such express or im-
plied agreement—

(a) is not inconsistent with any prov1snon of an association

10 agreement;

' (b) does not affect any person other than the corporatlon

or a member who is a party to it; and
(c) ceases to have any effect when any party to it ceases to
be a member of the corporation.

15  (4) Subject to the provisions of this Act, an association agree-
ment or an agreement referred to in subsection (3) shall bind the
corporation to every member in his capacity as a member of that
corporatlon and, in such capacity, every member to the corpor-
ation and fo every other member.

20 (5) A new member of a corporation shall be bound by an
existing assoctation agreement between the other members as if
he has signed it as a party thereto.

(6) Any amendment to, or the dissolution of, an association
agreement shall be in writing and signed by or on behalf of each

25 member, mcludmg anew member rcferred to in'subsection (5).

45, No person who'is not a member of a corporation shall, ex-
cept by virtue of a provision of this Act, be entitled to inspect
any association agreement in respect of that corporation, and no

- person dealing with the corporation shall be deemed to have
30 knowledge of any particular thereof merely because it is stated
or referred to therein, whether or not the agreement is in
accordance with section 44 (2) kept at the reg1stered ofﬁce of the
corporation.

46. The following rules in respect of internal relations in a cor-
35 poration shall apply in so far as this Act or an association agree-
ment inrespect of the corporation does not provide otherwise:
- (a) Every member shall be entitled to participate in the
. . carrying on of the business of the corporation;
(b) subject to the provision of section 47, members shall
40 have equal rights in regard to the management of the
business of the corporation and in regard to the power
to represent the corporation in the carrying on of its
. business: Provided that the consent in writing of 75 per
: cent of the members shall be required for—
45 . (i) achange in the principal business carried on by the
corporation;
(i) a disposal of the wholé, or substantially the whole
undertaking of the corporation;
(iii) a disposal of all, or the greater portion of, the as-
50 sets of the corporatlon and
(iv) any acquisition or disposal of immovable property
by the corporation;
(c) differences between members as to matters connected
with a corporation’s business shall be decided by ma-
55 jority vote at a meeting of members of the corporation;
(d) at any meeting of members of a corporation each mem-
ber shall have the number of votes that corresponds
with the percentage of his interest in the corporation;
(e) a corporation shall indemnify every member in respect
60 of expenditure incurred or to be incurred by him—
(i} in the ordinary and proper conduct of the business
of the corporation; and
(ii} in regard to anything done or to be done for the
preservation of the business or property of the cor-
65 poration; and
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(f) payments by a corporation to its members by reason

only of their membership in terms of section 51 (1)

shall be of such amounts and be effected at such times

as the members may from time to time agree upon, and

5 such payments shall be made to members in proportion
to their respective interests in the corporation.

47. (1) Notwithstanding any other provision of this Act or in
any association agreement or any other agreement between
members to the contrary, the following persons shall, if they are

10 members, be disqualified from taking part in the management of
the business of a corporation:
(a) Any person under legal disability, except—
(i) a married woman, whether subject to the mantal
‘ power of her husband or not; and
15 - (i1) a minor who has attained at least the age of 18
years and whose guardian has lodged with the cor-
poration a written consent to the minor’s partici-
pation in the management of the busmess of the
- corporation; ‘
20 (b) save under authority of a Court—
(i) an unrehabilitated insolvent;
(ii) any person removed from an office of trust on ac-
count of misconduct;
(iii) any person who has at any time been convicted of
25 ~ theft, fraud, forgery or uttering a forged docu-
ment, perjury, any offence under the Prevention
of Corruption Act, 1958 (Act No. 6 of 1958), or
any offence mvolvmg dishonesty or in connection
with the formation or management of a company
30 or a corporation, and has been sentenced therefor
to imprisonment for at least six months without the
option of a fine; and
(c) any person who is subject to any order of a court under
the Companies Act disqualifying him from being a di-
35 rector of a company.

(2) Any person disqualified under the provisions of subsection
(1) (b) or {c) who directly or indirectly takes part in or is con-
cerned with the management of the business of any corporation,
shall be guilty of an offence

40 48. (1) Any member of a corporation may by notice to every
other member and every other person entitled to attend a meet-
ing of members, call a meeting of members for any purpose dis-
closed in the notice.

(2) Unless an association agreement provides otherwise—
45 (a) a notice referred to in subsection (1) shall, as regards
. the date, time and venue of the meeting, fix a reason-
able date and time, and a venue which is reasonably

suitable for all persons entitled to attend the particular.

. meeting; and
50 (b) three-fourths of the mem’bers present in person at the
meeting, shall constitute a quorum.
(3) (a) A corporation shall record a report of the proceedings
at a meeting of its members within 14 days after the
-date on which the meeting was held in a minute book
55 which shall be kept at the registered office of the cor-
- poration.

(b) A resolution in writing, signed by all the members and
entered into the minute book, shall be as valid and ef-
fective as if it were passed at a meeting of the members

60 duly convened and held. ‘

49 (1) Any member of a corporatron who alleges that any

- particular act or omission of the corporation or of one or more
other members is unfairly prejudicial, unjust or inequitable to
him, or to some members including him, or that the affairs of
65 the corporation are being conducted in a manner unfairly preju-
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dicial, unjust or inequitable to him, or to some members includ-
ing him, may make an application to a Court for an order under
this section. .
(2) If on any such application it appears to the Court that the
5 particular act or omission is unfairly prejudicial, unjust or in-
equitable as contemplated in subsection (1), or that the corpor-
ation’s affairs are being conducted as so contemplated, and if the
Court considers it just and equitable, the Court may with a view
to settling the dispute make such order as it thinks fit, whether
10 for regulating the future conduct of the affairs of the corporation
or for the purchase of the interest of any member of the corpor-
" ation by other members thereof or by the corporation. - :
(3) When an order under this section makes any alteration or
addition to the relevant founding statement or association agree-
15 ment, or replaces any association agreement, the alteration or
addition or replacement shall have effect as if it were duly made
by agreement of the members concerned.
(4) A copy of an order made under this section which— -
(a) alters or adds to a founding statement shall within 28
20 days of the making thereof be lodged by the corpor-
ation with the Registrar for registration; or
(b) alters or adds to or replaces any association agreement,
shall be kept by the corporation at its registered office.
- where any member of the corporation may inspect it.
25  (5) Any corporation which fails to comply with any provision
of subsection (4) shall be guilty of an offence.

50. (1) Where a member or a former member of a corporation

is liable to the corporation— :
" (a} to make an initial contribution or any additional contri-
30 bution contemplated in subsection (1) and (2) (a), re-
spectively, of section 24; o
(b) on account of— : o
(i) the breach of a duty arising from his fiduciary re-
' lationship to the corporation in terms of section
35 42: or ‘
(ii) negligence in terms of section 43, ,
any other member of the corporation may institute proceedings
in respect of any such liability on behalf of the corporation
against such member or former member after notifying all other
40 members of the corporation of his intention to do so.

(2) After the institution of such proceedings by a member the
leave of the Court concerned shall be required for a withdrawal
of the proceedings or for any settlement of the claim, and the
Court may in connection with such withdrawal or settlement

45 make such orders as it may deem fit.

(3) If a Court in any particular case finds that the proceedings,
if unsuccessful, have been instituted without . prima facie
grounds, it may order the member who has instituted them on
behalf of the corporation, himself to pay the costs of the corpor-

50 ation and of the defendant in question in such manner as the
Court may determine, ;

51, (1) Any payment by a corporation to any member by
reason only of his membership, may be made only—
(a) if, after such payment is made, the corporation’s assets,
fairly valued, exceed all its liabilities;
(b) if the corporation is able to pay its debts as they be-
come due in the ordinary course of its business; and
(c) if such payment will in the particular circumstances not
" in fact render the corporation unable to pay its debts as
60 they become due in the ordinary course of its business.
(2) A member shall be liable to a corporation for any payment
received contrary to any provision of subsection (1).
(3) For the purposes of this section— '
(a) without prejudice to the generality of the expression
65 “payment by a corporation to any member by reason
only of his membership”, that expression—
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(i) shall include a distribution, or a repayment of any

contribution, or part thereof, to a member, _
(u) shall exclude any payment to a member in his ca-
pacity as a creditor of the relevant corporation and,
5 in particular, a payment as remuneration for ser-
vices rendered as an employee or officer of the cor-
poration, a repayment of a loan or of interest

thereon or a payment of rental; and
(b) “payment shall include the dehvery or transfer of any
10 property ;

52. (A corporatlon shall not, dlrectly or indirectly, make a
loan—

~ {a) to any of its members;

- (b) to any other corporation in which one or more of its

15 . members together hold more than a 50 per cent inter-

est; or

(c) to any company or other juristic person (except a cor-
_poration) controlled by one or more members of the
corporation,

20 and shall not provide any security to any person in connection
with any obligation of any such member, or other corporation,
company or other juristic person.

nghe provisions of subsection (1) shall not apply in respect

of the making of any particular loan or the provision of any par-

25 ticular security with the express previously obtained consent in
writing of all the members of a corporation.

(3) Any member of a corporation who authorizes or perrmts
or is a party to the making of any loan or the provision of any
security contrary to any provision of this section—

30 (a) shall be liable to indemnify the corporation and any
other person who had no actual knowledge of the con-
travention against any loss directly resulting from the
invalidity of such loan or security; and

(b) shall be guilty of an offence.

35 (4) For the purposes of this section—

(a) “loan” includes—

- (i) aloan of any property; and )
(1i) any credit extended by a corporation where the
‘ debt concerned is not payable or is not being paid

40 .~ in accordance with normal business practice in re-

spect of the payment of debts of the same kind;

(b) one or more members of a corporation shall only be
deemed to control a company or other juristic person
as contemplated in subsection (1) (c), if the circum-

45 stances envisaged in section 226 (1A) (b) of the Com-

panies Act in relation to a director or manager or his
nominee, or directors or managers or their nominees,
referred to in that section, and a company or body cor-
porate, are present in respect of any such member or

50 - his nominee, or such members or their nominees, and

any such company or other juristic person; and

" (c) “security’” includes a guarantee.

PART VI
EXTERNAL RELATIONS

55 53. (1) Any contract in writing entered into by a person pro-
fessing to act as an agent or a trustee for a corporation not yet
formed, may after its incorporation be ratified or adopted by
such corporation as if the corporation had been duly incorpor-
ated at the time when the contract was entered into.

60 (2) The ratification or adoption by a corporation referred to in
subsection (1) shall be in the form.of a consent in writing of all
the members of the corporation, given within a time specified in
the contract or, if no time is spec1ﬁed w1thm a reasonable time
after incorporation.
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- 54. (1) Subject to the provisions of this section, any member
of a corporation shall in relation to a person who is not a mem-
ber and is dealing with the corporation, be an agent of the cor-
poration for the purposes of the ‘business of the corporation
"5 stated in 1ts foundmg statement or actually bemg camed on by
it. : .
(2) Any act ofa member shall bind a corporatnon 1f—
“(a) such act is expressly or impliedly authorized by the cor-
poration, or is subsequently ratified by it; or
10 - (b) such act is performed for the carrying on, in the usual
. way, of business of the kind stated in'a foundmg state-
ment of the corporation or actually being carried on by
- thé corporation at the time of the performance of the
- act, unless the member so acting has in fact no power
15 . .. to-act for the corporation in: the particular matter and
the person with whom he deals has, or ought reason-
ably to have, knowledge of:the fact that the member
has no such power..

(3) Where any act of a member of a corporatnon is performed

20 for a purpose apparently not connected with the ordinary course
of the business of the corporation stated in its foundmg state-
ment or actually being carried on by it.at the time of the per-
formance of the act, the corporation shall not be bound by such
act, unless it has in fact been authorized or is ratified as contem-

25 plated in subsection (2) (a) by the corporation. -

(4) Where any association. agreement restricts the power of
any member to represent a corporation, or where any member is
disqualified under section 47 from participating in the manage-
ment of the business of a corporation, no act in contravention of

30 the restriction or performed by such disqualified person shall be
binding on the corporation with respect to any person who has,
or ought reasonably to- have knowledge of such restrlctlon or

- disqualification.

‘ % Where the consent in wntmg -of all members of a corpor-

35 ation is in any particular case required in terms of the proviso to
section 46 (b), no act in contravention of such requirement shail
be binding - on the corporation with respect to any person who
~ has, or ought reasonably to have, knowledge of the fact that the
patticular act is- performed in contraventlon of such requlre-

40 ment, 3 . : .

- *55, (1) If the relationship between any company and any cor-
porat:on is such that the corporation, if it were a company,
* would be a holding company of such company, the provisions of
section 37 of the Companies Act regarding—
45 (a) the employment of funds of a company in a loan to; or
- (b) the provision of any security by a company to another
person in connection with an obligation of, -
* its holding company, or a company which is a subsrdlary of that
holding company but is not a subsidiary of itself, shall rmutatis
50 mutandis apply in relation to any such. employment of funds or
provision of security by any such company in respect of any such
corporation and in respect of any company which would be a
- subsidiary of the corporation were it a company, but which is
not a subsidiary of the first-menticned company.

55 (2) In the application in terms of subsection (1) of the provis-
ions of subsection (3) (b) of the said section 37 of the Companies
Act any reference therein to a director or officer, or a former di-
rector or officer, of a holding company, shall be construed as a
reference to any member or ofﬁcer, or former member or offic-

60 er, of a corporation envisaged in subsection (1).

(3) If the relationship between any company ‘and any corpor-
ation is as envisaged in subsection (1), the provisions of section
226 of the Companies Act regarding the making by a company
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of any loan to, or the provision of security by a company to an-
other person in connection with any obligation of—
“(a} any director or manager of the company’s holding com-
pany or of another company Wthh isa subs:dlary of its
‘5 .. holding company; or -
(b) another company controlled by one or.more dlrectors
- or managers of the company’s holding company or of a
. company which is a subsidiary of its holding company, .
shall mutatis mutandis apply in relation to any such loan or pro-
10 vision of security by any such company in respect of—
(1) any member or officer of any such corporation, or any
. director or officer of another company which would be
-a subsidiary of any such corporation  were the corpor-
ation a company; and
15 . (ii) another company controlled by one or more members
of any such corporation, or by one or more directors or
managers of a company which would be a subsidiary of
: the corporation were it a company.
(4) In the application in terms of subsection (3) of the provis-
20 ions of subsection (5) of the said section 226 of the Companies
Act any reference therein to any director or officer of a holding
company, shall be construed as a reference to. any member or
ofﬁcer of a corporatlon envmaged in subsect:on 1.

PART VII
5 * ACCOUNTING AND Dlséwsuizﬁ

56 (1) A corporation shall keep in one of the ofﬁcnal languag-
es of the Republic such accounting records as are necessary fair-
ly to present the state of affairs and business of the corporation,
and to explain the transactions and financial position of the busn-

30 ness of the corporation, including— -
(a) records showing its assets and llablhtles members’ con-
. tributions, undrawn profits, revaluations of fixed assets
: and amounts of loans to and from members;
(b) aregister of fixed assets showing the respective dates of
35 acquisition and the cost thereof, depreciation (if any),
the respective dates of any dnsposals and the consider-
ation received in respect thereof: Provided that in the
..case of a corporation which has been converted from a
; company in terms of section 27, the existing fixed asset
40 register, of the company shall be deemed to be such a
: register in respect of the corporation, and such particu-
- lars therein shall be deemed to apply in respect of it;
{c) records containing entries from day to day of all cash
received and paid out, in sufficient detail to enable the
45 . .. nature of the transactions and, except in the case of

- cash sales, the names of the parties to the transactions

to be 1dent1ﬁed

- (d) records of all goods purchased and soId on credit, and

services received and rendered on credit, in sufﬁc1ent
50 detail to enable the nature of those goods or services
and the parties to the transactions to be identified;
(e) statements of the annual stocktaking, and records to
enable the value of stock at the end of the financial
, year to be determined; and
55 (f) vouchers supporting entries in the accounting records.
- (2) The accounting records relating to— . = ,
(a) contributions by members; . '
(b) loans to and from members; and
{c) payments to members,
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shall contain sufficient detail of individual transactions to enable
the nature and purpose thereof to be clearly identified.

(3) The accounting records referred to in subsection (1) shall
be kept in such a manner as to provide adequate precautions

5 against falsrﬁcatxon and to faclhtate the dlscovery of any falsifica-
tion,

(4) The accountmg records shall be kept at the p]ace or places
of business or at the registered office of the corporation and
shall, wherever kept, be open at all reasonable trmes fori mspec-

10 tion by any member.
(5) ( a) Any corporation whlch fﬂllS to comply w1th any provrs-
.ion of any of the preceding subsections of this section,
+~ and every member theréof who is a party to such fail-
ure or who fails to take all reasonable steps to secure
15 .. ¢ -compliance by the corporation with any such prov1s:on
shall be guilty of an offence.
~+1(b) In any proceedings against any member of a corpor-
¢~ ation in respect of an offence consisting of a failure to
. . . . take reasonable steps to secure compliance by a corpor-
20 ation with any provision referred to in paragraph (a), it
- -+ shall be a-defence if it is proved that the accused had
- reasonable grounds for believing and did believe that a
competent and reliable person was charged with the
duty of seeing that any such provision was complied with,
25 and that such person was in a position to discharge that
_duty, and that the accused had no reason to believe
that such person had in any way farled to dlscharge that

dUty . ) ;

57. (1) (a) A corporation shall ﬁx a date on whlch m each
- year, its financial year willend. -~ -
(b) The financial year of a corporatlon shall be its annual
-« accounting period. -
_(2) The date referred to in subsectron (1) (a) may, sub]ect to
~" the provisions of section 15 (2) be changed by the corporatlon
35 to any other date.

(3) Subject to any increase or reductlon of the duration of a
financial year by reason of the provisions of subsection (4), the
duration of each financial year of -a corporation shall ‘be 12
- months ending on the date or other datc referred to m subsec-

40 tion (1) (a) or (2). - o
- (4) Notwithstanding the provrslons of subsecnon 3
-{a) the first financial year of a corporation shall commence
on the date of its registration and shall end on the date

‘ - refefred to in subsection (1) (a) occurring not less than 3

45 . ; nozl more than 15 months after the date of registration;
veTean =

. "(b) in the case of a corporatron whlch has in terms of sub-

section (2) changed the date referred to in subsection

(1) (a), the financial year following that current at the

50 time of the registration of the required amended found-

. ing statement in terms of section 15 (2),.shall com-

mence at the end of that current financial year and shall

end on the date as changed occurring not less than 3

.. nor more than 15 months after the end of that current

55 . financial year.

2

58, (1) The members of a corporatlon shall within nine
months after the end of every financial year of the corporation
cause financial statements in respect of that financial year to be
made out in one of the official languages of the Republic.

60 (2) The financial statements of a corporation—
(a) .shall consist of—
. (i) abalance sheet and any notes thercon and
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- (ii) an income statement or any similar financial state-
ment where such form .is appropriate, .and any

notes thereon; .
(b) shall in conformity with generally accepted accounting
practice, appropriate to the business of the corpor-
 ation, fairly present the state of affairs of the corpor-
ation as at the end of the financial year concerned, and

.- the results of its operations for that year; and

(c) . shall disclose separately the aggregate amounts, as at
10 the end of the financial year, of contributions by mem-
bers, undrawn profits, revaluations of fixed assets and
: amounts of loans to or from members, and the move-
ments in these amounts during the year.
*(3) The annual financial statments shall be’ approved and
15 signed by or on behalf of every member of the corporation.

(4) (a) Any member of a corporation who fails to take all
reasonable steps to comply or to secure compliance
with any prov15:on of this SCCthl‘l, shall be gullty of an

.- - offence.’
20 - (b) In any-proceedings agamst any member of a corpor-
: ation under paragraph (a) the defence referred to in
- section 56 (6) (b) shall be available to him.

59.(1) Every corporation shall appomt an’ accountmg officer in
accordance with the provisions of this Act. . .
25  (2) The appointment of the first accounting officer ofa corpor-
ation referred to in section 12 (g) (i) shall take effect on the date
of the registration of the corporanon L
(3) If a vacancy occurs in the office of an accountmg officer,
whether as a result of removal, reSIgnatlon or otherwise, the cor-
30 poration shall within 14 days appoint another accounting officer
and comply with the provisions of subsection (2) of section 15:
Provided that the provisions of subsection (3) of the said section
_ 15 shall apply where the said subsection (2) of that section has
not so been complied with, whether or not an appomtment of
35 such other accounting officer has been made.
(4) A corporation shall inform its accounting officer in writing
of his removal from office.
: (5) (a) An accounting officer. shall on rcs1gnatlon or removal
from office forthwith inform every member of the cor-
40 . - .  poration thereof in writing, and shall send a copy of the
, letter to the last known address of the registered office
of the corporatlon
(b} If an accountirig officer who has been removed from
office is of the opinion that he was removed for im-
45 proper reasons, he shall forthwith by certified post in-
. form the Regtstrar thereof, and shall send a copy of the
letter to every member. . .

60. (1) No person shall be qualified for appointment as an ac-
counting officer of a corporation, unless he is a member of a rec-

50 ogmzed profession which—
(a) as a condition for membershlp, requlres its members to
have passed examinations in accounting and related
_fields of study which in the opinion of the Minister
would qualify such members to perform the duties of

. an accounting officer under this Act; :
(b) has the power to exclude from mcmbershlp those per-
. sons found guilty of negligence in the performance of
their duties or of conduct which is discreditable to their
; profession; and

60 (c) ?za)s been named in a notice referred to in subsectlon
(2) The Minister may from tlme to time publish by notice in
- the Gazette the names of those professions whose members are
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qualified to perfonn the dutles of an accountmg ofﬁcer in'terms
of this Act.
"(3) A member or employee ofa corporatron and a firm whose
partner or employee is a member or employee of a corporation,
5 shall not qualify for appointment as an accounting officer of such
corporation unless all the members .consent in writing to such
appointment.
{4) A firm may be appomted asan accountmg officer of a corpor-
ation, provided that each partner m the ﬁrm is quahﬁed to be so
10 appomted ‘

61. (1) An accountmg ofﬁcer ofa corporatlon shall at all times
have a right of access-to the accounting records and all the
books and documents of the corporation, and to require from
.members- such information and explanations as he considers

15 necessary for the performance of his duties as.an accounting
officer.

(2) The remuneration of an accountmg ofﬁcer shall be deter-
mined by agreement with the corporation. . ., .

62. (1) The accounting officer of a corporation shall not later
20 than three months after completlon of the annual financial state-
ments—-—-

(a) determine ‘whether the annual ﬁnanc1al statements are
in agreement with the accountmg records of the corpor-
ation;

25 (b) determine the pnnc1ples of preparanon of the annual
~ financial statements; and

() report in respect of paragraphs (a) and (b) to the cor-

. poration.
@) (a) If during the performance of his duties an accounting
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30 . . . officer becomes aware of any contravention of a provis-

iion of this Act, he shall describe the nature of such
P " contravention in his report..
(b) Where an accounting officer is a member or employee
. ofacorporation, or is a firm of which a partner or em-
5 " ployee is a'member or employee of the corporanon his
‘ report shall state that fact.
((3) If an accounting officer of a corporatron——

‘ (a) at any time knows, or has reason to believe, that the
ot ‘corporatlon is not carrylng on business or is not in op-
40 “eration and has no intention of resummg operanons in

the foreseeable future; or i

. .(b) during the performance of his duties finds—
(i) that any change; during a relevant financial year,
T in respect of any particulars mentioned in the rele-
s vant foundmg statement has not been registered;
or
(i) that the annual financial statements indicate that as
~ at the end of the financial year concerned the cor-
“.  poration’s liabilities exceed its assets;”
50 he shall forthwith by certlﬁed post - report accordmgly to the
Registrar.

B e PARTVIII

ot mer.m{ OF MEMBERS AND OTHERS FOR DEBTS or CLOSE
CORPORATION '

55 .63, Notwithstanding anything to the contrary contained in any
provision of this Act, the following persons shall in the following

circumstances together with a corporation be jointly and several-

ly liable for the specified debts of the corporation:

(a) Where the name of the corporation is in-any way used'

60 without the abbreviation CC or BK as required by sec-

- tion 22(1), any member of the corporation who is re<

Joint liability for
debts of corpor
ation.

sponsible for; or who authorized or knowingly permits _

the omission of such abbrevrat:on, shall be so lable to

© '+ -any person who enters into any transaction . with the.

65 corporation from which a debt accrues for the corpor-
ation while he, in consequence of such omission, is not
aware that he is dealing with a corporation;. -
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(b) where any member fails to pay money or to deliver or
transfer property to the corporation as required by sec-
tion 24 (4), he shall be so liable for every debt of the
corporation incurred from its registration to the date of

5 - the actual payment delivery or transfer of such money
.~ . Orproperty; - .

- (c) where the. number of members of a corporatlon €x-

- - .- ceeds the maximum specified in section 28 for a period

.« of six months, every such member shall be so liable for

10 oo - every debt of the corporation incurred while the num-.

ber of members so exceeded or contmues to exceed
pon ¥ suchmaxnmum, )
* (d) where a juristic person- purports to hold, whether di-

rectly or indirectly, a member’s interest in the corpor-,

15 ation in contravention of any provision of section 29,
such juristic person and any nominee referred to in that
section shall, notwithstanding the invalidity of the hold-
ing of such interest, be so liable for every debt of the
corporation incurred durmg the time the contravention

20 continues;

(e) where the corporation makes a payment in respect of

the acquisition of a member’s interest in contravention

of any provision of section 39, every person who is a

. - member at the time of such payment and who is aware
25 . - of the making of such payment, including a member or

a former member who receives. or who received such

" payment, shall be so liable for every debt of the corpor-

ation incurred prior to the making of such payment un-

T less, in the case of a member who is so aware, he

30 proves that he took all reasonable steps to prevent the
payment; :

~(f) . where the corporation gwes financial assistance for the

purpose of or in connection with any acquisition of a

5 member’s interest in contravention of any provision of

35 section 40, every person who is a member at, the time

of the giving of such assistance and who is aware of the

giving of such assistance, and the person who receives

such assistance, shall be so liable for every debt of the

corporation incurred prior to the giving of such assist-

Act No. 69, 1984

40 ,,  ance unless, in the case of a member who is so aware,

he proves that he took all reasonable steps to prevent
the payment;
{g) where a person takes part in the management of the
. business of the corporation while ' disqualified from
45 doing so in terms of section 47 (1) (b) or (c), that per-
_ son shall be so liable for every debt of the corporation
which it incurs as a result of his participation in the
management of the corporatlon and © |
... (h) where the office of accounting officer of the corpor-
50 . ation is vacant for a period of six months, any person
who at any time during that period was a member and
.. aware of the vacancy, and who at the expiration of that
" period is still a member, shall be so liable for every
: debt of the corporation incurred durmg such existence
55 of the vacancy and for every such debt thereafter in-
curred while the vacancy continues and he still is a
member, .

"64. (1) If it at any time appears that any business of a corpor-
ation was or is being carried on recklessly, with gross negligence
60 or with intent to defraud any person or for any frandulent pur-
pose, a Court may on the application of the Master, or any cred-
itor, member or liquidator of the corporation, declare that any
person who was knowingly a party to the carrying on of the busi-
ness in any such manner, shall be persenally liable for all or any
65 of such debts or other liabilities of the corporation as the Court
may direct, and the Court may give such further orders as it con-
siders proper for the purpose of giving effect to the declaration
and enforcing that liability. = = :
(2) Without prejudice to any other cnmmal liability incurred
where any business of a corporation is carried on in any manner

Liability for reck-
less or fraudulent
carrying-on of
business of
corporation,
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contemplated in subsection (1), every person who is knowingly a
party to the carrying on of. the busmess in any such manner,
shall be guilty of an offence

- 65. Whenever a Court on ap llcatlon by an 1nterested person,
‘Sorin any proceedmgs in which a corporation is involved, finds
that the incorporation of, or any act by or on behalf of, or any
use of, that corporation, constitutes a gross abuse of the juristic
personahty of the corporation as a separate entity, the Court
- may declare that the corporation is to be deemed not to be a ju-
10 ristic person in respect of such rights, obligations or liabilities of
the .corporation, or of such member or members thereof, or of
such other person or persons, as are specified in the declaratlon
and the Court may give such further order or orders as it may
. deem fitin order to glve effect to such declaration. -

5  PARTIX'
e o WinomeUp - -

- 66. (1) The provisions of the Companies ‘Act which relate to
the winding-up of a company,.including the regulations made
thereunder, (except sections 337, 338, 344, 345, 346 (2), 347 (3),

20 349,.364, 365 (2), 367 to 370, inclusive, 377, 387, 389, 390, 395
to 399, inclusive, 400 (1) (b}, 401, 402, 417, 418, 419 (4), 421,
423 and 424), shall apply mutatis mutandis and in so far as they
can be applied to the liquidation of a corporation 'in respect of
any matter not specifically provrded for in thls Part or in any

25 other provision of this Act. : .

© (2) For the purposes of subsectlon (1)— win s :
- {a)  any reference in a relevant provision of the Compames

Act, and in any provision of the Insolvency Act, 1936

Lo g (Act No. 24 of 1936) made apphcable by any such pro-

30 .. vision—

& (1) to'a company, shall be construed asa reference to
"a corporation; o

(ii) toashareina cornpany, shall be construed asa Te-

Vit B -ference to a member’s interest in a corporation;

35 . .:(iii) to a member, director, shareholder or contributory

‘ : * of a company, shall be construed as a reference to

a member of a corporation;
-~ (iv) to an auditor of a company, shall be construed as a
reference to anaccounting officer of a corporation;

40 (v) to an officer or a secretary of a company, shall be

P + " construed as a reference to a manager or a sec-

; ' retary who is an officer of a corporation; "

(vi) to a registered office of a company, shall be con-

< strued as a reference toa reglstered ofﬁce of a cor-

45 ot " poration;

e (vu) to a memorandum or artlcles of ‘association of a

company, shall be construed as a reference to a
: . founding statement and an assocratlon agreement
i+ ofacorporation, respectively; ¢ - ¢

50 (vm) to the Registrar of Companies, shall be construed

as a reference to the Registrar; - -

(ix) to the Companies Act or. the regulatnons made
thereunder, or to any provision thereof, shall be
construed as including a reference to this Act or

55 = " the regulations made thereunder, or to any corre-

sponding provision thereof, as the case may be;

(x) to an insolvent estate, shall be construed as a re-
ference to a corporation;

(xi) to a provisional liquidator of a eompany, ortoa

60 ¢« . ' liquidator of a company or a trustee of an insol-
B * vent estate, shall be construed as a reference to a
provisional liquidator and to a liquidator of a cor-

- poration, respectively; :

Act No. 69, 1984
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(xii) to a sheriff of a province, shall be construed as in-
c]udmg a reference to a messenger of a magis-
trate’s court;
(Xlll) toa Reglstrar of a Court shall be construed as in-
5 . . . cluding a reference to a clerk of a magistrate’s
’ , court;
(xiv) to a Court shall be construed as a reference to a
Court havmg jurisdiction under this Act; and
" (xv) to a Master, shall be construed as a reference to a
10 Master havmg jurisdiction under this Act;
(b) areferencetoa special resolution—
(i) referred to in sections 340 (2), 350, (1), 351 1),
352, 356 (2), 357 (3) and (4), 359 (1), 362 (1) and
1363 (1) of the Companies Act, shall be construed
15 . . ... asareference to'a written resqutlon for the volun-
o tary winding-up of a corporation in terms of sec-
tion 67 of this Act; and
(ii) referred to in section 422 (1) (b) of the Companies
s Act, shall be construed as a reference to a written
20 0 L resolutlon signed by or on behalf of all the mem-
7 . bersof a corporation; and.
~ (c) it shall be deemed.that the followmg paragraph has
" been substituted for paragraph (b) of section 358 of the
., . Companies Act: .
25 . “(b) where any other action or proceedmg is bemg or
- . about to be instituted against the company in any
. court’in the Republic, apply to such court for an
. .order restrammg further proceedmgs in the action
. or proceeding,”. ,

30.67. (1) A corporation may be wound up voluntarily if all its
members so resolve at a meeting of members called for the pur-
pose of considering:the winding-up of the corporation, and sign
a written resolution that the corporation be wound up voluntari-
ly by members or creditors, as the case may be..” -

35 - (2) A copy of the written resolution, in duplicate in the pre-
scribed form, shall be lodged within 28 days after the date of the
passing of the resolution, together with the prescribed fee, with
the Registrar, who shall register such resolution- 1f 1t complres
with the provisions of subsection (1). -

40 (3) If such copy of the written resolution is not so reglstered
by the Registrar within 90 days from the date of the passing of
the resolution, the resolution shall lapse and be void.

@4 A resolutlon in terms of this section shall not take effect
unnl it has been regrstered by the Regrstrar :

45 68. A corporatlon may be wound up by a Court if—

(a) members having more than one half of the total num-
ber of votes of members, have so resolved at a meeting
of members called for the purpose of considering the

. winding-up of the corporation, and have signed a writ-
50 -+ ten resolution that the corporanon be wound up by a
" Court;
(b) the corporation has not commenced its busmess within
a year from its registration, or has suspended its busn-
! ness for a whole year;
55 (c) the corporation is unable to pay its debts; or -
- {d) -it appears on application to the Court that it is just and
? equltable that the corporatnon be wound up.

- 69. (1) For the purposes of section 68 (c) a corporation shall
_be deemed to be unable to pay its debts, if—

60 (a) a creditor, by cession or otherwnse, to whom the cor-
" poration is indebted in a sum of not less than two hun-
dred rand then due has served on the corporation, by
delivering it at its registered office, a demand requiring

- the corporation to pay the sum so due, and the corpor-

65 .ation has for 21 days, thereafter neglected to pay the

. Act No. 69, 1984
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»' sum or to secure or compound for. it to the reasonable
- .. satisfaction of the creditor; or

Act No. 69, 1984

- (b) any process issued on a judgment,: decree or order of

- (-~ any court in favour of a creditor of the corporation is
5 .~ returned by a sheriff, or a messenger of a magistrate’s
. . court, with an endorsement that he has not found suf-
~ficient disposable property to satisfy the judgment, de-
cree or order, or-that any disposable property found

did not upon sale satisfy such process; or
10 '(c) it is proved to the satisfaction of the Court that the cor-

; ‘ poration is unable to pay its debts.

(2) In determining for the purposes of subsection. (1) whether'
a corporation is unable to pay its debts, the Court shall also take.
into account the connngent and prospectrve habrhtles of the cor-

15 poratlon

i

70. (1) Sub]ect to the prov:srons of thlS section, rio member of
- a corporation shall in the winding-up of the corporation be liable
. for the repayment of any payment made by.the corporation to
" him by reason only of his membership; if such payment complies
20 wnth the requirements of section 51 (1) <
* (2) In the winding-up of a corporanon unable to pay 1ts debts,
any such payment made to a: member by reason only of his
membership within a period of two years before the commence-
ment of the winding-up of the corporation, shall be repaid to the
_ 25 corporation by the member, unless such member can prove
that— ' -
' (a) after such payment was made the corporatlon s assets,
fairly valued, exceeded all its llabllmcs and
(b) such payment was made while the corporat:on was able
30 " to pay its debts as they became due in the ordmary
"+ course of its businéss; and !
(c) ‘such payment, in the partlcular c1rcumstances ‘did not

in fact render the corporation unable to'pay its debts as -

. they became due in the ordinary course of its business.”
35 (3) A person who has ceased to be a member of the corpor-
ation concerned within the said period of two years, shall also be
liable for any repayment provided for in subsection (2) if, and to
the extent that, repayments by present members, together with

all othér available assets, are 1nsufﬁc1ent for paymg alt the debts :

40 of the corporation.. . -

. {4) A certificate given by the Master as to' the amount'pa able
by any member or former member in terms of subsection (2) or
(3) to the corporation, may be forwarded by the liquidator to
the clerk of the magistrate’s court in whose area of jurisdiction

45 the registered office of the corporation is situated, who shall re:
cord it, and thereupon such notice shall have the effect of a civil
judgment of that magistrate’s court agamst the member or for-

" mer member concerned. :
(5) The court in question may, on application by a member or
50 former member referred to in subsection (3), make any order

Repayments
by members.

that it deems fit in regard to any. certlﬁcate referred to in subsec- .

tlon(4) o : . e T CaooLeno

T (1) If a corporatton bemg wound up is unable to pay 1ts Repayment of sal-

debts, and— :
55 (a) any direct or md:rect payment of a salary or other re-
: muneration was made by the corporation within a
.period of two years before the commencement of its
. winding-up to a member in his capacxty as.an ofﬁcer or

.- -.employee of the corporation; and .
60 (b) such payment was, in the opinion of the Master, not
bona fide or reasonable in the circumstances,

 the Master shall direct that such payment, or such part thereof

ary or remunera- .
tion by members.

as he may determme be repald by such member to the corpor- .

ation.

65 (2)A person who has wrthm a penod of two years referred to -

in subsection (1) (a) ceased to be a member of a corporation re-
. fetred to in that subsection may, under the circumstances refer-
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red to therein, be directed by the ‘Master to make a"repayment '

provided for in subsection (1),:if, and to the extent that, any
such repayments by present members are, together with all
- other available assets, msufﬁcrent for paying all the debts of the
5 corporation. ‘
(3) The provmlons of subsectlons 4. and (5) of section 70
shall mutatis 'mutandis apply in respect of any repayment to a
corporatlon in terms of subsectlon (Dor (2) N

‘ 72 (1) In the wmdmg—up of a corporatlon unable to pay its
10 debts, the members of the corporation may at any time after the
- first meeting of creditors submit to the liquidator a written offer
of composition, signed:by the members: holding more than 50

. per cent of members’ interests in the corporation. '
(2) (a) The provisions of sections 119, 120, 123 and 124(1) and

15 - (5) of the Insolvency Act,: 1936 (Act No. 24 of 1936),

shall mutatis mutandis apply in respect of the procedure

Composition,

*.and effect of any such composmon and the lxquldator s ‘

- functions thereunder.
(b) For the purposes of paragraph (a), any reference in any
L2000 provnsmn referred to therein—
B .- (i) to an insolvent or insolvent estate, shall be con-
“strued as a reference to the corporation concerned;
(n) to a trustee, shall be construed as a reference to
A e the Ilquldator of the corporation concerned; and .
25 .. - (iii) to the rehabilitation of an insolvent, shall be con-
: -strued as a reference to the setting aside. of the
* winding-up of the corporation concerned.:
- 73, (1) Where in the course of the winding-up of a corporation
it appears that any person who has taken part in the formation
30 of the corporation, or any former or present member, officer or
accounting officer of the corporation has misapplied or retained
- or become liable or accountable for any money or property of
the corporation, or has been guilty of any breach of trust in re-
- . lation to the corporation, a Court may, on the application of the
35 Master or of the liquidator or of any creditor or. member of the

Repayments, pay-
ments of damages
and restoration of
property by mem-
bers and others.

corporation, inquire into the conduct of such person, member,

+ officer or accounting officer and may order him to repay or re--

store the money or property, or any part thereof, with interest at
such rate as the Court considers just, or.to contnbute such sum

" 40 to the assets of the corporation by way of compensation or dam- " -

ages in respect of. the ‘misapplication, retennon or. breach of
* trust, as the Court considers just. - :
(2) The provisions of subsection.(1) shall apply in respect of
any person, member; officer or accounting officer referred to there-
45 in, notwithstanding the fact that such person may also be crimi-
nally resonsible in respect of any conduct contemplated therein.

1

' 74. (1) For the, purpeseé of conducting the proceedings in a

winding-up of a corporation, the Master shall appomt a suntable

natural person as liquidator.

50 -, (2) The Master shall make an appomtment as soon as is prac-
tlcable after a provisional winding-up order has been made, or a
copy of a resolution for a voluntary wmdmg-up has been regis-
tered in terms of section 67(2).

(3) When the Master in the case of a voluntary wmdmg-up by

55 members makes an appointment, he shall take into consider-

- ation any further resolution at a’ meetmg of members nommatmg
a person as liquidator.

(4) In the case of a credltors voluntary wmdmg-up and a

winding-up by the Court, the Master shall, subject to the pro-

60 visions of section 76, if a person is nominated as co-liquidator at
the first meeting of creditors, appoint such person as co-liqui-
dator as soon as he has given security to the satisfaction of the
Master for the proper performance of his duties.

Appointment of
liquidator.
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75, (1) When a vacancy occurs in the ofﬁce ofa quurdator ofa Vag:angies in office
corporation, the Master may— . of liquidators.
{a) where the vacancy occurs in the ofﬁce of a liquidator
) -, ‘nominated by members or creditors, direct any remain-
g s 'mg liquidator to convene a meeting of creditors- or
© - members, as the case may be, to nommate a hquldator
. to fill the vacancy; -
“(b) in a case other than a case contemplated in’paragraph
 (a), if he is of opinion that any remaining liquidator
10 © - will be able to complete the winding-up; dispense with
¢ . -the appointment of a liquidator to fill the vacancy, and
" direct the remalmng 11qu1dator to complete the wind-
* ing-up;or

s (c) in any other case, appomt a hqundator to fill the vacan-

(2) The provmons of the Companies Act re]anng to the nomi-
 fiation or appointment of a liquidator, as applied by section 66
of this Act, and of this Act, shall apply to the nomination or ap-
50 pomtment of a hqmdator to fill a vacancy in the ofﬁce of quur-

dator.. = o

,,,,,,
e

76. (1) If a person who has been nominated as llquldator by Refusal by Master
. any meeting of creditors or of members of a corporation was not 1 2Ppoint nomi-
properly nominated,- or is ‘disqualified from being nomiriated or gfouadior.
appointed as 11qu1dator pursuant to section 372 or 373 of the Com-
25 pames Act, as applied by section 66 of this Act, or has failed to
give within a period of seven days as from the date upon which
he was notified that the Master had accepted his nomination or
" within such further period as the Master may allow, the security
mentioned insection 375 (1) of the Companies Act as sO ap-
30 plied, or, if in the opinion of the Master the person nominated
as liquidator should not be appointed as Ilqurdator of the corpor-
_ation ‘concerned, the Master shall give notice 'in. writing to the
* person so nominated that he declines to accept his nomination
- of'to appoint him s liquidator, and shall in such notice state his
35 reasons for declining to accept his nomination or to appoint him:
Provided that if the Master declines to accept the nomination for
appointment as liquidator because he is ‘of the opinion that the
» person nominated should not be appointed as liquidator, it shall
be sufficient’if the Master states in that notice, as such reason,
40 that he is of the opinion that the person- nominated should not
" be appointed as liquidator of the corporation concerned. :
(2 (a) When the Master has so declined to accept the nomi-
S * nation of any person or to appoint him as liquidator, or
.+ when the Minister has-under-section 371 (3) of the
- 45 -+ . Companies Act, as applied by section 66 of this Act, .
.. set aside the appointment of a liquidator, the Master
. .. “shall convene a meeting of creditors or members, as the .

Lv.. w7 . case'may be, of the corporation concerned for the pur-
- pose of nommatmg another person for appomtment as -
.50 -~ ~-liquidator. ¥

(b)' In-the notice: convenmg any sald meetmg the Master -
© shall state that he has: declined:to accept the nomi-
- nation for appointment as liquidator ‘of the person pre-
viously nominated, or to appoint the person so nomi-
.55 - . nated and, sub)ect to the proviso to subsection (1), the
. 1. reasons therefor, or that the appointment of the person
-+ 7. previously appointed as liquidator has so been set aside
" ++; - by the Minister, as the case may be, and that the meet-
..+ ings are convened for the purpose:of nominating an-

60 other persen for appointment as liquidator. :
(¢) The Master-shall post a copy of such notice to every
creditor -whose claim ‘against 'the company was pre-
* - viously proved and admitted.’

" (d) Any meeting referred to in paragraph {a) shall be
.65 ' deemed to be a contmuatlon of the relevant first meet--

s . =

-
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ing of creditors or of members, or of any such meeting

* referred to in section 75, as the case may be.’

(3) If the Master again so declines for any reason mentioned.

in subsection (1) to accept the nomination for appointment as
5 liquidator by any meeting referred to in subsectlon (2),orto ap-
point a person so nominated— -

b

(a)

he shall act in accordance w1th the prov1s1ons of subsec-
tion (1); and”

if the person so nornmated as sole hqu1dator has not or
if all the persons so nominated have not been appoint-

" ed by him, he shall appoint as liquidator or liquidators

of the corporation concerned any other person or per-

* sons not disqualified from bemg hquldator of that cor-

poratlon

15 77. (1) At the request of a hqundator the Master may relieve
him of his ofﬁce upon such condmons as the Master may think

fit.

2) A llquldator shall not be absent from the Repubhc for a

@
®)

.. period exceeding 60 days, unless—
20

the Master has before his departure from the Repubhc
igranted him permission in writing to be absent; and

he complies ‘with such condmons as the Master may
- think fit to impose.

" (3) Every liquidator who is rehevcd of his- ofﬁce by the Mas-
25 ter, or who is permitted to absefit himself for a period exceeding

zette

60 days from the chubhc, shall gwe nottce thereof in the Ga-

= e R

v

< g

" 78. (1) A hquldator shall as soon as may be and except with
the consent of the Master, not later than one month after a final

' 30 winding-up order has been made by a Court or a resolution of a

credltors _voluntary wmdmg-up has been registered—

40

45

50

60

(a)

(13)

summon a meeting of the credltors of the corporatlon

, for the purpose of—

~ (i) considering the statement as to’the affairs of thc
corporation lodged with the Master; -

(n; the proving of claims against the corporation;

o (i
pointed and, if so, nominating a person for appomt-
- . ment;and . ]
" (iv) receiving or obtaining, in a wmdmg-up by the
Court or a creditors’ voluntary winding-up, direc-
. tions or authorization in ‘respect of any matter re-
*garding the liquidation; and
summon a meeting of members of the corporatxon for
the purpose of—
(1) considering the said statement as to the affairs of
. ‘the corporatlon, unless the meeting of members
when passing a resolution for the voluntary wind-

" ActNo, 69, 1984

Resignation and ab-
sence of liquidator.

First meetmg of
creditors and mem-
bers. -

deciding whether a co-liquidator should be ap-

ing-up of the corporation has already considered -

the said statement; and .
) receiving or obtammg directions or authorization
in respect of any matter regarding the liquidation.

(2) (a) The provisions of the law relating to insolvency in re-

55 -

spect of voting, the manner of voting and voting by an

. agent at meetings of creditors, shall apply mutatis mu-
tandis in respect of any meeting referred to in this sec-'
, tion: Provided that in a winding-up by the Court a

""" member or former member of a corporation shall have

no voting right in respect of the nomination of a Jiqui-

" -dator based on his loan account with the corporatlon or
- claims for arrear salary, travelling expenses or allow-

ances due by the corporation, or claims paid, by such

- member or former member on behalf of the corpor-

- ation,
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. (b) The provisions of paragraph (a) shall mutatis mutandis
apply in respect of a person to whom a right contem-
plated in that paragraph has been ceded :

79, Except in the case of a members voluntary wmdmg up,

5 liquidator shall, as soon as practicable and, except with the con-
sent of the Master, not later than three months after the date of
his appointment, submit to a general meeting of créditors and
~members of the corporatron concemed a report as to the follow-
mg matters:

10 .-, (a) The estimated amounts of the corporatlon s assets and

: ‘liabilities;
: (b) if the corporation has farled the causes of the farlure,

Act No. 69, 1984

a Report to creditors
and members.

{c) whether or not he has submitted or intends to submit to .

the Master a report under section 400 (2) of the Com-
15 . - - panies Act, as applied by section 66 of this Act;
~.(d) whether or not any member or former member appears
‘ to be liable—
1.y .t . (i) to the corporation on the ground of breach of trust
PR LR or negligence;
200 (u) to make repayments to the’ corporatron in terms of
. ¥  section 70 (2) or (3) or section 71 (1) or (2); -

(ur) to.either a creditor of the corporation or the cor-

_poration itself; as the case may be, by virtue of any

S . provision of Part VIII of this Act; .

25 *. (e} - any legal proceedings by or against the corporatlon
- - .which may have been pending at the date of the com-

mencement of the winding- up, or Wthh may have been -

. or may be instituted;
~*(f). whether or not further enquiry is in his oprmon desrr-
30 - . - -able in regard to any matter relating to the formation

" ¢ -or failure of the corporatron or the conduct of lts busr- '

... Dess;
« (g) whether or not the corporatron has kept the accountmg
records required by section 56 and, if not, in what re-

35 - . spects-the requrrements of that sectlon have not been'
- o complied with;
.. (h) the progress and prospects in respect of the wrndmg—
o upsand
.. (i) .any other matter whrch he may consider ﬁt or in con-
40 - - .nection with which he may requrre the drrectrons of the

. creditors. . - , ¢

80. The liquidator of a corporation unable to pay its debts—
_ (a) ,shall ascertain whether members or former members of
s - the corporation are liable in terms of section 70 (2) or
45 ~ (3) to make repayments,
(b) shall ascertain whether circumstances ]usttfy an ap-
i proach to the Master for a direction that members or
former members of the corporation make repayments
in terms of section 71 (1) orrF .
50. . (c) may, if necessary, enforce sueh repayments and
(d)- may, in the event of the death of such member or for-
mer member liable for or directed to make a repay-
ment, or of the insolvency of his estate, cla1m the
amount due from the estate concerned

55 81. (1) The liquidator of a corporation unable to pay its debts
shall ascertain whether, on the facts reasonably available to him,
there is reason to believe that any member or former member of
the corporation, or any other person, has by virtue of any (pro-
vision of Part VIII of this Act incurred any liability to a creditor

60 of the corporation or to the corporation itself, as the case may

e,
(2) If the liquidator finds that there is such reason in respect of

' Repayments by

members or former
members.

Duties of liquidator
regarding liability
of members to )
creditors or corpor-
ation.

~ any creditor who has proved a claim, he shall in writing inform -

such creditor accordingly, and if the creditor recovers the amount
65 of his claim or part thereof from such member or former mem-
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ber, or from such other person, the liquidator shall take such re-
"covery into account in determining the d1v1dend payable to that
creditor. ‘
(3) In pamcular the liquidator shall determine whether an ap-
‘5 plication to the Court in terms of section 64 (1) is ]ustlﬁed and
advisable. .
PARTX .
PENALTIES AND GENERAL
82. (1) Any corporation or a member or officer of a corpor-

10 ation or any other person convicted of any offence in terms of

this Act, shall be liable to be sentenced; in the case of an offence’

referred to—

(a) in section 52, 56 or 64 to a ﬁne not exceeding R2 000

or imprisonment for-a penod not exceeding two years
-15 or to both such fine and such imprisonment;

(b) -in section 58, to a fine not exceeding R1 000 or im-
prisonment for a period not exceeding one year, or to
both such fine and such imprisonment;

.. (c) insection 20, 23 or 47, to a fine not exceeding R500 or
20 . - imprisonment for a period not exceeding six months, or
to both such fine and such imprisonment; and

(d) in section 16, 41 or 49, to 2 fine not exceeding R100 or
imprisonment for a period not exceeding three months,

- or to both such fine and such imprisonment. .
25 (2) The Court convicting any such corporation, member, offic-

er or person for failure to. perform any act required to be per-.

formed by it or him under this Act, may, in addition to any pen-
alty which the Court imposes, order such corporation, member,

‘Penalties.’

officer or person to perform such act within such period as the -

.- 30 Court may determine.

(3) Any.person who, in respect of any offence under any pro-
vision of the Compames Act, or of the Insolvency Act, 1936
(Act No. 24 of 1936}, which is made applicable by any provision
of this Act, is convicted of any such offence under any such pro-

35 vision as so applied, shall be liable to be sentenced to the penal-
ties which are imposed in respect of any such offence by any ap-
plicable provision of the said Compames Act or Insolvency Act,
as the case may be. .

83. This Act shaIl be called the Close Corporanons Act, 1984, Short title and com-
40 and shall come into operation on a date fixed by the State Presi- mencement.

dent by proclamatlon in the Gazette.





