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Unpacking the key provisions and areas of consideration
impacting those engaging with company law regulation,
enforcement, governance and compliance
The long-awaited SAICA Guide to the Companies
Act assists readers in navigating their way through the
regulatory requirements as set out by this deﬁnitive
Act. The Guide identiﬁes key and burning issues in the
Act, listing matters to be considered, and presenting
an analysis of and discussion points on these issues in
a practical and easy-to-read manner. Published in an
updatable loose-leaf format, this subscription-based
publication allows users to keep abreast of the latest
changes to the companies Act.

The special Launch Edition incorporates the
Companies Act & Companies Act Regulations
pocket books and a DVD. Users are able to refer
to the relevant sections in the Act using the pocket
books, and consider the practical application of
these issues in a business context as presented by the
panel discussions, interpretations and debates on the
accompanying DVD.

User-friendly layout for easy reference
I)

Memorandum of Incorporation (MO
d Accountants

The South African Institute of Chartere

Topic

•

to amend the MOI in this
limiting the right granted to directors
regard in terms of S36(2);
cted for alteration by the
any other provisions specifically sele
isions.
company from the list of alterable prov

Filing of the MOI

4.3

sitional arrangements,

Reference: Section 1, Schedule 5, Tran
paragraph 4
Issue: When must the MOI be filed?
Discussion
4.3.1
4.3.2

4.3.3
4.3.4

complete and file the MOI by
New companies must on incorporation
way of a notice of incorporation.
Memorandum and Articles of
For pre-existing companies the current
operation of law (see definition
Association become the new MOI by
of MOI in S1).
istent with the Act, unless the
The provisions of the MOI must be cons
ot ‘contract out’ of the Act.
Act permits otherwise. Companies cann
s immediately following the
However, during a period of two year
een the Act and a provision of
Effective Date, if there is a conflict betw
certain exceptions referred to
the MOI, the MOI will prevail (with
below).
Issues for consideration

4.3.5

Unpacks and
clarifies the 4.3.6
legislation by
applying it to a
practical business
context.

will use the two-year interim
The Act clearly intends that companies
the Act and to align their MOI
period to familiarise themselves with
with the Act.
rred to above, the following
Despite the two-year interim period refe
Effective Date (in other words
provisions of the Act apply as from the
regardless of the content of the MOI):
disqualified from being a
a person who is ineligible to be or
•
d officer, company secredirector, alternate director, prescribe
ned from any office held in
tary or auditor is deemed to have resig
that company;
ber of vacancies on the
a company is deemed to have a num
•
the minimum number of
board equal to the number by which
eds the actual number
directors required in terms of the Act exce
of directors of the company;
[Original Service, 2012]

4–4

*Make the most of your loose-leaf publication

Loose-leaf publications are a convenient print format allowing users to update their publications with the latest information – without having
to replace the entire work. As a subscriber to The SAICA Guide to the Companies Act, you will receive revision services to the Companies Act. Revision services
comprise additional and replacement pages containing revised legislation and other new information to be inserted into your binders. Subscribe now - refer

order form.

•
•

A discussion of the
over-arching points
related to the issue
sets the context for
the unpacking of
these burning issues.

pany secretary or auditor
a vacancy in the office of director, com
must be filled in accordance with the Act;
directors apply to every
the duties, conduct and liability of
director of a pre-existing company;

to receive any notice or
rights of shareholders in terms of the Act
have access to any information;
eholders or directors, and
provisions regarding meetings of shar
•
out in accordance with
adoption of resolutions must be carried
the Act;
transactions apply;
the provisions relating to fundamental
•
and insider share issue or
any distribution, financial assistance,
•
Provides clarity on
oved by the company’s
options (even if such action is appr
some of the issues
) must be approved in
shareholders before the Effective Date
that readers might
d with section 44, 45 and
terms of the provisions of the Act (rea
need assistance
46, discussed in 8.5–8.7 of this Guide);
with in terms of the
edy in terms of the Act
the right of any person to seek a rem
•
application of certain
aining to a pre-existing
applies with respect to conduct pert
ctive Date, unless the
aspects of the Act.
company and occurring before the Effe
in a court in respect of the
person had commenced proceedings
.
same conduct before the Effective Date
nal arrangements is that they
Note: The significance of the transitio
4.3.7
that a particular position (under
may create a false sense of security
The Act will apply as from the
the previous Act) continues to apply.
contains alterable provisions
Effective Date, therefore, where the Act
rently in the existing Articles,
which are not altered or arranged diffe
nce of the existing Articles and
the Act will prevail despite the continua
I.
Memorandum of Association as the MO
•

4.4

Special conditions in the MOI
) and Section 15(2)

Reference: Section 11(3), Section 13(3
Issue: Inclusion of special conditions
Issues for consideration

The burning
issue under
the key topic
is identified.

in the MOI

a company to include special
Section 53 of the previous Act entitled
ociation. Similarly S15(2) of the
conditions in the Memorandum of Ass
13(3) requires the inclusion of
Act permits special conditions. Section
incorporation which indicates
a prominent statement in the notice of

[Original Service, 2012]

4–5

Reference to the
related section in the
Act, or Regulation or
relevant Form. Users
are able to refer to the
pocket books or the
Forms on the mini disc.

The SAICA Guide to the Companies
Act 71 of 2008 loose-leaf work contains:
•
•
•
•
•
•
•
•
•
•
•

Glossary
Important information
Memorandum of Incorporation (MOI)
External companies
Accounting, company records, ﬁnancial
statements and auditing
Capitalisation of companies
Governance of companies
Chapter 3 (important information) application
Existing share incentive scheme
Appointment of a compliance ofﬁcer for an
employee share scheme
Business rescue

• Whistle Blowers
• Annexures:
º Alterable provisions
º Considerations relating to MOI
º Decision tree on audit or review
º Audit, review and reporting standards
º JSE Listings Requirements
º UN Global Compact
º Comparison of forms (old and new Acts)
º List of new prescribed forms not replacing
other forms
º List of special resolutions required
• Index

FREE with the LAUNCH EDITION!
The Companies Act 71 of 2008 (pocket size)
• Quick Finder for Key Topics
• Companies Act 71 of 2008
• Reﬂects the law as at 1 May 2012
The Regulations for the Companies Act 71 of 2008
(pocket size)
• Quick Finder for Key Topics
• Companies Regulations, 2011

• Annexures
º Alterable provisions
º JSE Listings Requirements
º Comparisons of forms (old and new Acts)
º List of special resolutions required
• Forms on mini-CD
• Reﬂects the law as at 1 May 2012

The Companies Act Made Simple DVD
16 episodes, 8 hours
A panel of experts address some of the emerging and hotly-debated issues brought about by the new Companies
Act 71 of 2008, including:
The Companies Act: Background and Purpose
Interpretation and Application
Deadlines and Transitional Provisions
The Memorandum of Incorporation
Directors: Non-proﬁt, Proﬁt and State-owned companies
The Impact of the Companies Act on Directors
Company Secretaries
Audit Committees
Small business, CCs, Shelf companies and NPCs
Auditors and Reviewers
Solvency, Liquidity and Business Rescue
The Roles of Players
Q & A: Company Types and Administration Issues
Q & A: Accounting, Auditing and Review
Q & A: Company Directors, Secretaries and Ofﬁcers
Q & A: Solvency, Liquidity and Business Rescue
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