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Background

On 20 December 2007, a number of changes to the Civil and Commercial Code were approved by the NLA. They will come into effect within 120 days of their publication on the Government Gazette. 

The changes are largely procedural in nature, but some may help speed up certain aspects of company registration, and the conduct of the day-to-day business of a company. 

Promoters to form a company The number of promoters required to form a company is reduced from seven to three.    

Company formation In forming a company, the Memorandum of Association and the application to register the company may now be filed on the same day, provided that all necessary steps can be completed within that time (e.g. issue and payment for shares, etc.)

Notices for meetings A company must publish or give at least 14 days of a general shareholders meeting that proposes a special resolution (this includes e.g. a motion to increase/reduce capital, to change the articles of the memorandum, to wind up or merge the company). 

Changes to special resolution procedure A special resolution can now be passed by a single shareholders’ meeting, if it is approved by at least 75% of the shareholders eligible to vote.  

Announcements of dividends The rules relating to notification/publication of dividends are changed, so that newspaper announcement will be compulsory with respect to those who hold bearer certificates.  

Procedure to reduce capital The procedure to reduce company capital is changed, so that 

a company must publish a notice of intention to reduce capital only once in a local newspaper. Creditors who object have a reduced period of 30 days to voice their objections. 
Power to order dissolution A company may be ordered to be dissolved if it has less than three shareholders.

Procedure regarding amalgamation A notice to a company’s creditors regarding intended amalgamation need only be published once in the press. Creditors have 60 days to object. 

   

Power to strike off inactive companies The Registrar of Companies may send a registered letter to any juristic partnership or company, asking it to confirm whether it is active or not. If no reply is received within 30 days, or the reply confirms that the company is inactive, then the Registrar of Companies can issue in the press a notice of intention to dissolve such company and providing that dissolution will take place within 90 days unless objection is made.  

Conversion of juristic partnerships to companies A juristic partnership may be converted to a private company, provided the partnership consists of at least three partners and all partners consent. 
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