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QUESTION 1

Choose the correct answer from the given options in each of the following questions. Only
write down the correct letter next to the corresponding question number. USE BLOCK
CAPITAL LETTERS.

1.1

1.2

1.3

1.4

15

1.6

A company auditor must inform the following parties in writing of his resignation
during his period of office:

A. The shareholders and the directors

B. The directors, officers and employees of the company

C. The company and the Registrar of Companies

D. The directors, officers, employees and the Registrar of Companies

The following statement is true:

A. A non-profit association can be converted into a private company

B A non-profit association can be converted into a Section 60(b) company

C. A Section 60(b) company can be converted into a non-profit association

D. A non-profit association can be converted into a company limited by guarantee

The minimum number of people required to incorporate a non-profit association is:
A. Two

B. Seven
C. One
D. Ten

The rationale behind certain persons being disqualified as auditors for a company is:
A. Auditors should be diligent and reliable

B Auditors should provide checks and balances

C. Auditors should have the required skill and objectivity

D None of the above

An auditor whose negligent reporting causes damage to others may face:
A.  Civil liability

B. Criminal liability

C. Disciplinary measures

D. All of the above

The Directors of Midgard (Pty) Ltd wish to convene their annual general meeting.
The notices informing members of the meeting are hand delivered to the members
of the company on Monday, 1 November 2025. The meeting cannot be held before:
A. 17 November 2025

B. 21 November 2025

C. 23 November 2025

D. 29 November 2025



1.7

1.8

1.9

1.10

1.11

1.12

Share capital is divided into the following types of shares:

A. Preference shares, ordinary shares and deferred shares

B Participating shares and convertible shares

E Par value shares and no par value shares

D Shares with voting rights and shares without voting rights

An important difference between a public company and a private company is that:

A. The quorum for a general meeting of a private company is two members

whereas the quorum for a public company is four members

A public company has a share capital whereas a private company does not

C. A public company need not lodge financial statements with the Registrar of
Companies

D. A public company must have at least two directors whereas a private company
need only have one

»

The following is not a requirement for an Incorporated Association not for Gain:

A It must be formed for a lawful purpose

B. No dividends may be paid to its members

K On dissolution the remaining assets will be distributed amongst the founding
members

D. Its profits and income must be applied to promote its main object

Which of the following statements is correct?

A. The principal executive officer of a company must be a director of the
company

B. Directors need not be shareholders of their companies

Co Directors may be removed only in terms of the statutorily prescribed
procedure of Section 228 of the Companies Act

D. None of the above

Holders of cumulative preference shares ...

A. Have aright to receive an annual dividend payment and can institute action
against the company if their dividend is not paid

B. Have aright to receive an annual dividend payment but cannot institute action
against the company until the dividend has been declared

C. Have the right to vote at meetings of the company

D. Canredeem their shares

The articles of a company can be changed ...

A. By thedirectors

B If the amendment is permitted by the constitution
C. Ifthe promoter of the company agrees

D. All of the above



1.13

1.14

1.15

1.16

1.17

1.18

The Board of Directors cannot be compelled by an ordinary resolution passed by the
general meeting to act in a certain way, if they believe such acts will not be to the
benefit of the company, since they derive their mandate to manage from:

A.  Class meetings

B. The Memorandum of Association

C. The Managing Director

D. The Articles of Association

Ms Hamunyela is elected as chairperson of a general meeting of a company. As the
chairperson she must maintain impartiality and will have a right to:

A. Exercise a casting vote if authorised by the articles

B Exercise a casting vote automatically as a chairperson

C. Dissolve and prevent members voting at general meetings

D Veto company resolutions

One of the important consequences of legal personality is the fact that a company is

a separate entity existing apart from its members and also the fact that the:

A. Company estate is assessed apart from the estates of the members.

B. Sequestration of the estates of members will not lead to liquidation of the
company

C. Debts of the company are the debts of the company and not those of members

D. All of the above

The issued share capital of a company is shown in its balance sheet and the amount
of issued Par Value shares is stated in the:

A. Share capital account

B. Capital redemption account

C. Share premium account

D. Stated capital account

We can describe shares as rights of action entitling their owners, amongst other
things, to:

A. Dividends every financial year

B. Profits acquired in a financial year

C. Acertain portion of the company assets

D. None of the above

In terms of the Companies Act 28 of 2004, one of the basic types of companies that
can be formed is a:

A.  Private company

B Company with share capital

C. Company with no par value shares

D Public company



1.19 Stetty wishes to incorporate a company in terms of section 60(b) of the Companies

Act 28 of 2004. How many additional shareholders does he need:
A.  Six

B Seven

C. Two

D None of the above

1.20 Choose the most correct statement:

A. Directors can remove the external auditors whenever they wish to do so
B.  External auditors can only ever be removed at the Annual General Meeting of a
company
C.  Shareholders can remove the external auditors whenever they wish to do so
D. In most instances external auditors can only be removed at the Annual General
Meeting of a company
(Two marks each) [40]

QUESTION 2

Briefly answer the following questions.

2.1

2.2

2.3

2.4

2.5

2.6

Why may a debenture holder who is not also a shareholder not vote at general
meetings of a company? (2)

In each of the following instances indicate what type of director Moses is:

a) Moses is appointed as a director in Desert Conservation Ltd. He has an
employment contract with the company and is engaged in the day-to day
operations of the company.

b) Moses was elected as a director by the shareholders. However, he does not
participate in the day-to-day operations of Desert Conservation Ltd. He does
not have a separate contract of employment with the company.

c) Moses is appointed as the Chief Executive Officer but was never appointed as a
director by the shareholders at any meeting.

d) Moses was appointed by the shareholders of Desert Conservation Ltd to stand
in for Sabina, an executive director of the company while she is on maternity
leave. (4)

What is the difference between a buy-back of shares in terms of section 89 of the
Companies Act, and the redemption of preference shares? (6)

What are the requirements for a pre-incorporation contract to be binding on a Close
Corporation? (3)

Name the documents that comprise the constitutive documents of a close

corporation. (2)
Must a company always hold an Annual General Meeting? (3)
[20]



QUESTION 3

Naham, one of the shareholders and directors of Pink Pansy (Pty) Ltd. wants to retire and
sell her shares in the company. The remaining shareholders do not have the funds to
acquire the shares and no suitable purchaser can be found. Can you propose a solution to
this problem? Discuss in full.

[10]

QUESTION 4

4.1

The annual general meeting of ABC (Pty) Ltd appoints Peter West as auditor of the
company. Six months later some of the members of ABC (Pty) Ltd feel that they are
not satisfied with the manner in which Peter West is performing his duties and that
they would like to remove him as auditor. Advise the members of the correct

procedure to follow. (5)
4.2 Acreditor is unable to recover a substantial debt owed to them by ABC (Pty) Ltd. The
creditor alleges that they based their decision to do business with ABC (Pty) Ltd on the
audited financial statements of the company, and that Peter West was negligent in the
preparation of these statements. They want to hold Peter West liable. List the
elements that they will need to prove in order to succeed in their claim. (5)
[10]
QUESTION 5
5.1 The memorandum of Desert Paint (Pty) Ltd provides that the main object of the
company is the manufacture of paints for industrial and private use. The Articles of
Association of the company provide that only the Board of Directors or any director
appointed by the board is entitled to conclude contracts on behalf of the company.
The articles further provide that any contract concluded that involves the expenditure
of more than N$100 000.00 must first be authorised by the company in a general
meeting.
Mr Etuna, the Managing Director of the company, is authorised by the Board of
Directors to conclude a contract for the purchase of equipment that will be used in the
process of manufacturing the paint. The contract price is N5250 000.00. The contract
was concluded without the necessary authorisation of Etuna by the general meeting.
Discuss whether the company is bound by the contract concluded with Mr Etuna.
(5)
5.2 It subsequently transpires that the equipment purchased by Mr Etuna is faulty,

because he did not inspect it properly. As a result, Desert Paint (Pty) Ltd suffers
damages to the extent of N$S50 000. What can the company do? (5)
[10]



QUESTION 6

The issued share capital of Karnelli (Pty) Ltd consists of the following shares:
o 50 class A ordinary shares with a par value of NS10 each
° 50 class B ordinary shares with a par value of N$S15 each
° 50 class C preference shares with a par value of N$200 each

The shareholding of the company is as follows:

° Annie: 10 class A shares and 10 class B shares

° Benjamin: 5 class A shares and 5 class B shares

° Carol: 20 class A shares and 5 class B shares

o Dick: 20 class B shares and 20 class C shares

o Edgar: 10 class A shares and 10 class C shares

° Fred: 5 class C shares

o George: 5 class C shares

° Harry: 5 class A shares, 10 class B shares and 10 class C shares

All dividends due and payable to preference shareholders have been fully paid to date.

Annie, Benjamin and Carol are the directors of the company. They intend selling the fixed
property of the company at a price that is substantially less than the market value thereof.
George and Harry are very upset when they find out about the proposed transaction, as
they are of the opinion that the sale will be detrimental to the company and will drastically
reduce the value of their shares. They feels that a general meeting should be held to discuss
the proposed sale.

Answer the following questions:
6.1 Calculate the value of the total issued share capital of the company. (1)

6.2 Can George and Harry call a meeting in terms of Section 188 of the Companies Act 28
of 2004? Motivate your answer in full. (4)

6.3 Notice is given of a general meeting at which a special resolution is to be proposed
that the directors should be removed from office. The meeting is attended by Annie,
Dick, George and Harry. Annie holds a proxy from Carol, who has instructed her to
vote against the resolution. George holds a proxy from Edgar, who has instructed him
to vote in favour of the resolution. At the meeting the voting takes place by means of a
poll. Annie and Dick vote against the resolution. Has the resolution been adopted?

Motivate your answer. (5)
[10]

TOTAL MARKS: 100
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(4)  With the consent of 2 majority in number of the members of a company
having the right to attend and vote ata meeting and holding in the aggregate not less than
95 per cent of the total votes of all those memboers, a resolution may Pc p_roposcd and
passed as a special resolution at a meeting of which less than 21 days™ notice has been
given.

(5) A copy of the consent referred ta in subsection (4) must. on the prescribed
form, be lodged with the Registrar together with the copy of the special resolution.

(6) Notwithstanding subsection (1), a resolution may. with lh.c written consent
of all the members of the company. be proposed and passed as a special resolution at a
meeting of which notice as contemplated in subsection (1) has not been given,

(7)  The written consent referred 10 in subsection (6) must be in the prescribed‘
form and copy of that notice must be lodged with the Registrar together with a copy of
the special resolution.

(8)  Atany meeting at which a special resolution is submitted to be passed, a
declaration by the chairperson that the resolution is carvied is. unless a poll is demanded.
sufficient evidence of that fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

(9) Ifapollis demanded regard must be had. in computing the majority on the
poll, to the number of votes cast for and against the resolution.

(10) For the purposes of this section notice of a meeting is, subject to this Act,
deemed Lo have been duly given and the meeting must be taken to be duly held when the

notice is given and the meeting is held in the manner provided by the articles of the
company concerned.

Registration of special resolutions

208._ (1) Within one month from the passing of a special resolution a copy of
that resolution together with either a copy of the notice convening the meeting concerned
or a copy of the consent contemplated in section 207(4) or (6), as the case may be, must

be lodged with the Registrar, wha must, subject to subsection (2), and on payment of the
prescribed fee, register that resolution.

(2)  The Registrar may refuse to register any special resolution lodged under
subsection (1), except on un order of the Court. if that resolution appears to him or her to
be contrary to this Act or to the memorandum or articles of the company concerned.

(3) A copy of every special resolution for the time being in force must be

cmblodi_cd in or annexed to every copy of the articles issued afier the registration of the
resolution.

(4)  The company concerned must transmit a copy of a special resolution to any
member at that member’s request, and on payment of an amount equal to the cost of
making that copy or a lesser amount as the company may determine.

(5)  Any company which fails to comply with any requirement of subsecti

T sect
(3) or (4) and every director or o(ﬁcer thereof who knowingly grmils oris a party to ll‘l)\:
failure, commits an offence and is liable to a fine which does not exceed NS§200.

(6)  If a company makes default in lodging with the Registrar a
special resolution, and the notice or the conscﬁl, as required bi subscct‘;ggy(?)f at;)c,
company, and every director or officer who knowingly permits oris a party to the def“nnlt
commits an offence and is liable to a fine which does not exceed NS40 for every day
during which the contravention continues. g

SELECTED EXTRACTS

COMPANIES ACT 28 / 2004
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Additional fees in respect of late submissions or late payment of annual duty

186. Without derogating from this Act, a company or an external company which
has failed within the time prescribed in the relevant provision 10 logge any retqumso;
other document or to pay any annual duty required under section 99(3). 181. 182,183,
208(1), 219(3). 224(2) and 284, may Jodge that rewrn or other document ot ‘pay the
annual duty subject to the payment 10 the Registrar of the prescribed additional fee in
respect of each failure.

Part 2
Mectings of Company

Annual general meeting

187. (1) Every company musl. at the times specified in this sccxiox}, hold
gencral meetings (o be known and described in the notices calling those meetings a8
annual general meetings of that company.

(2)  The meetings referred to in subscction (1) must be held -

(@) inthe case of the first meeting, within a period of 18 months after the date
of the incorporation of the company concerned;

(b)  thereafter within not more than nine months after the end of every ensuing
financial year of that company:

(c)  within not more than 15 months after the date of the last preceding annual
meeting of that company.

(3)  The annual general meeting of a company nust deal with and dispose of
the matters provided for in this Act and may deal with and dispose of any further matters
which are provided for in the articles of the company and, subject to this Act, any matters
capable of being dealt with by any general meeting of the company.

(4)  The Registrar may, on application to him or her before. or. for the purposes
of subsection (8), also afier, the expiry of the period within which an annual general
meeting of a company must be held and on good cause shown, and on payment of the
prescribed fee, extend the period within which an annual general meeting of the company
concerned must be held by a period not exceeding three months, but, notwithstanding
any extension, the date for the holding of the first annual general meeting following the
meeting in respect of which the extension is granted. must be determined as ifthat meeting

had been held on the last day on which it should have been held if the extension had not
been granted.

(5) If for any reason an annual general meeting of a company is not or cannot
be held as pravided in this section or any matter required by this Act o be dealt with and
disposed of at that meeting is not dealt with at the meeting, the Registrar may, on
application by the company or any member or the legal representative of that company
or mr_:mber and on payment of the prescribed fee, call or direct the calling of a general
meeting 9( the company which must deemed to be an annual general meeting, and may
give apcllla_ry or conscquential directions which the Registrar may think expedient
including directions modifying or supplementing, in relation to the calling, holding anci
conduct of the meeting, the operation of the company's articles, and directions providing
for one member or the legal representative of a member or any specified number of
members present in person or by proxy, to be deemed to constitute a meeting, and any
meeting called, held and conducted in accordance with that direction is. for all purposes
deemed to be an annual general meeting of the company duly called, held and conducted.
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Right to demand poll

206. (1) A provision contained in a company’s articles is void in so far as it
has the effect -

(a) ofexcluding the right to demand a pollata general mgeling onany qu.fesuon
other than the election of the chairperson of the meeting o the adjournment
of the meeting: or

(b)  of rendering incffective a demand for a poll made -
(i)  bynotlessthan {ive members having theright to vote at that a meeting:

(i) by amemberor members representing not Jess than one-tenth of the
total voting rights of all the members having the right to vote at the
meeting: or

(iii) by a member or members entitled to vote at the mecting and holding
in the aggregate not less than one-tenth of the issued share capital of
the company.

(2) The instrument appointing a proxy to vote at a meeting of a company is

deemed also to confer authority to demand or join in demanding a poll, and for the

purposes of subsection (1).a demand by a person as proxy for a member is the same as
a demand by the member.

Part 4
Special Resolutions

Requirements for special resolutions

207. (1) A resolution by a company is a special resolution ifata general
meeting of which not less than 21 days’ notice has been given specifying the intention to

propose the resolution as a special resolution, the terms and effect of the resolution and
the reasons for it and at which -

(@) members holding in the aggregate not less than one-fourth of the total votes
of all the members entitled to vote, are present in person or by proxy; or

(b) in the case of a company limited by guarantee. not less than one-fourth of
the members entitled to vote are present in person or by proxy,

the resolution has been passed, on a show of hands, by not less than three-fourths of the
number of members of the company entitled to vote on a show of hands at the meeting
who are present in person or by proxy or, where a poll has been demanded, by not less

than three-fourths of the total votes to which the members present in person or by proxy
are entitled. ’

(2)_ If less than one-fourth of the total votes of all the members entitled to attend
the meeting and to vote or, in the case of a company limited by guarantee, less than
one-fourth of the members of that company, are present or represented at a meeting
called for the purpose of passing a special resolution, the meeting stands adjourned to a
day not earlier than seven days and not later than 21 days after the date of the meeting
and section 200(2) applies in respect of that adjournment.

3) At ll}e adjourned meeting the members who are present in person or by
proxy and are entitled to vote may deal with the business for which the original meeting
was convened and a resolution passed by not less than three-fourths of those members is

deemed to be a special resolution even if less than one-fourth of the total votes are
represented at that adjourned meeting,
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Determination of voting rights
203. (1) A member of a public company having a share capital is -

(a) if the share capital is divided into shares of par value. entitled to that
proportion of the total votes in the company which the aggregate amount of

the nominal value of the shares held by that member bears to the aggregate
amount of the nominal value of all the shares issued by the company:

(b) ifthe share capital is divided into shares of no par value. entitled to one vote
in respect of each share that member holds.

2)  The voting rights of a member of a private company must. subject to section
20(1), be determined by the atticles of the company.

(3)  When any shares of a company are converted into stock. or have been so

converted after 1 January 1953. this section does, with the necessary changes. apply asif
that stock consisted -

(a)  in the case of shares of par value, of as many units of cquivalent number
and value as the number and nominal value of the shares so converted; or

(b) in the case of shares of no par value, of as many units as the number of
shares so converted.

(4)  Notwithstanding this section, the articles of a company may provide -
(a)

(b)

for the chairperson of any meeting to have a casting vote: and

for the votes to which any member is entitled above a stated number to
increase, not in direct proportion to the number of shares held, but in some
lower proportion specified in those articles and may in that event further
provide that no member is entitled to a number of votes exceeding the number

so specified or that the number of votes to which any member is entitled be
limited to a specified number.

Exceptions as regards voting rights

204. (1) Section 20(1) does not apply in respect of shares of a company which
on 1 January 1974 had already been issued without voting rights, or in respect of issued

shares, other than preference shares, in respect of which at that date there existed different

voting rights or in respect of shares subsequently issued in res; hi i
0 ubse: \ pect of which there existed
at that date a contractual right or obligation to issue those shares.

(2) Ifa company issues new shares, all the provision i i

. ly iss S| 5 s of this Act as to votin;
lt'_lghts must, save as provided in subsection (1), apply in respect of those new shares, andg:
forthe pur_})osc of determining the voting rights attached to those new shares as provided
:Egcllll‘(‘z:lxge allits shares are deemed to have been issued with voting rights in accordance

Exercise of voting rights

205. (1) Any person present and enti
ntitled to vote as a member or asa
) ! roxy or
;Sa : dr::p:elsenlauve of a body corporate at any meeting of the company has, on a';hmz" of
s, only one vote, irrespective of the number of shares that person holds or represents.

corporgg or(l)}?a tax pollbnl ‘any. m.cc_ling qf a company, any member, including a body

g accord;:nce e :'ell‘-?s ;r f ;;:olxy is emg:cd to exercise all voting rights as determined
ct, but is not obliged to us i ates

o vt Ao el g se all his or lier votes or cast all the
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(6)  Forthe purpose of determining the date for the holding of the next succeed'!ng
annual general meeting of a company. after a meeting held in pursuance of subsection
(5), subsection (4) does. with the necessary changes, apply.

(7)  Any company which fails to comply with subsection (1) or \\'ilh_nny direction
given by the Registrar under subsection (5), and every director or officer of the company

who knowingly is a party 1o the failure, commits an offence and is liable to a fine which
does not exceed NS800.

(8) A company which has failed to hold its annual genc'rul meeting \vilhip the
time or extended time contemplated in subsection (1Y or (4). or as directed by the Registrar
under subscction (3). is further liable to pay 10 the Registrar the p\'esmilhed uddmona! fec
for every day during which the default continues but not exceeding the preseribed
maximum fee.

9) A company nced not hold any particular annual general meeting if a.\\
members entitled to atiend that meeting agree in writing, and in that event a resolution in
writing dealing with and disposing of -

(a)  the matters required by this Act to be dealt with and disposed of at an annual
general meeting of a company: and

(b)  any other matiers. if any, as may, in terms of subsection (2). be dealt with at
that meeting,

and signed by all members entitled to vote at that meeting, before the expiry of the
period within which that meeting is to be held. is deemed to be a resolution passed at an

annual general meeting of the company held in terms of this section on the date on which
the last signature to that resolution is affixed.

General meetings

188. (1) General meetings of a company may, subject to its articles. be held
from time 10 time.

(2)  Any general meeting may, save in so far as is othenwise provided in the
articles of a company and without derogation from any other provisions of this Act, be
called by two or more members holding not less than one-tenth of its issucd share capital

or, in the case of a company not having a share capital. by not less than five per cent in
number of the members of the company.

Calling of general meetings on requisition by members

189. (1) The directors of a company must. notwithstanding anything in its
articles, on the requisition of -

(a) 100 members of !hp company or of members holding at the date of the
lodging of the requisition not less than one-twenticth of such of the capital
of the company as at the date of the lodgment carries the right of voting at
general meetings of the company; or

(b

in the case of a company not having a share capital, 100 members of the
company or of members representing not less than one-twentieth of the
total voting rights of all the members having at that date a right to vote at
general meetings of the company, -

within 14 days of the lodging of the requisition issuc a notice to members convening a

general meeting of the company for a date not less than 21 and not mol
¢ \ S 2 1 than 35 du
from the date of the notice. -
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(@) The requisition must state the objects of the mecting and must be signed by
the requisitionists and lodged at the registered office of the compnny.'nm.i may consist of
several documents in like form, each signed by one or more requISIIONISIS.

(3)  If the directors do not within 14 days from the date of the lodging ol the
requisition issue a notice as required by subsection (1), the requisitionists or any clxl 1l|$|1\.
numbering more than 30 ar representing more than one-half nl‘_ the lmn.l voting nghls af
all of them. may themselves on 21 days’ notice convene a meeung, staung the objects of
the meeting, but the meeting so convened must not be held after the expiry of three
months from that date.

(4)  Any mecting convened under this section by the requisitionists must be
convened in the same manner. as nearly as possible, as that in which meetings are t be
convened by the directors of the company concerned.

(5)  Anyreasonable cxpense incurred by the requisitionists because 01‘.lhc failure
of the directors duly 1o convene a mecting must be repaid to the requisitionists by the
company, and any sum so repaid must be retained by the company out 91’ any sums due
or to become duc from the company by way of fees or other remuneration in respect of
their services to those directors who were knowingly party to the default.

(6)  Any director or officer of'a company who knowingly is a party to a failure
1o convene a meeting as required by subsection (1) commits an offence and is liabic o a
fine which does not exceed NS400.

Convening of general meetings by Registrar

190. Ifall the directors of a company have become incapacitated or have ceased
to be directors, the Registrar may, unless the articles of a company make other provision
in that behalf, on the application of any member of the company or the legal representative
of that member, and on payment of the prescribed fee, call or direct the calling of a
general meeting of the company and may give any ancillary or consequential directions
which the Registrar considers expedient. including directions modifying or supplementing.
in relation to the calling, holding and conduct of the meeting. the operation of the
company’s articles. and directions providing for one member or the legal representative
of a member or any specified number of members present in person or by proxy 1o be
deemed to constitute a meeting. and any meeting called. held and conducted in accordance

with any thatdirection. is, for all purposes. deemed to be a general meeting of the company
duly called, held and conducted.

General meetings on order of Court

191. If, for any reason, it is impracticable to call an annual general meeting or
other general meeting of a company in any manner in which meetings of that company
may be called, or to conduct that meeting in the manner prescribed by the articles of a
company or this Act, or if for any other reason the Court thinks fit to do so, it may. either
of its own motion or un the application of the Registrar or any director of the company or
of any member of the company or the legal representative of that member, order a mcc-ling
of the company to be called, held and conducted in any manner which it may direct and
may in making an order give ancillary or consequential directions as it thinks expedient,
including directions providing for one member or the legal representative of a member
or any specified number of members present in person or by proxy to be deemed 10
constitute a meeting. and any meeting called, held and conducted in accordance with

that order, is, for all purposes deemed to be an annual

C general meeting or a general
meeting, as the case may be, . N

of the company duly called, held and conducted.
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meeting on any ground stated by that member. the chairperson must put the demand to
the vote of the meeting. and if a majority of the members present or rcprgsemed and
entitled 1o vote at the meeting or members present or represented and cnmh_rd 1o vote
representing either personally or by proxy morc than hall pf the share cupua.l of the
company represented al the meeting, voie in favour of an adjournment, the chm_r‘pcrson
must adjourn the meeting to a day not carlier than seven days and not later than 21 days
after the date of the meeting.

(2)  When a meeting has been adjourned as contemplated in subsection (1) the
company must. on a date not later than three days after the adjournment. publish in a
newspaper circulating in Namibia a notice stating -

(a) the time, date and place to which the mecting has been adjourned:
(b)  the matter before the meeting at the time when it was adjourned; and

(c¢) the ground for the adjounment.

(3)  Aprivate company may, instead of publishing the notice in a newspaper as
contemplated in subsection (2). send it by registered post to the members not later than
three days after the adjournment.

(4)  Any person acting as chairperson of a meeting of a company who fails to
comply with any requirement of subsection (1) and any company which fails to comply
with any requirement of subsection (2) and any director or officer of a company who

knowingly is a party to the failure, commits an offence and is liable to a fine which does
not exceed NS400.

Part 3
loting Rights and Voting
Voting rights of shareholders
201. (1)  Subjecttosections 202 and 203 and to the exceptions stated in section

204, every member of a company having a share capital has a right to vote at meetings of
that company in respect of each share held by that member.

(_2) Eycry member of a company limited by guarantee has, unless the articles
otherwise provide, the right to vote at meetings of that company and has one vote.

Voting rights of preference shareholders

202. (1) Notwithstanding section 20(1). the articles of a company may provide

that preference shares do not confer the right 1o vote at meetings of the company
except -

(a) during any period determined as provided in subsection (2) during which
any dividend or any part ol any dividend on thse shares or any redemption
payment thereon remains in arrear and unpaid; or

(b)

in regard to any resolution proposed which directly affects an i

] y of the rights
attached to tl}ose shares or the interests of the holders, including a rcsolu%ion
for the winding-up of the company. b )

(2)  The period referred to in subsection (1) i i
__Th 1 a) must be a period commencing on
: f&.Iiay‘.r;;)e;:llt'led inthe articles of the company concered, not being more than six moxgnhs
cr the due date of the dividend or redemption payment in question. or, where no due
date is specified. afier the end of the <

financial year of the com i i
55 . f veu pany in respect of whic
that dividend accrued or that redemption payment hecame due. ¥ ¢
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(6)  Subsection (3) daes not apply in respect of the issuc to a mt.:mbcr of u
company at that member s request in writing of a form of appqmtmgm naming a proxy
or of a list of persons willing to act as proxy, if the form or list is u\.'mlublc on rec:plesl '\1.1
writing to every member entitled 10 be represented at the meeting in question by proxy.

(7)  1f, for the purposes of any meeting of a company. invitations to appoint as
proxy a person, or one of a number of persons, specified in the invitations or the
instruments appointing a proxy. are issued at the company’s expensc. that invitation or
instrument appointing a proxy must -

(a)  contain adequate blank space immediately preceding the name or names of
the person or persons specified therein to enable a member to write in the
name and. if so desired. an alternative name of a proxy of that member’s
own choice;

(b)  provide for the member to indicate whether that member s proxy is 1o vote

in favour of or against any resolution or resolutions 1o be put at the meeting
or is to abstain from voting.

(8)  The person present at a meeting of the company, whose name appears first
in the list of names which have not been deleted in any instrument appointing a proxy
becomes the validly appointed proxy of the member concemed.

(9)  If a member does not indicate on the instrument appointing a proxy that
that member’s proxy is to vote in favour of or against any resolution or resolutions or to
abstain from voting. the proxy is entitled to vote as he or she thinks fit.

(10) Ifthere is a failure to comply with any requirement of subsection (7), every
director or officer of the company who authorises, knowingly permits or is party to the
failure, commits an offence and is liable to a fine which does not exceed NS400.

(11) This section applics in relation to meetings of any class of members of a
company as it applies in relation to general meetings of the company.

Quorum for meetings

198. Unless the articles of a company provide for a greater number of members

entitled to vote to constitute a quorum at meetings of a company, the quorum for those
meetings is -

(a) inthecase of a public company. three members entitled to vote. personally
present, or if a member is a body corporate. represented;

(b) in the case of a private company, not being a private company having one
member, two members entitled to vote, present in person or by proxy or, if
amember is a body corporate, represented; and

(c)

in the case of a wholly-owned subsidiary company, the representative of
the holding company.

Chairperson of meetings

199. Unless the articles of a company otherwise provide,

any meeting of
company may clect any member to be the chairperson of the meeti i B

ng.
Compulsory adjournment of meetings
200. (1)

If at any meeting of a com
; I pany any member of the company who is
present or represented and entitled 1o vote at the meeting demands an adioun?mc):u of lh;:
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Meetings of company with one member

192. In the case of a company having only one member. that member present in
person or by proxy is dcemed 10 constitute a meetng.

Duty of company to circulate notice of resolutions and statements by members

193. (1) Subjectto this section, a company must, on the requisition in wrili_ng,
of the number of members referred to in subsection (2). and, unless the company atherwise
determines, at the expense of the requisitionists -

(a)  giveto members of the company entitled to receive notice of the nextannual
general meeting. notice of any resolution which may properly be moved
and is intended 10 be moved at that meeting: and

(b) circulate to members entitled to have notice of any general meeting sent 10
them, any statement of not more than one thousand words with respect 10

the matter referred 10 in any proposed resolution or the business to be dealt
with at that meeting.

(2)  The number of members necessary for a requisition under subsection (1)
must be -

(@) any number of members representing not less than one-twenticth of the
total voting rights of all the members having at the date of the requisition a
right to vote at the meeting to which the requisition relates: or

(b)  not less than one hundred members.

(3) Notice of any resolution referred 1o in subsection (1)(a) must be given and
any statement referred to in subsection (1)(b) must be circulated to members of the
company entitled to have notice of the meeting sent to them, by serving a copy of the
resolution or statement on each member in any manner permitted for the service of notice
of the meeting, and notice of that resolution must he given to any other member of the
company by giving notice of the general effect of the resolution in any manner permitted
for giving that member notice of meetings of the company.

(4) A copy of a resolution or statement referred 1o in subsection (1) must be
served and notice of that resolution must be given in the same manner and. so far as
practicable, at the same time as the notice of the meeting in question, or if it is not
practicable to do so, as soon as practicable thereaficr.

gS) A company is not bound under this section 10 give notice of any resolution
or 1o circulate any statement unless -

(a) lhcrg 1s lodged at the registered office of the company a copy of the
requisition signed by the requisitionists or two or more copies which between
them contain the signatures of all the requisitionists - '

(i) in the case of a requisition requiring notice of a resolution, not less
than 30 days before the meeting; and

(i) in |h§ case of any other requisition. not less than 10 days before the
meeting; and

(b)

there is lodged or lensiered with the requisition a sum reasonably sufficient
1o meet the company’s expenses in giving effect 1o the requisition.
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(6) IFE after a copy of a requisition requiring notice of a l'cs.c)lul_ion has been
lodged at the registered office of the company. an annual general meeting is called lora
date 30 days or less after the capy has been lodged. the copy. though not lodged within
the time required by this subsection, is deemed to have been properly lodged.

(7)  The Court may absolve any company from the obligation to circulate any
resolution or statement in terms of this section if. on the application either of the company
or of any other interested person. the Court is satisfied that the rights thereby conferred
are being abused to secure needless publicity for defamatory matier.

(8)  An order under subsection (7) may include an order for the payment by the
requisitionists of the costs or any portion of the costs incurred in connection with the
relevant application, whether or not they are parties to the application.

(9)  Notwithstanding anything contained in the articles ofa company. the business
which may be dealt with at an annual general meeting. must include any resolution of
which notice has been given in accordance with this section. and, for the purpose of this
subsection, notice is deemed to have been so given notwithstanding the accidemal
omission to give that notice to one or more members.

(10) If there is a failure to comply with subsection (1). every director or officer
of the company who autharises or knowingly permits or is party to the failure, commits
an offence and is liable 10 a fine which does not exceed NS4 000.

Notice of meetings and resolutions

194. (1)  Unless the articles of a company provide fora longer period of notice,
the annual general meeting or a general meeting called for the purpose of passing a
special resolution may be called by not less than 21 days’ notice in writing and any other
general meeting may be called by not less than 14 days’ notice in writing.

(2)  Any provision in the articles of a com:

. A pany providing for a shorter period of
notice, not being of an adjourned meeting, is void

(3)  Notwithstanding subsection (1), a meeting of a company is deemed to have
been duly called -

(a)  inthe case of a meeting which is called
specified in that subsection or provided for in the company’s articles. if it is
soagreed, before or at the meeting. by am ajority in number of the members
having a right to attend and vote at the meeting who hold not less than 95
percent of the total voting rights of all the members of the company; or

on a shorter period of notice than is

(b) in the case of a meeting in respect of which notice
subsecuqn (1) has not been given, if it is so agreed in
the meeting, by all the members of the company.

as contemplated in
writing. before or at

etk (4)ﬁ' No ll‘csolulion ci} v~1'1hich special notice is required ro be given in terms of this
cthas effect unless notice of the intention to move jt has been gi
> 1 given to the compan
less than 28 days before the meeting g o

at which it is moved, and the compan must give i
; € st give its
members notice of that resolution at the same time, and,in the same rl: d "

notice of the meeting, or, if that is not practicable, either by ad\'cniseme::‘;:;car::\ys gt:‘ :'
having an appropriate circulation or in any other manuer allowed by the articles gf ll)he
company, not less than 21 days before but. il a meeting of the company is
niention w move that resolution has
» though not given within the time required by this
roperly given for the purposes of the meeting.

5, - - TR
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(5)  Any company which fails 10 give notice to igs members as reqmr'cg(;l‘l 33
subsection (4) commits an offence and is liable to a fine which does not exceed N§400.

Manner of giving notice

195. Unless the articles of a company otherwisc provide, notice of a m.eclix.\g.ol
a company must be served on cvery memhe_r of the company in the manner .lln‘ \;;hl'c‘h.
notices are required (o be served in terms of Table A or Table B of Schedule 1. whichever
is applicable to the company.

Representation of company or other body corporate at certain meetings

196. (1)  Acompany orother body corporate may, by resolution of'its directors
or other govemning body. authorise any person to act as its representative at any meeting
of any company of which it is a member or at any meeting of any class of members of
that company.

(2)  Subsection (1) does. with the necessary changes, apply with reference 10
meetings of debenture holders and creditors of a company.

(3) A person authorised under subsection (1) is entitled to exercise on behalf of
the company or other body corporate which he or she represents, the same powers as that
company or body corporate could have exercised if it were an individual shareholder.

debenture holder or creditor of the company in relation to which that person has been
authorised to act.

Representation of members at meetings by proxies

197. (1) Any member of a company entitled to attend and vote at ameeting of
the company, or where the articles of a company limited by guarantee so provide, any
member of that company. is entitled to appoint another person, whether a member or not.
as proxy to attend, speak. and vote in that member’s stead at any meeting of the company.
but, unless the articles otherwise provide, a proxy is not entitled to vote except on a poll
and a member of a private company is not entitled to appoint more than one proxy.

(2)  Inevery notice calling a meeting of a company having a share capital and
on the face of every proxy form issued at the company’s expense there must appear with
reasonable prominence a statement that a member entitled to attend and vote at the meeting
is entitled to appoint a proxy or, where it is allowed, one or more proxies, 1o attend and

speak and vote in that member s stead. and that a proxy need not also be a member of the
company.

(3)  If there is a failure to comply with the requirements of subsection (2) in
respect of any meeting, every director and every officer of the company who authorises.
knowingly permits or is party to the failure. commits an offence and is liable to a fine
which does not exceed N$400.

(4)  Any provision contained in a company s articles is void in so far as it would
have the effect of requiring the instrument appointing a proxy. or any other document
necessary to show the validity of or otlerwise relating to the appointiment of a proxy, to
be received by the company at its registered office or by any other person more than‘4R
hours before a meeting in order that the appointment may be effective.

(5) If, for the purposes of an

| y meeling of a company,
Proxy a person, or one of

. ) a number of persons, specified in the

1] % con;pm)y S expense 1o some only of the members entitled 1o notice of the mecting

:\ lut‘owg rclpresem?d h_v.proxy. every director or officer of the company who authorises
owingly permits or is & party to that issue commits an offenc is li Tne
K ssuc. ence a H

which does not exceed NS400. s

invilations to appoint as
Invitations are issued at



