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Background: In March 2008, certain amendments to the Civil and Commercial Code were approved. They will come into force on 1 July 2008. 

Number of promoters and shareholders in a company: The number of promoters required to form a private company, and the minimum number of shareholders for a private company to be maintained at all times, is reduced from seven to three.

Reduction of time to form a company: In future, it will only take one day to register a company. This is provided that all the necessary steps have been taken, namely the drafting and signing of the memorandum, the articles, and the shareholders list, all shares have been subscribed for and a minimum of 25% has been paid up, the statutory meeting has been held and all necessary matters have been approved. 

Notices for shareholders' meetings: In future, a notice to convene a shareholders' meeting, must be: (a) published at least once in a local paper at least seven days prior to the meeting, and (b) sent to all shareholders by registered post with advice of delivery at least seven days prior to the meeting. If special resolutions will be proposed at the meeting, the notice must be: (a) published at least once in a local newspaper at least 14 days prior to the meeting and (b) sent to all shareholders by registered post with advice of delivery at least 14 days prior to the meeting. The wording must be in a particular form. The articles may not contain any clause to exclude these obligations. 

Special resolutions: In future, a special resolution can be passed at only one shareholders' meeting by a majority of not less than three quarters of the votes of the shareholders present at the meeting and entitled to vote. 

Notice of dividends:  In future, notice of any dividend payment needs only be sent to shareholders whose names appear in the share register. This is except for bearer shares, where notice of dividend must also be published at least once in a local newspaper. 

Notice of capital reduction: In future, a notice of capital reduction need only be published once in a local newspaper. It must still be sent to all known creditors but the period for creditors to object is now reduced to 30 days. 

Amalgamation of companies: In future, a notice of amalgamation must be published once in a local newspaper. The period of time within which creditors can object is reduced to 60 days. 

Liquidation of companies: In future, liquidators must notify the public by only one advertisement in a local paper, giving notice to creditors to submit claims for payment.

Striking off of dormant companies: The procedure for the striking off of dormant companies is streamlined and accelerated.

Conversion of a registered ordinary partnerships and registered limited partnership into limited companies: A new procedure now applies to enable these juristic partnerships to convert to private companies. Prior to this, a transfer of assets from such partnerships to a company was a tax event, and discouraged partnerships from incorporating. In future, such partnerships, provided they have at least three partners, may be converted into private companies. All partners must consent and such consent must be reported to the Companies Registry within 14 days. Notice of conversion must be published at least once in a local newspaper and sent to all known creditors. Creditors have 30 days to object. If there are any objections, conversion cannot take place until an objector’s claim is satisfied, or security given. The changes also provide for other procedural steps to be taken, dealing with the drafting of the memorandum and articles of association, the capital structure and share issue, appointment of directors and auditors and other matters. After payment for shares and transfer of assets, the directors must apply for the registration of conversion within 14 days. After registration, all assets, debts, rights and liabilities of the partnership are transferred to the company. 

Comment: Most of these changes are welcome. But the requirement for press advertisement of all notices for shareholders meetings is excessive and unnecessary. It is believed that the background to this is that some shareholders have not been receiving notices of meetings, which have taken place without their knowledge. This abuse of shareholders’ rights should be avoided. But to require press publication of notice for every shareholders meeting of a private company, is surely not required. If an article could be included that all shareholders can agree in writing that a notice need only be sent by post, that should be sufficient to avoid such abuse. 
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