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Act No. 3 of 2011 COMPANIES AMENDMENT ACT, 2011

GENERAL EXPLANATORY NOTE:

[ 1 Words in bold type in square brackets indicale omissions {rom
existing enaclments.

Words underlined with a solid lLine indicate insertions in
existing enactments.

(English text signed by the President.)
{Assented to 19 April 2011.)

ACT

To amend the Companies Aet, 2008, so as to effect certain legal-technical and
grammatical amendments in order to ensure the proper application and adminis-
tration of the principal Act subsequent to its commencement; to correct certain
errors resulting in inconsistency and ambiguity in the principal Act; to establish a
proper foundation for certain necessary regulations; to continue the mechanisms
established under section 335 of the Companies Act, 1973, which allow for the
transfer of registration of foreign companies to the jurisdiction of the Republic; to
further provide for companies trading under insolvent circumstances; te extend
the grounds for disqualification as a director; to provide for the terms of office of
members of the Companies Tribunal; and te provide for matters connected
therewith.

BE IT ENACTED by the Parliament of the Republic of South Africa, as follows:—

Arrangement of Sections
Sections

Part 1

General Provisions, Interpretation and Amendments affecting
Chapter 1 of principal Act

Amendment of section 1 of Act 71 of 2008
Amendment of section 4 of Act 71 of 2008
Amendment of section 5 of Act 71 of 2008
Amendment of section 6 of Act 71 of 2008
Amendment of section 10 of Act 71 of 2008

G

Part 2
Amendments affecting Chapter 2 of principal Act

Amendment of section 11 of Act 71 of 2008
Amendment of scction 12 of Act 71 of 2008
Amendment of section 13 of Act 71 of 2008
Amendment of section 14 of Act 71 of 2008
Amendment of section 15 of Act 71 of 2008
Amendment of section 16 of Act 71 of 2008
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12.  Amendment of section 19 of Act 71 of 2008
13. Amendment of section 20 of Act 71 of 2008
14.  Amendment of section 22 of Act 71 of 2008
15.  Amendment of section 23 of Act 71 of 2008
16. Amendment of section 24 of Act 71 of 2008 5
7.  Amendment of section 26 of Act 71 of 2008
18. Amendment of section 27 of Act 71 of 2008
19. Amendment of section 29 of Act 71 of 2008
20.  Amendment of section 30 of Act 71 of 2008
21. Amendment of section 31 of Act 71 of 2008 10
22. Amendment of section 32 of Act 71 of 2008
23. Amendment of section 33 of Act 71 of 2008
24. Amendment of section 34 of Act 71 of 2008
25. Amendment of section 37 of Act 71 of 2008
26.  Amendment of section 38 of Act 71 of 2008 15
27.  Amendment of section 39 of Act 71 of 2008
28. Amendment of section 40 of Act 71 of 2008
29. Amendment of section 43 of Act 71 of 2008
30. Amendment of section 44 of Act 71 of 2008
31.  Amendment of section 45 of Act 71 of 2008 20
32. Amendment of section 48 of Act 71 of 2008
33. Amendment of section 49 of Act 71 of 2008
34,  Amendment of section 50 of Act 71 of 2008
35. Amendment of section 53 of Act 71 of 2008
36. Amendment of section 56 of Act 71 of 2008 25
37. Amendment of section 57 of Act 71 of 2008
38. Amecndment of section 58 of Act 71 of 2008
39. Amendment of section 61 of Act 71 of 2008
40. Amendment of section 62 of Act 71 of 2008
41. Amcndment of section 63 of Act 71 of 2008 30
42. Amendment of section 64 of Act 71 of 2008
43. Amendment of section 65 of Act 71 of 2008
44, Amendment of section 66 of Act 71 of 2008
45. Amendment of section 68 of Act 71 of 2008
46. Amendment of section 69 of Act 71 of 2008 35
47. Amendment of section 72 of Act 71 of 2008
48.  Amendment of section 75 of Act 71 of 2008
49.  Amendment of section 77 of Act 71 of 2008
5(0. Amendment of section 78 of Act 71 of 2008
51. Amendment of section 82 of Act 71 of 2008 40
52. Amendment of section 83 of Act 71 of 2008

Part 3
Amendments affecting Chapter 3 of principal Act

53. Amendment of section 84 of Act 71 of 2008
54.  Substitution of section 86 of Act 71 of 2008 45
55. Amendment of section 90 of Act 71 of 2008
56.  Amendment of section 91 of Act 71 of 2008
57. Amendment of section 94 of Act 71 of 2008

Part 4
Amendments affecting Chapter 4 of principal Act 50

58. Amendment of scction 95 of Act 71 of 2008

59.  Amendment of section 97 of Act 71 of 2008

60. Amendment of section 98 of Act 71 of 2008

61.  Amendment of section 99 of Act 71 of 2008

62. Amendment of section 100 of Act 71 of 2008 55
63,  Amendment of section 101 of Act 71 of 2008

64,  Amendment of section 102 of Act 71 of 2008

65. Amendment of section 104 of Act 71 of 2008

66. Amendment of section 105 of Act 71 of 2008

67.  Amendment of section 108 of Act 71 of 2008 60
68. Amendment of section 109 of Act 71 of 2008
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Part §

Amendments affecting Chapter 5 of principal Act

Amendment of section 112 of Act 71 of 2008
Amendment of section 114 of Act 71 of 2008
Amendment of section 115 of Act 71 of 2008
Amendment of section 116 of Act 71 of 2008
Amendment of section 118 of Act 71 of 2008
Amendment of section 119 of Act 71 of 2008
Amendment of section 121 of Act 7! of 2008
Amendment of section 122 of Act 71 of 2008
Amendment of section 123 of Act 71 of 2008
Amendment of scction 124 of Act 71 of 2008
Amendment of section 125 of Act 71 of 2008

Part 6

Amendments affecting Chapter 6 of principal Act

Amendment of Title of Part A of Chapter 6 of Act 71 of 2008

Amendment of section 128 of Act 71 of 2008
Amendment of section 129 of Act 71 of 2008
Amendment of section 132 of Act 71 of 2008
Amendment of section 133 of Act 71 of 2008
Amendment of section 134 of Act 71 of 2008
Amendment of section 135 of Act 71 of 2008
Amendment of section 136 of Act 71 of 2008
Substitution for section 138 of Act 71 of 2008
Amendment of section 139 of Act 71 of 2008
Amendment of section 140 of Act 71 of 2008
Amendment of section 141 of Act 71 of 2008
Amendment of section 142 of Act 71 of 2008
Amendment of section 143 of Act 71 of 2008
Amendment of section 144 of Act 71 of 2008
Amendment of section 151 of Act 71 of 2008
Amendment of section 152 of Act 71 of 2008
Amendment of section 153 of Act 71 of 2008

Part 7

Amendments affecting Chapter 7 of principal Act

Amendment of section 159 of Act 71 of 2008
Amendment of section 160 of Act 71 of 2008
Amendment of section 161 of Act 71 of 2008
Amendment of section 162 of Act 71 of 2008
Amendment of section 163 of Act 71 of 2008
Amendment of section 164 of Act 71 of 2008
Amendment of section 165 of Act 71 of 2008
Amendment of section 166 of Act 71 of 2008
Amendment of section 168 of Act 71 of 2008
Amendment of section 169 of Act 71 of 2008
Amendment of section 171 of Act 71 of 2008
Amendment of section 172 of Act 71 of 2008
Amendment of section 173 of Act 71 of 2008

Part 8

Amendments affecting Chapter 8 of principal Act

Amendment of section 191 of Act 71 of 2008
Amendment of section 194 of Act 71 of 2008
Amendment of section 195 of Act 71 of 2008
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114. Amendment of section 200 of Act 71 of 2008
115. Amendment of section 202 of Act 71 of 2008
116. Amendment of section 203 of Act 71 of 2008
117. Amendment of section 206 of Act 71 of 2008
Part 9
Amendments affecting Chapter 9 of principal Act
118, Amendment of section 212 of Act 71 of 2008
119. Amendment of section 214 of Act 71 of 2008
120. Amendment of section 218 of Act 71 of 2008
121. Amendment of section 2235 of Act 71 of 2008
Part 10
Amendments affecting Schedules of principal Act
122. Amendment of Schedule 1 of Act 71 of 2008
123. Amecndment of Schedule 2 of Act 71 of 2008
124, Amendment of Schedule 3 of Act 71 of 2008
125. Amendment of Schedule 4 of Act 71 of 2008
126. Amendment of Schedule 5 of Act 71 of 2008
£27. Short title and commencement

Part 1

General Provisions, Interpretation and Amendments affecting Chapter 1

Amendment of section 1 of Act 71 of 2008

LN

Section | of the Companies Act, 2008 (hereinafter referred to as the principal

Act), is hereby amended—

(a)

(b}

(c)

(d)

by the insertion before the definition of “advertisement” of the following
definitions:
“‘accounting records’ means information in writien or electronic form

concerning the financial affairs of a company as required in terms of this
Act, including but not limited to, purchase and sales records, general and
subsidiary ledgers and other documents and books used in the
preparation of financial statements;
‘acquiring party’, when used in respect of a transaction or proposed
transaction, means a person who, as a result of the transaction, would
directly or indirectly acquire or establish direct or indirect control or
increased control over all or the greater part of a company, or all or the
greater part of the assets or undertaking of a company;™;
by the insertion before the definition of “alterable provision” of the
following definition;
““all or the greater part of the assets or undertaking’, when used in

respect of a company, means—

(a) in the case of the company’s asscts, more than 50% of its gross
assets fairly valued, irrespective of its liabilities; or

(b} in the casc of the company’s undertaking, more than 50% of the
value of its entire undertaking, fairly valued;”;

by the substitution in the definition of *‘amalgamation or merger” for
paragraph (b) of the following paragraph:

“(b)the survival of at least one of the amalgamating or merging
companies, with or without the formation of one [ore] or more new
companies, and the vesting in the surviving company or companies,
together with any such new company or companies, of all of the
assets and liabilities that were held by any of the amalgamating or
merging companies immediately before the implementation of the
agreement;”’;

by the substitution for the definition of “audit” of the following definition:

** ‘andit’ has the meaning set out in the Auditing Profession Act, but does

not include an ‘independent review’ of annual financial stalements, as

contemplated in section 30(2)&)(ii)(bb);";
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