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ACT NO. 18 OF 2011
Companies Act 2011

" An Act to provide for standard and adaptable requirements for the incorpora-

"‘tion, organisation, operation and liquidation of companies; to define the rela-

tionship between companies and their shareholders, directors and creditors; to

encourage efficient and responsible management of companies; to protect

shareholders and creditors against abuse of management power; to provide for

registration of external companies in Lesotho; to set out responsibilities of the
Registrar of Companies and to provide for incidental matters.

riacted by the Parliament of Lesotho.

PART 1 - PRELIMINARY

S:ﬁ(;rt title an& commeﬁcement : | |

| This Act ?naﬁ be cited as the Companies Act;IZGli,. and ..shaﬁ come into

operation on such a date as the Minister may, by notice published in the
Jazette, appoint. -

| .(1) I.n.this Act, unléss tﬁe .coﬁtext'othérwi..se requires -

ounts” means annual financial statements;

nual meeting” means a meeting required to be held by virtue of section 49;
ssets” include property of any kind, movable and immovable or tangible 6r

intangible the book value of which is certified by the directors at the latest
practicable date before approval for a major transaction is sought; -

“board” or “board of directors” means directors of a company whose number
is not less than the required quorum acting together as a board of directors, and
if the company has only one director, that director;

"_“'I‘ass of shares” means shares having identical rights, privileges, limitations
and conditions;
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“company” means a body corporate incorporated or registered in accordance
with this Act or the Companies Act 1967 which is limited by shares or with
unlimited liability;

“court” in relation to-a company means the High Court of Lesotho, and in rela-
tion to.any offence against this Act, includes a subordinate Court having juris-
diction in respect of that offence;

“creditor” means a person who is owed money or an obligation by a company;
and includes a person who, in a liquidation, would be entitled to claim that a
debt is owing to that person by the company;

“current assets” means any asset that is expected to last or be in use for less
than 12 months;

“debenture” means a promissory note or bond offered by a company to a cred-
itor in exchange for a loan or any other benefit, the repayment of which is
secured by the general creditworthiness of the company and not by any specif-
ic property;

“director” means a person occupying the position of a director of the compa-
ny by whatever name called; '

. “existing company” means a body corporate registered under the Companies
Act, 1967 or under any other law;

- “external company” means a body corporate incorporated outside Lesotho;

 “external register” means the register of external companies kept pursuant to

5 S;ﬁ‘_—C;iOﬂ 91:

ancial year” in relation to a company, means a period of 12 months ending

“on 31st March except that where a company is incorporated after 31st March
of the relevant year, and the period ending on that date is less than 12 months,
lesser period shall be deemed to be a financial year; '

o1 laﬁguage” means any language other than English or Sesotho;

counts” means, in relation to a group of companies and a financial
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(a)

(b)

(©

(@

ndemnity

nterest group

to shares, means a group

(a) -

(®)

a consolidated statement of the financial position of the
group as at the end of the financial year, '

where a member of the group trades for profit, a
consolidated income statement for the group in respect
of the relevant financial year;

where a member of the group does not trade for profit,

_ a consolidated income and expenditure statement for

the group in respect of the financial year; and

a consolidated statement of cash flows for the group in
respect of the financial year at the end of the financial
year, together with any notes or documents attached

thereto giving information that relates to the statement

of the financial position;

» includes relief or excuse from liability, whether before or after the
jability arises and «indemnify” has a corresponding meaning;

» in relation to any action or proposal affecting rights attached

of shareholders whose affected rights are identical;

otho Institute of Accountants” means the institute established by section 3
f the Accountants Act 1977° or any other institute established by law to regu- '

s the profession of accountancy,

yajor transaction” in relation to a company means -

the acquisition of, or an agreement t0 acquire, whether
contingent or not, assets, excluding current assets,
equivalent to 25 percent or more of the assets, exclu-
ding current assets, of the company before its acquisi-

tion; O

- the disposition of, or an agreement to dispose of,
whether contingent or not, assets, excluding current
assets, equivalent to 25 percent or more of the assets,
excluding current assets, of the company;



“Master” means the Master of the High Court of Lesotho or any person actmg
in that capacity; :

“Minister” means the Minister responsible for trade and industry;

“officer” in relation to a company includes a director, manager, promoter or

secretary;

ordmary resoiuuon isa resoluuon that is approved by a simple majority of
the votes of shareholders entitled to vote in person or by proxy and voting o
the question;

“personal representative” in relation to an individual, means the executor,
administrator or trustee of the estate of that individual;

“pre-emptive rights” means the rights conferred on shareholders under section
36;

“pre-incorporation contract” means - .

(&) . acontract purporting to be made by a company before
its incorporation; or

(b) - acontract made by a person on behalf of a company
before and in contemplation of its incorporation;

“prescribed form” means a form prescribed by regulations made under thist
- Act; .

.:ﬁ;?pﬁ-vate company” means a company which by its articles -

limits the number of its members between one and

- fifty, not including persons who are in the employment
of the company, and persons who, having been formal-
ly in the employment of the company, were while in

- that employment and have continued, after the termina-

- tion of that employment, to be members of the compa-

ny,

restricts the right to transfer of its shares; and
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() prohibits any invitation to the public to subscribe for
any shares or debentures of the company;

promoter” means a person who applies for incorporation of a company in
ccordance with Part I1; R

#prospectus” means a notice, circular, advertisement or other printed or dupli-
P

ated invitation offering to the public for subscription or purchase, any shares
“or debentures of a company;

“public company” means any other company that is not a private company; -

“records” means the documents required to be kept by a company under sec-
tion 84;

“registered office” in relation to a company, means the office referred to in sec-
tion 82;

Registrar” means the Registrar of Companies or a person acting in that capac-

frelated company” has the meaning set out in subsection (2)(b);
_'_E“'feiative” in relation to a person, means -

(a) a parent, spousé, child, brother or sister of that person;

(b) a nominee or trustee for any of those persons;

: ;:retary” includes an official of a company performing the duties normally
performed by a secretary of a company;

hare” means the interest of a shareholder in the company, measured by a
-of money for the purpose of liability and of interest;

hareholder” means -

(a) a person whose name is entered in the share register as
the holder for the time being of one or more shares in



the company,

a person named as 2 shareholder in an application for
the registration of a company at the time of registration
of the company:

a person who is entitled to have that person’s pame: .
entered in the share register under a MeTger proposal as
a shareholder in a merged company: LR

Provided that where 2 0f mOre persons hold one or more shares in a company'
jointly, they shall, for the purposes of this Act be treated as a single sharehold-

“share register” means the share register required to be kept under section 29,

“solvency test” has the meaning set out in subsection (7);

“special meeting” means a meeting called out in accordance with section 50;°
“gpecial resolution” means a resolution that is approved by at least 75 per cent.
of the members entitled to vote in person or by proxy and voting on the ques-
fion;

“subsidiary company” has the meaning set out in subsection (2)(a);

“surplus assets” means the assets of a company remaining after the payment of

creditors’ claims following liquidation of the company and available for distri-
bution in accordance with the articles of incorporation of the company and this
Act; ' '

-~ “working day” means any day other than Saturday; Sunday or a gazetted pub-
Tic holiday. -

- '_ {2) For the purposes of this Act, and subject to subsection {(4) -
{(a) a company is a subsidiary of another company if -

- (i)~ that other company -
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-(i)* i~ -controls the composition of the board of the
company;

(ii) = - is in a position to control majority votes that
can be exercised at a meeting of the company;
or

- (i)  holds more than half of the issued shares of the
company carrying a right to vote;

(aa)  the first mentioned company is a sub-
sidiary of a company which is that
other company’s subsidiary;

(b) - acompany is related to another company if -
) the other company is its holding company or
subsidiary;
(i1) there is another corapany to which both compa-

nies are related by virtue of paragraph (a); or

(ifi)  the business of the companies have been so
: carried on, that the separate business of each
company, or a substantial part of it, is not read-
ily identifiable.

“{3) - For the purposes of subsection (2), the composition of a com-
s board shall be deemed to be controlled by another company if that other
ty, by exercising a power exercisable by it, can appoint or remove all or
ijority ‘of the directors of the company, and for this purpose the other com-
any shall be deemed to have power to make such an appointment if -

(ay ‘ * a person cannot be appointed as a director without the
exercise by the other company of such a power in his
or her favour; or o

(b) a person’s appointment as a director of the company
' follows necessarily from the person being a director or
other officer of the other company;



)

company - -

(@)

that company or its subsidiary hold directorship of th
company.

4) In determining whether a company is a subsidiary of anoth

shares held or a power exercisable by that other compa-
ny in a fiduciary capacity shall be treated as held or -
exercisable by it; .

subject to paragraphs (c) and (d), shares held or a
power exercisable -

(i) by a person as a nominee for that other compa-
ny, except where that other company is con-
cerned only in a fiduciary capacity; or

(ii) bya nominee fora suﬁsidiary which is con-
cerned only in a fiduciary capacity;

shall bé treated as held or exercisable by that other company;

{c)

.- shares held or a power exercisable by a person under

the provisions of debentures of the company or of a
trust deed for securing an issue of debentures shall be
disregarded; and )

" shares held or a power exercisable by, or by a nominee

for that other company or its subsidiary not being held
or exercisable in the manner described in paragraph
{c), shall not be treated as heid or exercisable by that
other company if the ordinary business of that other
company or its subsidiary, includes the lending of
money and the shares are held or power is exercisable

by way of security only for the purpose of a transaction :

entered into in the ordinary course of that business,

B . (5) .+ A company shall be deemed to be the wholly-owned subsidiary -

of ‘another if it has.no members except that other company and that other’s

wholly-owned subsidiaries and its or their nominees.
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o (6) A company shall be deemed to be another’s holding company
that other company is its subsidiary.

€)) Fbr the purposes of this Act, a company satisfies the solvency

(a) it is able to pay its debts as-they become due in the nor-
mal course of business; and

~(b) .. the value of the company’s assets is greater than the
value of its Habilities, including contingent liabilities.

~ (8) . In determining whether the value of a company’s assets is
reater than the value of its Habilities, including contingent liabilities, the
rectors shall have regard to the most recent financial accounts of the compa-
- prepared in accordance with this Act and the valuation of assets or estimates
liabilities that are reasonable in the circumstance and all other circumstances
that the directors know or ought to know that affect, or may affect, the value
e-company’'s assets and liabilities, including its contingent liabilities.

(9 In determining the value of a contingent liability, account may
aken of the likelihood of the contingency occurring and any claim the com-
y is entitled to make and can reasonably expect to be met to reduce or extin-
the contingent hability. -

'ppiiéation and rién-applicaﬁen of Act

() This Act shall not apply to a co-operative society, trade union
or-friendly society or any other registered society unless the law governing
jcieties, co-operative societies, trade unions or friendly societies provides
‘otherwise.

: A2 In this section, “society”, “co-operative society”, “trade union”
t “friendly society” have the meaning given to them by the law governing
ieties, co-operative societies, trade unions or friendly societies in Lesotho.

3 Where a company is subject to the provisions of any law which
is specially applicable to such company due to its commercial activities or
‘nature or objects, the provisions of this Act which would otherwise apply to
ich company shall not apply wherever those provisions would be inconsistent
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with any such law.

(4) This Act shall apply to every company which is incorporated as
a company at the commencement of this Act. ' B

PART II - REGISTRATION AND INCORPORATION OF COMPANIES
Registration of existing companies -

4, (n A company incorporated before the commencement of this Ac
shall be deemed to have been registered and incorporated under this Act.

(2) The provisions of this Act relating to the liquidation of compa-
nies shall not apply to an existing company if it has commenced to be liquidat-
ed under the Companies Act, 1967. :

(3) Where the liquidation of an existing company has not cont
menced before this Act has come into operation, the provisions of this Act a
to liquidation shall apply to the existing company whether registered under this
Act or not,

Application for incurpofaﬁon

5. (D A person may, either alone or with another, lodge, in the pre
scribed form, an application for incorporation of a company, with the Registrar

2) Despite anything contained in the customary or common law, a
married person shall be entitled to act as a promoter of a company without his
or her spouse’s consent. s

3 Application for incorporation shall -

(a) be in the form prescribed in the Schedule, Form 1;
and ' :

be accompanied by consent forms as prescribed in the
- Schedule Form 8 for each director. - '

Application for incorporation may be submitted electronically.
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3 Application for incorporation shall be as prescribed in
Schedule, Form 1.

rticles of incorporation

(D A promoter may lodge with the Registrar for registration, arti-
es of incorporation and the Registrar may allow the articles of incorporation
be submitted electronically.

_.(2) - Articles of incorporation shall prescribe rules and regulations
the management and operations of the company and may adopt all or any
 the model articles of incorporation developed by the Registrar under section

. 3) If no articles of incorporation are registered with the Registrar,
¢ model articles of incorporations developed by the Registrar under section
.(4) shall apply.

_(4) The articles of incorporation lodged for registration with the
egistrar shall be signed by each promoter and shall, as nearly as possible be

in the form similar to the model articles of incorporation developed by the
gistrar under section 87(4).

{(a) register the particulars of the company; and
b issue a certificate of incorporaticn.

(2). A certificate of incorporation of a company issued under this
ction is conclusive evidence that -

(a) all the requirements of this Act as to incorporation have



been complied with; and

the company has been duly incorporated under this Ac
with effect from the date of incorporation stated in th
certificate; '

the company tegally exists in Lesotho.

(3) Upon its incorporation, it shall be lawful for a company to
carry on general commercial activities in Lesotho subject to specific sector
licensing requirements, if any :

(4) The certificate of mcorporatlon shall be as prescnbed in the
Schedule, Form 2.

Dealings between a company and other persons

8. (1) A person shall not be affected by, or deemed to have notice or
knowledge of the contents of the articles of incorporation or any other docu-
ment relating to a company merely because it is registered with the Regzstrar
or is available for inspection at the registered office of the company.

(2) A company shall not assert against a person dealing with the
company that -

(a) the articies of incorporation of the company have not
been cemphed with;

a person na;med asa (hrector of the company is not a
director of the company or has not been duly appoint-
ed or does not have authority to exercise a power,
which a director of a company carrying on business of
the kind usually has;

a person held out by the company as a director,
employee or agent of the company has not been duly
appointed or does not have authority to exercise a
power, which a director, employee, or agent of a com-
pany carrying on business of the kind usually has; or
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{(d) . adocument issued on behalf of a company by a direc-
- tor, employee or agent of the company with actual or
‘usual authority to issue the document is not valid,

the person has, or ought to have, by virtue of his or her relationship to
ompany, knowledge of the matters referred to in any of the paragraphs (a),
c) or (d).

(3 Subsection (2) shall-apply even though a person of the kind
ed to in paragraphs (b) to (d} acts fraudulently or forges a document that
sears to have been signed on behalf of the company, unless the person deal-
ith the company has actual knowledge of the fraud or forgery.

' --p rsonahty, capacﬁy and powers of a company

-‘(1') ' A company shall, upon its mcorporanon, be a personrin its own
; separate from its shareholders, and shall continue in existence until it is
wved from the register of companies in accordance with this Act.

2) Subject to this Act and its articles of incorporation, a company
1l have the capacity, rights, powers and privileges of a natural person and

do anything which it is permitted or required to do by its articles of incor-
tion-or under this Act, including - : -

(a) the right to sue and be sued; .

~.(b) '+ the power to make or amend by-laws not inconsistent
with its articles of incorporation or this Act;

(c) -  the right or power to acquire, hold, use or dispose of
: any interest in any property;

(d) the right or power to acquire, hold, use or dispose of
any shares or obligations of any other company;

{e)- . the power to enter into contracts, incur liabilities, issue
bonds and obligations and secure its obligations with

- - its property;

) the power to lend money and invest its funds; and



(g) the power to elect directors and appoint employees an
agents of the company. to conduct its business and exe
cise its powers within or outside Lesotho.

: (3) An act of a company shall not be invalid by reason that the.a
is contrary to its articles of incorporation or this Act. :

4) Subsection (3) does not limit the rights of shareholders to act
against the company Or against its directors to restrain the act.

Pre-incorporation contracts

10. (D Despite any legislation or fule of law, a pre-incorporation con
tract may be ratified within such period as shall be specified in the contract; 0
if no period is specified, within a reasonable time after the incorporation of th
company in the name of which, or on behalf of which, it has been made.

(2) A pre-incorporation contract may be-ratified by a company i
the same manner as a contract may be entered into on behalf of a company.

R (3) : Desﬁite any legislatioﬁ or rﬁle_ of iaw, unless a contrary intet
tion is expressed, there is an implied warranty by the person who purports
make the pre-incorporation contract in the name or on behalf of the company

(a) that the company will be incorporated within such peri-
od as may be specified in the contract, or if no period
is specified, within a reasonable time after the making

of the contract; and .

that the company will ratify the contract within such

period as may be specified in the contract, ot if no peri

od is specified, within a reasonable time after the incor:
_poration.of the company.

- (4) The amount of any damages recoverable in an action for breac
'o_f_' warranty: implied by virtue of subsection (3) shall be the same as the amoun
of damages that would be recoverable in an action against the company for
‘damages for breach by the company of the unperformed obligations under the
contract if the contract had been ratified and cancelled. ;
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(5) - - If, after its incorporation, a company does not ratify a pre-
yoration contract, a party to that contract may apply to Court for an

(a) that directs a company to return property, whether
movable or immovable, acquired under the contract to
that party;

(b for any other relief in favour of that party in relation to
that property; or

(c) that validates the contract, whether in whole or in past.

(6) | The Court may, if it considers it just and equitable to do so,
ce any order or grant any relief as it thinks fit and may do so whether or not
order has been made under subsection (4).

(7). In any proceedings against a company for breach of a pre-
srporation contract which has been ratified by the company, the Court shal,
the application of the company, a party to the proceedings or of its own
otion, make such order for the payment of damages or other relief, as the
rt considers just and equitable, in addition to or in substitution for any
rder-which shall be made against the company, or a person by whom the con-

If a company, after its incorporation, enters into a contract on
‘same terms as, or in substitution for a pre-incorporation contract, not being
ontract ratified by the company under this section, the liability of any per-
on under subsection (3), including any liability under an order made by the
ourt for the payment of damages, shall be discharged.

=-egis¢ration of external companies
- (D An external company that, on or after the commencement of
1is Act, establishes a place of business within Lesotho shall apply for registra-

jon within ten days of establishing the place of business.

(2) An application for registration of an external company under
iis Part shall be lodged with the Registrar and shall be -



(a) . as prescribed in the Schedule, Form 3; andr

| ()] signe.d.by or én behalf of the external company.
Without limiting subsection (2), the application shall -
(a) state the name of the external company;

state the full names, nationality and residential address
es of the directors of the external company at the date
of the application;

state the full address of the place of business of the
external company in Lesotho;

have attached to it, evidence of incorporation of the
external company and a copy of the instrument consti--
tuting or defining the articles of incorporation of the
company, and if not in English, a translation of such -
documents certified in accordance with regulations
made under this Act; -

have attached to it; a notice from the Registrar approv-
ing the naroe of the external company; and.

state the full name and address of one or more persons
resident in Lesotho who are authorised to aceept serv-
ice in Lesotho of documents on behalf of the external
company.

(4) Where the Registrar receives a properly completed application
for registration of an external company, the Registrar shall immediately regis-
ter it on the external register and shall issue a certificate of registration as pre-
scribed in Schedule 1, Form 4. :

5 PART I - AMENDMENT OF ARTICLES OF INCORPORATION

Atﬁenﬁinént of articles of incorporation

12. (1  Acompany may amend its articles of incorporation at any time,
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ai the amendment shall state -
(a) the name of the company;

€3]] the text of each adopted amendment and the date on
which they were adopted,

(c) provisions for implementing the amendment if the
amendment is an exchange, reclassification or cancel-
lation of issued shares; and

(D that the amendment was duly approved in accordance
with the articles of incorporation and this Act.

" Where there is -

(a) an amendment to the instrument constituting the arti-
cles of incorporation of an external company;

(b) a change in the directors of an external company; or

(c) a change in the persons authorised to accept service in
Lesotho of documents on behalf of the external compa-

ny,

ernal company shall, within 20 working days of the change or amend-
notify the Registrar of such change or amendment as prescribed in the
ule; Form 5 and Form 9 of the notification shall be accompanied by the
al referred to in subsection (1).

- An amendment to the articles of incorporation to remove
ulatwe voting shall be made by special resolution and an amendment to
provision for cumulative voting shall be made by ordinary resolution.

Where the amendment of the articles of incorporation include
s-which are required to constitute it as a private company and the
t results in the company not meeting the requirement of a private
any, the company shall cease to be entitled to the privileges and excep-
nferred on private companies by this Act and the provisions of this Act
70 the company as if it were not a private company.
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Procedure for amendment

13. )] if a company has not issued shares, its board of directors may'
adopt amendments to the company s articles of incorporation.

(2) Ifa cdméanj has issued éhares -

(a) the board of directots may recommend to the share-
holders that they approve the amendment, unless there
is a conflict of interest, in which case the board shail
not make the recommendation {0 the shareholders; an

the company shall notify each shareholder of the meet--
ing of the shareholders at which the proposed amend-
ment is to be discussed and shall provide a cOpY of the
proposed amendment; ’

(3)  If acompany has more than one class of shares, the sharehold-
ers of a class may vote as @ separate group. '

PART IV — COMPANY NAME

Company name

14, (N The Registrar shall not register a name and shall not register
company by a name -

(a) the use of which contravenes any law in force in
Lesotho;

(b) that is identical to a trade name well known nationally,
regionally or internationally orto a trademark regis-
tered nationally, regionally, internationally or a well
known trademark;

that is identical or sirnilar to a name that the Regis{rar
has already registered under this Act or the Companie
Act 1967, for another company: -

(d) that, in the opinion of the Registrar, is offensive, or
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(e) . that includes the words “Imperial”, “Royal”,

: “Crown”,“Empire",“Govemment”,“State”,
“Commonwealth”, “Dominion” or the combination of
such words, “African Union”, “United Nations” or any
other word or words which import or suggest that the
company enjoys the patronage of the Sovereign or
Government of Lesotho, or of any part of the
Commonwealth, or of any department of any such
Government or Administration or of the General

- Assembly of the United Nations, unless the Registrar
consents to the use of these words in a name.

{2y This section shall, with necessary modification, apply to a
apany that changes its name.

(3) The Registrar may order a company to change its name if, con-
g the provisions of this section, the name was registered erroneously.

of “Limited” and “Proprietary” in a company name

(D A company name shall include at the end of its name, the word
imited” or its abbreviation “Ltd” and in the case of a private company, the
s “Proprietary” or its abbreviation “Pty” and “Limited” or its abbreviation

@) Where the Registrar is satisfied that an association exists for
awful purpose, the pursuit of which is calculated to be in the interests of
ublic, or any section of the public, and intends to apply its profits if any,
other income in promoting its objects, and to prohibit the payment of any
ridend to its members, and that it is desirable that such association be incor-
rated, the Registrar may register that association as a company without the
dition of the word “ limited” to its name.

N E)] The association shall, upon such registzation, enjoy all the priv-
ses of a company and be subject to all the obligations of a company except
¢ obligation to use the word “limited” in its name.

4 The Registrar may, after providing the company with an oppor- £ .
ty to be heard, enter the word “limited” at the end its name if the Registrar .
satisfied that the company no longer complies with the provisions of 8
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section (2) and the company shall amend its articles of incorporation accord-
ingly and 1odge them with the Reglstrar within 60 days failing which -

(a) the company shaﬂ be subject to removal from the reg-
ister in accordance with guidelines and procedure made -
pursuant to section 185(2)(e);

the company,. its directors or officers who knowingly or
negligently caused the failure shall be jointly and sev- -
erally liable to compensate a person who suffers loss; €

* the company, its directors or officers who knowingly or
negligently cause the failure commits an offence and
on conviction shall be jointly and severally liable to a.
fine of M200,000 or to imprisonment for a term of 15 .
years or both.

(5) If a company fails to amend its articles of incorporation as .
required in subsection (4) the company or its directors or officers who know
ing or negligently cause the failure shall be jointly and severally liable to com
pensate a person who suffers loss as a result.

Chahge of Company nam‘e. -

16. (1 A company may by special resolution change its name, which .
change shall be subject to sections, 14 and 15.

(2). . Where the name of the company is approved pursuant to sec
tions 14 and 15, the Reglstrar shall -

(a) enter the new name of the company on the reglster

(b) issue a certlﬁcate of change of name for the company |
recording the change of name of the company in the
form prescribed in the Schedule, Form 6.

A change of name of a company -

c{ay-- takes effect from the date the cemficate 18 1ssued under
- subsection (2)(b); and
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(b).  does not affect any rights or obligations of the compa-
ny, or render defective any legal proceedings by or
against the company, and any legal proceedings that
might have been continued or commenced against the
company by its former name, and may be continued or
commenced against if by its new name.

4 After the issuance of the certificate of change of name, a com-
hall publish in 3 consecutive editions of a newspaper widely circulating
esotho and through the electronic media, an advertisement informing the
iblic of the change of name and stating the new company name and the com-
shall also make an announcement through a radio station with national
ywerage during prime time for at least 3 consecutive days.

- (5) This section shall also apply to a registered external company
'shmg to change its name.

f company name and company logo in company decuments

e (D) A company shall ensure that its full name and address are clear-
_-stateci on all documents issued or 31gned by or on behalf of the company.

we (2) Where a company has or uses a logo, it shall use the same logo
. 11 its written communication.

3) Without the consent of the Registrar a company shall not use,
its logo, communication or other documents -

(a) a design that resembles, is similar or identical to the
. national fiag;

b words or designs that impart or suggest that the compa-
ny enjoys the patronage of the Government of Lesotho
or any part of the Commonwealth or General Assembly
of the United Nations, or any other organisation
referred to in section 14(1)(e).

_ 4) Whe_re a company does not use a logo, the cornpény_ shall affix
company date stamp in all its communication which shall contain the date,
ame and address of the company.
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Lo (8) A company that wishes 10 change its logo ghall, 30 days before
it changes the logo: oo o

- (a)  notfy the Registrar of the intended change; and

(b) publish the notice in a widely circulating newspaper in
Lesotho indicating the old and new 10go-
6y ~ All company communication shall contain the nanes of ali the
directors of the company. S e : %
(7)  An external company shall ensure that its full name and the
name of the country where it was incorporated are clearly stated in all - -

(a) - communications sent by or on behalf of the company;
and SR B

(p)  documents issued or signed by 0r-0D behalf of the com-
pany.

- (8) For the purposes of this section “logo” means words, symbol
or designs by which a company can easily be recognised.
o For the purposes of subsection (6), @ generally recognised |

abbreviation of a word in the name of an external company shall suffice, if it
is not misleading to do so. : '

(10)  If a company fails to comply with this section, the company O

its directors or officets who knowingly of negligently cause {he failure shall be

jointly and severally liable to compensate a person who suffers loss as 2 result
PART V — SHARES

Types of shares

18. (N Subject to the articles of incorporation of a company and this'

Act, shares may be ordinary of preferred, including redeemable preference OF

convertible, and may have special or Jimited voting rights.

(2) Where there is one class of shares, the shares shall be ordinary:
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‘onsideration for issue of shares

O The consideration for which a share is issued may be in the
of cash, promissory notes, moveable or immovable, corporeal or incorpo-
perty or securities of another company or contracts for future service.

(2) - Befere a company issues shares, the board shall -

(a) decide the consideration for which the shares shall be
issued and the terms on which they shall be issued;
and

() resolve thét, in its opinion, the consideration for and
terms of the issue are fair and reasonable to the compa-
-y and to all existing shareholders.

#43) The directors who vote in favour of the resolution required by
ysection (2) shall sign a certificate that, in their opinion, subsection (2) has
1 complied with, and shall lodge that certificate with the Registrar within
:'workmg days of the making of the resclution. :

(4 Subsection (2) shall not apply to the issue of shares that are
ly paid-up from the reserves of the company to all shareholders of the same
s§:dn-proportion to the number of shares held by each shareholder and such
sue shall be called “a bonus issue”.

(5) A board may resolve that the company may offer shareholders
counts in respect of some or all of the goods sold or services provided by

(6) A board may approve a discount scheme under subsection (3)
it has prevmus}y resolved that the proposed discounts are -

(a) fan' and reasonable to the company and to all share-
holders; and

(b to be available to all shareholders or all shareholders of
the same class on the same terms.

)

A discount scheme shall not be approved or continued by the
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board unless it is satisfied, on reasonable grounds, that the company satisfi
the solvency test.

(8) It shall be lawful for a company to pay a commission or gra
a discount to a person in consideration of his or her subscribing or agreeing:
subscribe for any shares in the company, or procuring ot agreeing o procu
subscriptions for any shares in the company if -

(a) the payment and the rate of the commission or grant
and the rate of the discount is authorised by its board
directors and disclosed in the prospectus or the state
ment, as the case may be; and

the rate of payment or discount does not exceed 5 p
cent of the price at which the shares are issued.

9) Subsections (2), (3) (4), (6) and (7) shall not apply to the issue
of shares upon reglstratzon of the company.

Issue of shares and share capital’
20, (L) A company shall -
- (a) 1mmed1ately after its reg1strauon, issue to a person
named in the application for registration as a share- -

holder, the number of shares to be issued to that perso
and

in the case of a merged company, immediately after the
merger is effective, issue shares to a person who is enti
tled to shares’ under the merger proposal

{(2) Subject to this Act and to any restrictions in its articles of incor
poration, a company may issue shares at any time and in any number it think;
fit:

Provided that it does not cause the total number of issued shares to exceed th
number of authorised shares.
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3) The board of a company shall lodge with the Registrar, a

prescribed in Schedule, Form 7, each time the company issues shares

15'working days of the issue of shares, stating the number and the nom-

ameunt of shares issued and names and addresses of the persons to whom
ares have been 1ssued :

Where a board resolves to subdivide into series or consolidate
:lass of shares, the board shall lodge the resolution with the Registrar with-
5 workmg days of makmg such resolution.

“(5). A company shall have a share capztai which shall be deter-
ed by the company and the directors shall -

(a) affirm that it is adequate; and -
(b) sign a certificate of affirmation.
sdeemable preference shares

(D A company may, if so authorised by its articles of incorpora-
{ssue preference shares which are, at the option of the company or the
eholder, liable to be redeemed.

@) Where a preference share is redeemable at the option of the
areholder, and the shareholder gives proper notice to the company requiring
preference share to be redeemed, the company shall redeem the share upon
date specified in the notice, or if no date is specified, upon the date of the
e, and as of the date of redemption, the preference share shall be deemed
ave been cancelled.

(3) .- Where a preference share is redeemable upon a date specified
articles of incorporation, a company shall redeem the preference share
n that date, and the preference share shall be deemed to have been can-
elled on that date:

ided that the company shall not redeem preference shares unless it satis-
the solvency test after redeeming the shares.

(4)  Preference shares mcludmg Mggermum if any, shall be
emed only out of the profits of the company, which would otherwise be
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available for payment of dividends or out of the proceeds of a fresh issue of
shares made for the purpose of redemption.

(5) - Where preference shares are to be redeemed out of the profits:
of the company, there shall be ransferred out of the profits, a sum equal to the'
nominal amount of the shares to be redeemed to a reserve fund, to be called the
capital redemption rEseTVe fund. :

(6) Subject to the articles of incorporation of a company, the board
of the company may offer shareholders bonus shares by capitalising suchi
amounts in the capital redemption reserve fand as are not required for the
redemption of preference shares. - :

Acquisition of shares thirough convertible securities and options

22. () Before a board issues any securities that are convertible int
shares in a company or any options t0 acquire shares in the company, the boar
shall - : >

(a) determine the consideration for which the convertible
securities or options, and, the shares that will be issued
and the terms on which they shall be issued on such
conversion or exercise of option;

determine whether the consideration for and terms of
the issue of the convertible securities or options and the
shares that shall be issued on such conversion oOr €Xer-
cise of option are fair and reasonable to the company
and to all existing shareholders; o

i
mine a reasonable present cash
" tion for the issue; and

if the shares are to be issued other than for cash, deter:
mine whether the present cash value of the considera-
tion to be provided is not less than the amount to be -
credited for the issue of the shares.
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The directors who vote in favour of the determination made
"ubsectlon (1) shall sign a certificate that, in their opinion, the determi-
= under subsection (1) is a fair and reasonable consideration for the
shall lodge that certificate with the Registrar within 15 working
f makmg that determnination.

-'Shares and shares in lleu of dividends

¥ . Subject to the articles of incorporation of a company, the board
ffer shareholders bonus shares by capitalising any undistributed profits
-ompany, not required for the payment of any preferential dividend, any
standing to the credit of share premium account or capital redemption
und as are not required for the redemption of preference shares.

2) In addition to bonus shares, a board may offer shareholders the
of receiving shares in the company in lieu of any proposed dividend.

“3).  The share option offered to shareholders may not be an offer
accordance with shareholders pre-emptive rights.

4 A board shall give notice to shareholders of the shares in lieu
vidend option, stating the date by which the option shall be exercised, and
archolders shall be afforded at least 30 days to exercise the option.

(5) Upon the date speczﬁed in the notice given under subsection
a oard may -

(a) issue shares to those shareholders who have elected to
receive shares in lieu of the proposed dividend; and

(b) authorise the proposed dividend to be paid to those
: shareholders who have not elected to receive shares.

airacts for issue of shares

A contract or deed under which a company is, or may be required to
ssue shares whether on the exercise of an option or on the conversion of secu-
ities or otherwise, is an illegal contract unless the board is entitled to issue the
hares and has complied with sections 19 and 22.



OWers t’ééhed to shares

A hare unless spemfled otherwme in the articles of i 1ncorpora~ 3
confers:on the holder -

(2)  the right to one vote on a poll at a meeting of the com-:
pany on a resolution, including a resolution to -

(i) appoint or remove a director or auditor;

(ii) approve any alteration to the articles of incor-
poration of the company;

épprove a major transaction;
approve a merger of the company;
(v} approve the liquidation of the company;

(vi) approve the issue of new shares or a new clas
of shares;

(vii)  convert the company into a public company
and vice versa;

the right to an equal share in dividends authorised by
the board;

the right to an equal share in the distribution of thy
surplus assets of the company.

2) Shares shall specify the ﬁghts, privileges, limitations and con
ditions attached to each share to be issued, if different from those set out in thi
section and, whether the transfer of shares is subject to- any conditions or lim:
itations.

Acqu:smon by company of xts owWn: shares

26. gy A company may purchase or otherwxse acquire sharcs issued
by it -
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(a) in accordance with an order of the Court made under
this Act on terms and conditions set out in that order;
or

(b) in accordance with section 41 and 42.

- Any shares acquired by a company pursuant to this section
immediately upon acquisition be deemed to have been cancelled.

.. 'Where a share is cancelled under this section, all the rights and
s attached to that share shall expire; however, the articles of incorpo-
the company shall not be affected, and the share may be reissued in

tions: of shareholders shall be identical whether or not their shares are
sented by certificates. .

(2) A share certificate shall state -

(a).  the name of the issuing company and that it is incorpo-
rated under the laws of Lesotho;

{b the name of the person to whom it is issued; and

(c) the number and class of shares and the designation of
the series the certificate represents, if any.

“(3) If a company is authorised to issue different classes of shares
series within a class, the designation, relative rights, preferences and limita-
fis of each class and series shall be stated on the share certificate.

(4) A share certificate shall be signed by two officers or directors
snated by the board and if the person so designated to sign no longer holds
ice when the share is issued, the certificate shall remain valid.

.:.(5) . Unless the articles of incorporaﬁon of a company provide oth-
, the board may authorise the issue of some or all of the shares of a class
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or series without certificates.

()] A company shall, within 15 working days after the issue or
transfer of shares without certificates, send the shareholder a written statement
of the information required by subsections (2) and 3).

oD A transferor of an unce
demand, supply the purchaser with proof of authority to
other document pecessary to obtain registration of the transfer of the share O
security and if the iransferor fails to comply with the demand within a 1easo
able time, the purchaser may reject ot rescind the transfer. o

(8) Delivery of an uncertificated share of security to a purchaset
occurs when the transferor registers the purchaser as the registered owner.

Transfer of shares

78. - (1) : Subjectto the articles of incorporation of a company, shares i
the company may be transferred by entry of the name of the transferee on th
share register.

2) For the purpose of transferring shares, & form of transfer signe
by the present tholder of the shares or by his or her personal representative an
the transferee shall be delivered to-the compaiy.

(3 Within 15 days of the receipt of a fortn of transfer in acc
dance with subsection (2), 2 company shall enter ihe name of the transferee
the share tegister as the holder of the shares, anless -

(a) the board resolves within 15 working days of receipt 0
the transfer to refuse Of delay the registration of the
transfer, and the resolution sets out in full reasons for

doing s0;

o notice of the resolution, including the reasons, is se
to the transferor and the transferee within 15 workin
days of the resolution being approved by the board;

the articles of incorporation expressly permit the bo
to refuse or delay the registration for the reasons stat-
ed. : :
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() Subject to the articles of incorporation of a company, the board
refuse or delay the registration of a transfer of shares if the holder of the
‘s has failed to pay to the company an amount due in respect of those
és; whether by way of consideration for the issue of the shares or in respect
_ums payable by the holder of the share in accordance with the articles of

A company shall maintain a share register that records the
es issued by the company and states -

{a) whether under the articles of incorporation of the com-
pany or the terms of issue of the shares, there are any

restrictions or limitations on their transfer; and

(b} whether any document that contains the restrictions or
limitations may be inspected.

(2) - A share register shall state, with respect to each class of
(a) the names, alphabetically arranged, and the latest
known address of each person who is or has within the

last 10 years been a shareholder;

(b) the number of shares of that class held by each share-
holder within the last 10 years; and

(©) the date of any -
6y issue of shares to;
(11) repurchase or redemption of shares from; or

(iii)

transfer of shares by, or to,




each shareholder within the last 10 years, and in relation to the transfer, the
name of the person to or from whom the shares were transferred.

(3 An enti‘y of the name of a person in a share register as the hold:
er of a share shall be evidence of that person’s legal title to that share.

4 If a person falsely and deceitfully personates an owner of a
share as if the impersonator were the true and lawful owner, he or she commit
an offence and shall be liable on conviction to a fine of M 10, 000 or to impris:
onment for a period of 3 years or both.

)] It shall be the duty of each director to take reasonable steps to
ensure that the share register is properly kept and that share transfers ar
prompily entered on it.

(6) A share register shall be kept at the registered office of the
company, unless if -

(a) the maintenance of the register is carried out at anoth-
er office of the company in Lesotho, it may be kept at
that office; and

the company arranges with some other person to main-
tain the register on behalf of the company, it may be
kept at the office in Lesotho of that other person at
which the work is done.

(7y  An agent of a company may maintain the share register of the -
company.

&) If a share register is not kept at the registered office of the com-
pany, or if the place at which it is kept has changed, the company shall ensure -
that within 10 working days of it first being kept elsewhere or moved, as the
case may be, notice is given to the Registrar of the place where the share reg-
ister is kept.

9 A personal representative of a deceased shareholder, whose
name is registered in the share register of a company as the holder of a share
in that company, is entitled to be registered as the holder of that share as a per-
sonal representative.
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10).- A trustee of the property of an insolvent person registered in
egister of a company as the holder of a share in that company is enti-
be registered as the holder of that share as the trustee of the property of

. caiirt to rectify share register

If a name of a person is wrongly entered in, or omitted from,
egister of a company, and if the company refuses upon the persons’

{a) for rectification of the share register;

(b for compensation .for loss.sﬁffered; or

(c) . for both rectification and compensation.

On an application under this section, the Court may order -
(a) . rectification of the register;

) ﬁayment of 'compensation by the company or a director
of the company for any loss suffered; or

(c) rectification and payment of compensation.

On an application under this section, the Court may decide -

(a) a question relating to the entitlement of a person who is
a party to the application to have his or her name

entered in or omitted from the share register; and

(b) a question necessary or expedient to be decided for
rectification of the register.

pany as shareholder

(1) A subsidiary shall not hold shares in its holding company.




A{2) Where a company that holds shares in another company
becomes a subsidiary of that other company, the company shall surrender those
shares. .

(3) Where, on the coming into operation of this Act, a subsidiary
company holds shares in its holding company, the subsidiary company shal
surrender those shares.

.- PART VI - SHAREHOLDERS’ RIGHTS AND OBLIGATIONS -
Shareholders’ rights and benefits

32. (H Shareholders may exercise any rights or receive any other ben
efit under this Act or the articles of incorporation.

(2) A board may fix a date which shall entitle shareholders t
receive any benefit under this Act or the articles of incorporation.

Shareholders’ right to receive company documents

33. (H) A shareholder or his or her duly authorised agent shall be enti
tled to obtain a copy of the articles of incorporation together with amendments
if any, on making a written request to the board of directors of the company o

any agent authorised to maintain the company’s records.

(2) A company shall issue to a shareholder, on request, a statemen

" that sets out -

(a) the class of shares held by the shareholder, the total
- number of shares of that class issued by the company,
and the number of shares of that class held by the
- sharehoider; and

(by-  the righis, privileges, conditions and limitations,
including restrictions on transfer attaching to the share.
held by the shareholder.

(3) . A company shall not be obliged to issue a shareholder with
tatement if -. - : : : '
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(a) the statement has been provided within the previous 6
months;

(b) the shareholder has not acquired or disposed of any
: shares since the previous statement was provided; or -

(c) the rights attached to shares of the company have not
been altered since the previous statement was provid-
ed. ‘

=(4) A sharcholder may require a copy of, or extract from, a docu-
which is available for inspection by him or her to be sent to him or her
n 5 working days after he or she has made a request in writing for the
opy or-extract and has paid a reasonable copying and administration fee pre-
bed by the company.

(3) . A statement referred to in subsection (2) shall not be evzdence
itle'to the shares or of any matters set out in it.

make a written request to a company for information held by the compa-

() The request made pursuant to subsection (1) shall clearly spec-
the information sought.

3) Within 10 working days of receiving a request under subsec-
1), the company may -

(a) provide the information;

(b) agree to provide the information within a specified
period;

{c) agree to provide the information within a specified
period if the shareholder pays a specified amount of
money to the company to enable it to meet the cost of
- providing the information; or




(d) refuse to provide the information specifying the rea-
sons for the refusal.

(4)-. A company may refuse to provide information under this sec-*
tion if the disclosure of that information would or would be likely to prejudice
the commercial position of the company or if the request for information i
unreasonable. - N

(5} A shareholder aggrieved by the decision of a company in rela
tion to a request for information shall apply to Court for an order that the com
pany provide the information within such reasonable time or upon the paymen
of a charge, if the Court is satisfied that - - :

- {a) - the period specified for providing the information is -
unreasonable;

the charge set by the company is unreasonable; or
the refusal to provide information is unreasonable.
6) The Court shall, in making an order under subsection (5), spec
ify the use that may be made of the information and the persons to whom i

may be disclosed..

Right to receive dividends

35, ) A board may fix a date which shall entitle shareholders t
receive a dividend.

(2) The entitlement under subsection (1) shall be available only ¢
those shareholders whose names are registered in the share register on the day.
and not more than 30 days from the date the proposed action will be taken.

(3).  If no date is fixed by the board under subsection (1}, the dat
for the determination of entitlements shall be the date on which the board pass
es the resolution concerned.

(4)-. - Subject to any restrictions contained in its articles of incorpo
ration, a board may authorise the payment of a dividend by the company t
sharcholders at such time and at such amount as it thinks fit.




783

5) A board shall not authorise a dividend -

(a) in respect of some but not all the shares in a class; or

(b) - of a greater value per share in respect of some shares of
a class than in respect of other shares of that class,

the company satisfies the solvency test. *

€

(6): - Despite subsection (1), a shareholder may waive his or her
ment to receive a dividend by notice in writing to the company signed
t on behalf of the shareholder.

emptive rights

(1) Aboard may fix a date which shall entitle sharcholders to exer-
pre-emptive rights to acquire shares.

“(2) - Unless excluded or iimited by the articles of incorporation,
holders shall be entitled to pre-emptive rights, which are the rights to be
ed any further issue of shares which rank equally with existing shares,
ethier as to voting or distribution rights, or both, in such a manner and on
terms as would, if accepted, preserve their relative voting and distribution
hits and shareholders are entitled to exercise pre-emptive rights within at
east 30 days after the offer is made.

(3 A share shall be issued in accordance with shareholders pre-
ptive rights, unless the articles of incorporation provide otherwise.

4) Nothing in this section shall affect the need to obtain the
pproval of the shareholders of a particular class where the issue of shares
ts the rights of that class.

N ) Failure to comply with this section does not affect the validity
f any issue of shares, but shareholders whose rights are prejudiced by the fail-
re may apply to Court for redress. .
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Voting trust

37. () One or more shareholders may create a voting trust, conferring
on a trustee, the right to vote or otherwise act for them by signing an agreement
setting out the provisions of the trust and transferring their shares to the trustee..

) After a voting trust agreement is signed, the trustee shall pre~
pare a list of the names and addresses of shareholders who have an interest in
the trust, together with the number and class of shares transferred to the trust,
and deliver the agreement and copies of the list to the company’s registered
office. _ . _

(3 A voting trust shall be effective on the date the first shares sub-
ject to the trust are registered-in the trustee’s name, and it shall be valid for a
period not exceeding 10-years uniess extended under subsection (4).

(4) All or some shareholders to a voting trust agreement may
extend it for an additional term not exceeding 10 years by signing a written
consent to the extension and an extension agreement shall be binding only on
the shareholders who sign it. : -

{5 A voting trustee shall deliver copies of an extension agreement":
and-a list of shareholders who have an interest in the trust to the company’s
registered office.. : : :

Proxies

38, = (1) - Ashareholder may vote his or her shares in person or by proxy.
and the company shall accept that vote. : : 3

s 2(2). - A shareholder or his or her atiorney may appoint a proxy t
vote or otherwise act for the shareholder by signing an appointment form, pro :
vided that the appointment form shall state the names of the appointer and the -
appointeein full.. -

(3). . An appointment of a proxy is effective when a signed appoint+’
ment form is received by the board of directors.

' (4) .:An-appointment form may-entitle the proxy to vote at a spe_cif%

ic meeting or at all meetings of the company.
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: (5) An appointment of a proxy is revocabie unless the
yient form states that it is 1rrevocab3e -

(6) The death or incapacity of the shareholder appomtmg the
oes not affect the right of the company to accept the proxy’s authority
sotice of the death or incapacity is received by the board of directors
the proxy exercises his or her authority under the appomtment

(M A transferee for value of shares subject to an lrrevocabie Proxy
ntment may revoke the proxy appointment if the transferee did not know
existence when the transferee acquired the shares, and the existence of an
able proxy appointment was not noted on the certificate or other docu-
presenting the shares without certificates. :

Where a shareholder voted against a resolutlon approving any matter
ed to in section 53(2) or where the resolution to exercise that power was
d without a meeting and he or she did not sign the resolution and the
holders resolve to exercise the power, that shareholder is entitled to
¢ company to purchase his or her shares.

o seek interest group approval

1) . If action is taken by a company which required the approval of
terest group and the approval was not obtained, the aggrieved interest
y shall be enutled to rescind the action.

2y If action taken by the company was one that required approval
 ordinary resolution, the decision to bring an action for rescission shall be
ed by the holders of not less than 25 percent of the shares issued and
ling to members of the interest group.

3) If action taken by the company was one that required approval
special resolution, the decision to bring an action for rescission shall be
yved by the holders of not less than 50 percent of the shares issued and
tandmg to members of the interest group, plus one share. -

: 4) e Where an interest group by special resolutlon approves the tak-
f action by the company under this section and the company becomes



entitled to take that action, a shareholder belonging to that interest group who
voted against the approval of the action is entitled to reqguire the company to
purchase the shares voted by him or her. '

5 Where a resolution approving the taking of an action was
adopted without a meeting and a shareholder who was a member of an interes
group did not sign the resolution, that shareholder is entitled to require the
company to purchase those shares.

Procedure for buy-out -

41.. (1),  Ashareholder entitled to require a company to purchase share
by virtue of sections 39 and 40 may, within 20 working days of the announce
ment of the result of the vote in question or the company becoming entitled t
take an action, give a written notice to the company requiring it to purchase hi;
or her shares in the company.

(2. Witﬁin 20 working days of receiving a notic.e under subsectio
(1), the board shall - -

(a) | égree o the pufchase of shares by the company; |
b arrange for some other person to purchase the share

(c) . apply to the Court for an order exempting th
company from minority buy-out;

arrange for the resolution to be rescinded or decide in
_ the appropriate manner not to take the action concer-
ned, as the case may be; or

(e) give written ﬁ(_)tice- to .the sharehé}der of the board’s
decision under this subsection.
Purchésé_ by lcompénly B
42, (1) .Where thé board agreés undeif sectién 41.(2)(21) to the purchésé
of shares by the company it shall, within 5 working days of agreeing to pur-

chase shares, determine a fair and reasonable price for the shares to be acquired
and.communicate that price to the holders of those shares.
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2y I a shareholder considers that the price determined by the
fair or reasonable, he or she shall give notice of objection to the
; within 10 working days, otherwise the company shall purchase the
oncerned at the determined price.

) If an objection to the price has been received by the company,
mpany shall -

(a) with the consent of the sharcholder, refer the question
of what is a fair and reasonable price to arbitration; and

(b) within 5 working days, pay a provisional price in
respect of each share equal to the price determined by
the board.

A reference to arbitration under this section is deemed to be a
sion” for the purposes of the Arbitration Act, 1980°.

(5)-  Where the parties resort to arbitration, the arbitrator shall expe-
usly determine a fair and reasonable price for the shares to be purchased
the price determined by the arbitrator exceeds the provisional price, the
ny shall pay.the balance owing to the shareholder within 30 days and if
¢ determined by the arbitration is less than the provisional price, the
older shall pay the balance to the company within 30 days.

The costs of arbitration under this section shall be borne by the
- (7) The arbitrator may award interest on any balance payable or
ss to be repaid under subsection (5) at such rate as he or she thinks fit, hav-
regard to whether the provisional price paid or the reference to arbitration
reasonable and provide for interest to be paid to or by the sharcholder

‘shares are to be purchased.

(8) - A company shall not purchase its shares under this section
38 1t satisfies the solvency test.

mption from buy-out

={1) Where a shareholder seeks to exercise minority buy-out rights,
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a company may apply to Court for an order that it should be exempted from
the requirement to purchase the shareholders’ shares on the grounds that -

(a) such a purchase would be disproportionately damaging
to the company;

(b) the company cannot reasonably be required to finance
the purchase;

(c) it will not be just and equitable to require the compan
to purchase the shares;

the company has been unable, despite having made
reasonable efforts to arrange the purchase of their
shares by a third party; and

~ the board has resolved that the purchases by the com-
pany of the shares would result in the company failin
to satisfy the solvency test.

.- .{2)" - On an application under this section, the Court may exempt th
company from the obligation to purchase the shares, and may make any further.
order it thinks fit, including an order - - - : :

(a) setting aside a resolution of the shareholders;

() directing the company to take or refrain from taking
any action specified in the order;

{c) | requiring the company o pay compensation to the .-
... shareholders affected; or

{d) that the company be put mnto iiquida‘ti‘on.

o573y The Court shall not make an order under subsection (2) on
either of the grounds set out in subsection (1)(a) or (b) unless it is satisfied tha
the company has made reasonable efforts to arrange for another person to pur
chase the shares in accordance with section 41(2)(b). o

i (4y. On an application under this section, the Court may make an
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if satisfied as to the correctness of paragraphs (d) and (e) of subsection
xempting the company from the obligation to purchase shares or suspend
bligation to purchase shares for a specified period and may make such
rder as it deems fit.

ase of shares by third party

A1) Section 42 applies to the purchase of shares by a person with
mi the company has entered into an arrangement for purchase in accor-
- with section 41(2)(b) subject to such modifications and, in particular, as
: references in that section to the board and the company were references

. {2) ’I‘he company shall mdemmfy the holder of the shares to be
; ased in accordance with this arrangement by reason of any failure by the
ded purchaser to purchase the shares at the price determined by the board
xed by the arbitrator.

ew of management decisions by sharcholders
(D) Despite anything in this Act -

{a) a shareholder may question, discuss or comment on
the management of a company at a meeting of
shareholders of the company; and

(b) a megting of shareholders may pass a resolution relat-
ing to the management of the company, which
resolution shall be binding on the board unless the arti-
cles of incorporation provide otherwise.

(2).  Where a director or the board has purported to exercise a power
ed in a shareholder or any other person, the shareholder or that person may
fy or approve the exercise of that power by the director or board, in the
e manner as the shareholder or that person would be required to exercise
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o (d) The ratification or approval under this section of the purported:
exercise of a power by a director ot the board shall not prevent the Court from:
exercising & powet which apart from the ratification or approval, would be’
exercised in relation to the action of the director or the board. '

5) Where the shareholder or the-person referred to in subsection
{2) does not ratify or approve the exercise of a power by a director or board of
a company, the power shall be deemed not to have been exercised and where
the shareholder or any other person suffers prejudice, the shareholder or tha
person may bring an action against the director of the company.

6 The purported exercise of a power that is not ratified shall no
affect the rights of a third party unless the third party was aware that the direc
tor or the board had no right to exercise that power.

Liability of shareholders: -

46. (1 A shareholder shall not be liable for an obligation of the com-
pany by reason only of his or her being a shareholder. o

(2 The liability of a shareholder to the company is limited to -

(3) an amount unpaid on a share held by the shareholder; "

by émy liability e)iptessiy provided for in the articles of '.
incorporation of the company, '

&) any 1)'1_a_bilitjr undet subsections (3), (4) and (5); or
(d)  any liability under this section.

(3) Nothing in this section shall affect the liability of a sharehold

© er to a company under a contract, including a contract for the issue of share
or in delict for any wrong or breach of a fiduciary duty of other actionabl

wrong comumitted by a shareholder. ;

4 Where a share renders its holder liable to calls or otherwi
imposes a liability on its holder, that liability attaches to the current holder of
the share, and not to a prior holder of the share, whether or not the Liability
became enforceable pefore the share was registered in the name of the current
holder.
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rerall or part of the consideration payable in respect of the
mains unsatisfied and the person to whom the share was
olds that share, liability in respect of that unsatisfied consid-
;ubsequent shareholders.

amendment to the articles of incorporation that creates or
ofa shareholder to liability under subsection (2)(b) or (4)
_speciai resolution of the shareholders.

ite anything in the articles of incorporation of a company,
ound by an alteration of the articles of incorporation of a
res:the shareholder to acquire more shares in the company
eld:on the date the alteration is made, or increase the liabil-
et to the company, unless the shareholder agrees in writing
alteration either before, on, or after it is made.

nal representative or frustee

iability of the personal representative of the estate of a

iability of the trustee of the estate of an insolvent person,
as the holder of a share comprised in the estate, shall not, in
1, exceed the proportional amount available from the assets
atisfaction of prior claims, for distribution among creditors

this section “trustee” means the person in whom the estate
rested under the law governing insolvency.

shareholder rights

-company shall not take an action which affects the rights

shares unless that action has been approved by a special reso-
n{ interest group.



{2y For the purposes of subsection (1) the rights attached {0 a
share 1nciude~ G Co

| (a) the nghts and pnvﬂeges as stated in sectzon 25 and ‘
conditions attached to the share by this Act or the arti-

cles of incorporation;

pre-emptive rights;

. the right to have the procedure set out in this section
and any further procedure required by the articles of

. incorporation for the amendment or alteration of :
- rights, observed by the company;:

. the right that a procedure required by the articles of =
incorporation for the amendment or alteration of rights
not be amended or altered. . -

- (3) . For the purposes of subsection (1), the issue of further shares
rankmg equally with, or in priority to, existing shares, whether as to voting

rights or dividends; is deemed to be action affectmg the rights attached to the
existing shares, unless - :

() the articles of incbrporaﬁon of the compény expressij?
permit the issue of further shares ranking equally with;
‘or in priority, to those shares; or
St .tfle_ issue 15 made in éécordance. with the pre;emptive: ;
rights of shareholders under section 36,
' PART VII - MEETINGS OF SHAREHOLDERS -

Annual meetings of shareholders

49, (1) . Subject to subsection (2), the board of a company shall call an
annual meeting of shareholders to be held - - :

(a) once in each calendar year;
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{b) not later than 6 months after the end of the financial
year of the company; or

(cy not later than 15 months after the previous annual
meeting. :

2 A company may not hold its first annual meeting in the calen-
ar of its incorporation but shall hold that meeting within 18 months of its

: This section shall not apply to a private company which has
han 10 shareholders and none of the shareholders is a company:

ded that such a private company shall call an annual meeting upon
by any shareholder.

cial meetings of shareholders

{1) - A special meeting of shareholders entitled to vote on an issue
y at any time be called by the board or any other person authorised to do so
the-articles of incorpo_ration to consider the issue.

i (2) A specmi meetmg shaﬁ be called by the board on the written
uest of shareholders holding shares totalling not less than 5 percent of the
otinig rights entitled to be exercised on the issue.

SR

otice of shareholder meetings

)] A company shall notify shareholders of the date, time and place
each shareholders’ meeting not less than 10 days before the date of the meet-

18

(2) Unless the artlcies of mcorporanon requzre otherwise, the
0t1ce in subsection (1) shall be given to shareholders who are entitled to vote
the meeting, and attendance by a shareholder at a meeting constitutes a
aiver by the shareholder of a failure by the company to comply with subsec-
on (1),

(3) The record date for determining which shareholders are enti-
ed to the notice and to vote in terras of subsection (2) shall be the day before
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notice is sent to the shareholders.

4) Unless the articles of incorporation state otherwise, notice for
an annual meeting may not disclose the purpose for which the meeting is’
called, but notice of a special meeting shall disclose the purpose for which the
meeting is called. :

Proceedings at meetings

52. ¢)) A chairperson, who shall be appointed by the shareholders
shall preside and a secretary, who shall be appointed by the chairperson, shai
record the minutes at the meetings of the shareholders.

N ) Unless the articles of incorporation provide otherwise, th
chairperson shall determine the order of business and establish rules for th
conduct of the meeting, and such rules shall be fair to shareholders.

(3 A quorum for the transaction of business at a meeting of share
holders shall be a majority of issued shares represented in person or by proxy

(4) The chan’person shall announce when the polls for each matte
voted upon close, and where no announcement is made, the polls shall b
deemed to have closed upon final adjournment of the meeting and after th
polls close, no votes or changes thereto may be made.

(5) The minutes of the meeting shall be signed by the chairperso
and secretary, and shall be recorded in the company’s minute book.

Decisions by shareholders -

53. (1) Unless otherwise specified in this Act or the articles of incor
poration of a company, a power reserved to shareholders may be exercised by
an ordinary resolution.

7102y Despite the articles of incorporation of a company, when share
hoIders ‘gxercise the power -

(a) to approve any alteration to the articles of incorpora-
tion;
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(o) to approve a major transaction;

{©) to approve a merger of the company;

()} to approve the liguidation of the company;

(e) to alter rights attached to shares;

3] fo declare the company’s inability to pay its debts;

{g) to alter major or core business activity of the company;
or

(h) to convert the company into a public company and
vice versa,

nower shall only be exercised by special resolution.

(3) A decision made by a special resolution pursuant to subsection
, (b), (c) or {(d) may be rescinded only by a special resolution.

(4) A special resolution pursuant to subsection (2)(e) and (f) shall
 be rescinded in any circumstances.

lution in lieu of meeting
(1) A written resolution in lieu of a meeting, signed by a majority

shareholders entitled to vote on the resolution at a meeting of sharehold-
as valid as if 1t had been passed at a meeting of those shareholders.

“(2).  Itshall'not be necessary for a company to hold an annual meet-
f shareholders if everything required to be done at that meeting is done by
lution in accordance with subsection (1),

{3y - Aresolution adopted without a meeting of the shareholders and
tails of the adoption shall be recorded in the minute book of meetings of
hareholders.

H{4) If a shareholder delivers written notice of an objection to the
ition in subsection (1) to the company’s registered office within 30 days
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of the shareholder knowing of the adoption of the resolution, then the resol
tion shall be void.

Meeting called by Court
53. (1) If the Court is satisfied that -
(a) it is impracticable to call or conduct a meeting of share-
holders in the manner prescribed by this Act or the arti

cles of incorporation; or

(b it is in the interests of the company that a meeting of
shareholders be held,

the Court may, on application by a director, Or shareholder of a company, orde
a meeting of shareholders to be held or conducted in such manner as the Court

may direct.

- (2) -+ The Court may make the order on such terms as to the costs ©
conducting the meeting and security for those costs as the Court may deem fi

' PART VI - DIRECTORS AND THEIR POWERS AND DUTIES

Meaning of “director”

- 56, (1) For the purposes of this Part, “director” in relationto a compa-
ny, includes - .

. (a) ' aperson who exercises or is entitled to exercise or who
controls or who is entitled to control the exercise of
powers which, apart from the articles of incorporation
of the company, would be exercised by the board; or -

a person to whom a power ot duty of the board has

been directly delegated by the board with that person’
_consent or acquiescence, or who exercises the power 0

duty with the consent or acquiescence of the board.

% +2)+ I the articles of incorporation of a company confer a power ol
shareholders which would otherwise be exercised by the board, a shareholde
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‘exercises that power or who takes part in deciding whether to exercise that
er shall be deemed, in relation to the exercise of that power, to be a direc-
or-the purposes of this Part.

“(3)  If the articles of incorporation of a company require a director
board to exercise or refrain from exercising a power in accordance with
decision or direction of shareholders, a shareholder who takes part in the
g of any such decision or direction shall be deemed, in relation to mak-
such decision or direction, 1o be a director for the purposes of this Part.

EY) Subsection (1) shall not include a person to the extent that the
on acts only in a professional capacity.

lifications of directors

Y A natural person who is not disqualified by subsection (3) may
pointed as a director of a company.

{2) Despite anything contained in customary or common law, a
rson married in community of property may be a director and shalil not need
onsent of his or her spouse for this purpose.

= (3) The following persons are disqualified from being appointed or
ing office as a director of a company -

{a) a body corporate;
{b) a person who is under 18 years of age;

{c) except with leave of Court, an unrehabilitated insol-
vent;

{d) a person who has been convicted, in the immediate pre-
ceding 5 years, of -

{1 an offence under this Act, Companies Act,
1967, or the Insolvency Proclamation, 1957°
or any law relating to insolvency and sentenced
to serve a term of imprisonment without the
option of a fine;



(i1) an offence involving dishonesty; oF

(i) a crirginal offence and was sentenced to a term?
of imprisonment without the option of a fine;

a person removed from an office of trust by a Court on
account of misconduct; ;

§3] a person of unsound mind; or

(&) in relation to a particular company, anyone who does
not comply with any qualification for directors con-
tained in the articles of incorporation of the company.

Appointment and election of directors

58. (D A person named as 8 director in an application for incorpora

tion of a company or in a merger proposal shall hold office as a director from
the date of incorporation or the date the merger proposal is effective, until the.
earlier-to occur of a special meeting of the shareholders called for the purpose.
of electing directors or the first annual meeting of the shareholders. .

D) At the special meeting Of first anpual meeting, the sharehold-
ers shall elect the total number of directors provided for by the articles of incor=
poration, and they shall be appointed for one year and eligible for re-appoint-
ment. :

(3) A person shail not be appointed a director of a company unless
he or she has consented, as in the Schedule, Form 8, to be a director and certi+
fied that he or she is not disqualified from being appointed Of holding office a
a director of the company.

e CO RO If the articles of incorporation so provide,
entitled to vote their shares cumulatively for the director
meeting.

“:7(5).+ . The acts of a person as a director are valid despite any defect’
that may later.be discovered in the person’s appointment O qualification. '
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agement of company

1 The business and affairs of a company shall be managed by, or
he direction or supervision of the board of the company, which shall
all the powers necessary for managing, directing and supervising the
gement of the business and affairs of the company, subject to modifica-
exceptions or limitations in accordance with the articles of incorporation.

(2) Subject to subsection (3), when application for incorporation of
5 pany is made, the applicant shall provide the Registrar with the names,
sses and contact details of persons, not less than 2 for public companies
t least one for private companies who have consented to be directors of
ompany pending appointment of directors.

3 Notwithstanding subsection (2), and unless stated otherwise,
_.;sh'areholder of a private company described in section 98(3) and the
Ider of a single shareholding company shall be deemed to be a direc-
the company and shall be bound by the provision governing the conduct
tors pending the appointment of directors.

4) Unless the articles of incorporation reserve the authority to
;-amend or revoke bye-laws to the sharcholders, the board of directors
make, amend or revoke bye-laws to govern the management of the busi-
and affairs of the company, but the bye-laws shall not be inconsistent with
icles of incorporation.

&) A board of a company may authorise the issuance of deben-
provided that an issue of debentures with an aggregate value in excess of
reent of the stated capital of the company shall be ratified by ordinary res-
1 of the shareholders.

- {6) A company, its directors and shareholders shall ensure that
¢ are adequate procedures and safeguards in place, which include adequate
sparency concerning the beneficial ownership and control of their compa-
to prevent the unlawful use of the company in relation to serious criminal
tivities as defined under the Money Laundering and Proceeds of Crime Act
08 or any other law.
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(Officers of company

60. (1} The board may appoint executive officers to exercise the day to-

day management functions of the company in accordance with the articles of
incorporation.

) Executive officers of a company may comprise chief executive
officer, treasurer, auditor and other officers the board may deem necessary.

3 Executive officers of a company shall be held to the same fidu-'§
ciary responsibilities as the board of directors. :

Major transactions
61. - (1) - Acompany shall not enter into a major transaction unless the
transaction is approved by special resolution or contingent upon the approva

of the shareholders by special resolution.

2) This section does not apply to a major transaction entered int
by a liquidator appointed in accordance with this Act.

: (3) A major transaction shall include an action affecting sharehold
er rights, and shall, be approved by special resolution. -

Power to establish committees

62, (1) Subject to any restrictions in the articles of incorporation of &
company, a board may establish a committee which shall consist of, among
‘other persons, at least one director and may delegate to the conuniiteg, any one
or more of its powers, except its power to - : ' : u

(a) . authorise or approve all kinds of payments to share
* holders, except according to a formula or method, or
_within limits prescribed by the board of directors;
i gb) approve or propose to shareholders, action that is
: required to be approved by shareholders;

fill vacancies on the board of directors or its commit-
tees; of
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(d adopt, amend or repeal by-laws.

"'.(_2) A board that delegates powers under subsection (1) shall be
onsible for the exercise of that power by the delegate, as if the power had
xercised by the board, unless the board -

;e the day to

(a) believed on reasonable grounds before the exercise of
the power that the delegate would exercise the powers
in conformity with the duties imposed on directors of
the company by this Act and the company’s articles
of incorporation; and

ecessary.

| same fid

(b)  has, by means of reasonable methods properly used,
monitored the exercise of the powers by the delegate.

s anless the undamental duties

(D Subject to subsection (2), a director of a company, when exer-
g powers or performing duties, shall act in good faith and on reasonable
nds in the interests of the company.

(2) A director of a company, when exercising powers or perform-
duties as a director, shall exercise the care, diligence and skill that a rea-
e director would éxercise in the same circumstances taking into account
ture of the business of the company, the nature of the decision taken, the

individually liable to the company, its sharcholders and any other person
ny loss suffered by the company, its shareholders or any person as a result
¢ directors’ failure to perform their duties stated in subsections (1) and (2).

ceedings at board meetings

- {1) - Subject to the articles of incorporation of a company, proceed-
‘of the board of directors of a company may be governed by the by-laws.

(2)  Unless otherwise provided for in the articles of incorporation
laws, the following rules shall govern proceedings of the board of direc-




members of the board may elect a chairperson, who
shall preside at meetings, and a vice-chairperson, Who
shall preside in the chairperson’s absence; and in the
absence of both the chairperson and vice-chairperson,
the members shall elect another member to act as a
chairperson for that meeting;

notice of the time and place of meetings of the board
shall be given to each director not less than 5 days, in
case of an ordinary meeting and one day in case of sp
cial meeting; before the date and time of the meeting
and attendance by a director at a meeting shall consti- '-
tute waiver of failure to provide sufficient notice under
this section;

a quorum shall be not less than 50 percent of all direc-
tors and if a quorum is achieved and a meeting is

" begun, business may be continued despite withdrawal
of directors from the meeting that reduces the number
to less than a quorum;

a director may be present at a meeting either i in person
at that meeting or by audio or audio-visual connection,
and shall be counted towards a quorum if so connect-

ed;

a director shall have one vote on matters requiring a
vote, and in the case of an equality of votes, the chair-
‘person shall have the casting vote;

minutes Of._e'very meeting of the board shall be kept i
the minute book of the board of directors; and

where the board of directors adopts a resolution by
written consent of all the members of the board, that
~ resolution shall be recorded in the minute book of the
board of directors.
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yerson, who, sure of interest

(1), Adirector of a company, who has an interest in a transaction or
posed transaction with the company, shall immediately, after becoming

of it, cause the nature and full extent of his or her interest to be entered
the register of directors and if the company has more than one director, dis-
it to the board.

(2) If a director fails to comply with subsection (1), the director -

(a) commits an offence and on conviction shall be liable to
a fine of M50, 000 and imprisonment to a term of 10
years or both; and

(b) shall reimburse the company for any loss suffered by
the company through the transaction with the other
company.

eaning of “‘interest”

(a) is a party to, or will or may derive a material financial
benefit from the transaction;

(b) has a material financial interest in another party to the
transaction;

(c) is an officer, auditor or trustee of another party to, or
person who will or may derive a material financial ben-
efit from the transaction, not being a party or person
that is -

(i) © . the holding company of which the company is
a subsidiary;

(i) - a wholly-owned subsidiary of the company; or



(n) =a related company:

is a close relative of another party Of person who will
or may derive a (material benefit from the transactio

(e) - 18 otherwise directly or indirectly materially interested
in the transaction.

In this section “close relative” means -

(a) . parents, grandparents and other ascendants;

(b children, grandchildren and other descendanis;

() siblings, nieces and nephews and their children;

(d) aunts, uncles and their children.

3) For the purposes of this Act, a director OF executive officer ¢

a company bas no interest in a transaction 10 which the company is 2 party
the transaction COmPprises only the giving by the company of security to a thir
party which has no connection with the director Of executive officer at &
request of the third party, in respect of a debt or obligation of the company for
which the director OF apother person has personally assumed responsibility in

whole or in part under a guarantee, indemnity, or by the deposit of a security.

Voting by interested director

67. A director of a company who is interested in 2 transaction entered jnt
or to be entered into by the company, and who has disclosed his or her interes
in compliance with section 65, may -

(a) - ~voteona matter relating to the transaction;

() attend a meeting of directors at which a matter relating
 to the transaction arises and be included among the
directors present for the purpose of a quorun;

_sign documents relating to the transaction on behalf 0
the company; and
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{d) do any other thing in his or her capacity as a director in
relation to the transaction, as if the director was not
interested in the transaction:

ided that -

(1) the board is satisfied, on reasonable grounds,

- that the company will satisfy the solvency test

- after the director has done the things in para-
graphs (2), (b), (¢) and (d);

(ii) the articles of incorporation of the company
expressly authorise the director to do the things
in paragraphs (a), (b), {c) and (d); or

(iil}y  the shareholders have authorised him or her to
do the things in paragraphs (a), (b}, (¢) and (d).

closure of share dealing by directors

A1) A director or executive officer of a company who acquires or
oses of a relevant interest in any shares issued by the company shall imme-
ly after the acquisition or disposal, disclose to the board, the number and
s of shares in ' which the relevant interest has been acquired or disposed, the
are-of that interest, the consideration paid or received and the date of acqui-
on or disposal..

A2) . I a director or executive officer of a company has information
iis or her capacity as a director or employee of the company or a related
pany, being information that would not otherwise be available to him or
but which information is material to an assessment of the value of the
1ares or other securities issued by the company or a related company, the
ctor or executive officer may acquire or dispose of those shares or other

(a) - in the case of an acquisition, the consideration given
for the acquisition is not less than the fair value of the
shares or securities; or

in the case of a disposition, the consideration received



for the disposition is not more than the fair value of the
shares or securities. :

(3) For the purposes of subsection (2), the fair value of shares o
securities is to be determined on the basis of all information known to the
director or publicly available at the time.

.(4) - Subsection (2) shall not apply in relation to a share or security
that is acquired or disposed of by a director only as a nominee for the compa
ny or a related company.. -

(5) . Where a director or executive officer acquires shares or securi
ties in contravention of subsection (2)(a), the director or executive officer shal
be Hable to the person from whom the shares or securities were acquired fo
the amount by which the fair value of the shares or securities exceeds the
amount paid by the director.

&) Where a d1rector or executzve officer disposes of shares o
securities in contravention of subsection (2)(b), the director or executive offi:
cer shall be Liable to the person to whom the shares or securities were disposed
of for the amount by which the consideration received by the director or execs
utive officer exceeds the fair value of the shares or securities. :

(T For the purposes: of thlS sectlon a du‘ector or chlef executwe
offtcer of a company is deemed to have a relevant interest in a share issued by
the company, whether or not that share is registered in his or her name, if the
director is a beneficial owner of the share, or has the power or control to exer
cise any right to vote attached to the share, or has the power or control to
acquire or dispose of the share by himself or herself or another person,

- {8) Where a person Whether a d1rector of the company or not, has
a relevant interest in a share by virtue of subsection (1), and that person or its
directors are accustomed or under an obligation, whether legally enforceable
of not, to act in accordance with the directions, instructions, or wishes of a
director of the company in relation to the exercise of the right to vote or the
acquisition or disposition of that share, that director is deemed to have a rele
vant interest in the share, - . ' -

9 Regard shall not be had of a relevant interest of a person in a
share if - :
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(a) the ordinary business of that person who has the rele-
vant interest consists of, or includes, the lending of
money or the provision of financial services, or both,
and that person has relevant interest only as security
given for the purposes of a transaction entered into in
the ordinary course of the business of that person;

€)] that person has the relevant interest by reason only of
acting for another person to acquire or dispose of that
share on behalf of another person in the ordinary
course of business of a registered share-broker;

(c) that person has the relevant interest solely by reason of
being appointed as a proxy to vote at a particular meet-
ing of members of the company; or

(d) that person is a trustee company or a nominee compa-
ny and has the relevant interest by reason only of act-
ing for another person in the ordinary course of busi-
ness of that trustee or nominee company.

(10) . The power referred to in subsection (1) exercisable jointly with
ier person is deemed to be exercisable by him or her or any other person.

closure and use of company information

1) A director of a company; who has information in his or her
acity-as a director .or employee of the company, being information that
d not otherwise be available to him or her, shall not disclose that informa-
o0 any person, or make use of or act on the information, unless -

(a) - - itis for the purposes of the company; -

(b) itis required by law;

(c) . it is.in accordance with subsection (2) or (3); or

(d) it is in accordance with section 65.

A director of a company may, unless prohibited by the board,



disclose information to a person, whose interests the director represents, or a
person in-accordance with whose directions or instructions the director may be
required or is accustomed to act in relation to the director’s duties and powers,
and if the director discloses the information, the name of the person to whom
it is disciosed shall be entered in the register of directors. :

3 A director of a company may disclose, make use of, or act on
information if particulars of such disclosure, use, or the act are entered in thé}
register of directors and the director is authorised to do so by the board, and the
company is not-likely to be prejudiced. '

{4) A director who discloses, makes use of or acts on information
in violation of this section shall be liable to the company for any loss suffered
by the company and for any financial gain realised by the director or by others
in the transaction in which the director is interested, as a result of the disclo
sure, use or action,

Remuneration and other benefits

70. (1 A-board of a company shall, subject to any restrictions co
tained in the articles of incorporation of the company, authorise the payment o
remuneration: or the provision of other benefits by the company to a director
for services as-a director or in any other capacity if the board is satisfied tha
to do so is fair to the company and the board may not authorise a loan from the
company to a director. SRR g

{2)- - 'The board shall ensure that immediately after authorising pay
ments or other benefits to a- director, those payments or other benefits are
entered into the register of directors.

(3) A director who votes in favour of authorising a payment unde
subsection (1) shall sign a certificate stating that, in his or her opinion, th
making of the payment or the provision of the benefit is fair to the company,
and stating the grounds for that opinion. - '

“(4) . Where a payment is made or other benefit provided to which
subsection (1) applies and - '

(a) the procedures set out in subsections (1) and (3) have
not been complied with; or
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presents, or i (b) reasonable grounds did not exist for the opinion set out
: in the certificate given under subsection (3),

¢ director or former director to whom the payment is made or the benefit is
ovided shall be personally liable to the company for the amount of the pay-
ent, or the monetary value of the benefit, except to the extent to which he or
_' proves that the payment or the benefit was fair to the company at the time
¢ was made or provided.

demnity and insurance

(D Unless otherwise provided in this section, a company shall not
demnify or effect insurance for an officer or employee of the company or
lated company in respect of any liability for an act or omission in his or her
pacity as an officer or employee or costs incurred by that officer or employ-
in defending or settling any claim or proceedings relating to any such liabil-

(2 An indemmnity given or insurance effected in breach of this sec-
on shall be void.

: {3) A company may, if expressly authorised by its articles of incor-
ation, indemnify. an officer-or employee of the company or a related com-
pany in respect of -

(a) Liability to any person other than the company or a
related company for any act or omission in his or her
capacity as a director or employee; and

(b) costs incurred by that officer or einployee in defending
or settling any claim or proceedings relating to any
such liability:

rovided that it is not criminal liability or liability in respect of breach, in the
se of a director, of the duty specified in section 63 or, in the case of an
ployee, any fiduciary doty owed to the company or related company.

(4) A company may, if expressly authorised by its articles of incor-
ation, and with the prior approval of the board, effect insurance for an offi-
r or employee of the company or a related company in respect of -




liability, not being a criminal liability, for any
omission in his or her capacity as an officer or
ee;

costs incurred by that officer or employee in-defer
or settling any claim or proceedings relating to
such liability; or

costs incurred by that officer or employee in defend
any criminal proceedings relating to the activities
the company in which he or she is acquitted. -

{5 A director who votes in favour of authorising the effectin
insurance under subsection (4) shall sign a certificate stating that in the di
tor’s opinion, the cost of effecting insurance is fair to the company...

{(6) A board shall ensure that particulars of an indemnity give
or insurance effected for an officer or employee of the company or a relat
company, are immediately entered in the register of directors.

€)) Where insurance is effected for an officer or employee of
company or a related company and provisions of either subsection (4) or (
are not complied with, or reasonable grounds did not exist for the opinion §
out in the certificate given under subsection (5), the officer or the employee:
personally liable to the company for the cost of effecting the insurance except
to the extent that he or she proves that it was fair to the company at the time
the insurance was effected. : :

Vacation of office by director

72. (1) The office of a director shall be vacated if the person holding
that office -

Tesigns;
is removed from office;
becomes disqualified from being a director;

dies; or




811

otherwise vacates office in accordance with the articles

for any act - A{e)
: of incorporation of the company.

(2) A director of a company may resign from office by signing a
otice of resignation and delivering it to the company and the notice
_effective from the date of receipt by the company or on such later date
ecified in the notice.

(: Despite the vacation of office, a person who held office as a
oror employee shall remain liable under the provisions of this Act that
s liabilities on directors or employees in relation to acts and omissions
ecisions made while that person was a director or an employee.

al of directors

(1) Aboard of directors shall call a special meeting for the purpose
moving: one or more directors upon receiving a written request signed by
holders whose shares represent not less than 20 percent of the issued

entitled to vote and the request shall name each director whose removal
ight and the reasons for such removal by the shareholders.

A2) Subject to subsection (3) and the articles of incorporation, a
or:of a company may be removed from office by ordinary resolution
sed at a special meeting called for the purpose or for purposes that include
moval of the director.

«3): . ‘Where the articles of incorporation provide for cumulative vot-
r directors, a director may be removed from office only by special reso-
on passed at a special meeting called for the purpose or for purposes that
ude the removal of that director.

)] If the removal of two or more directors is to be considered at
special meeting; voting on each director’s removal shall be conducted by
ate poll. - ... : : : : : _

ification of chﬁnge of directors

(1) A board shall ensure that .within 30 days of a change of the
ors of a company, a notice, as prescribed in the Schedule, Form 9, is
ered to the Registrar,
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: (2) I the period for the submission of a report to reflect a change
of directors coincides with the period for the submission of the company’s 1€g-
ular annual report, the company may satisfy the requirements of this section by -
submission of its regular annual report.

Use of information and advice

75. (1) Subject to subsection (2), a director of a company, when exer-
cising powers of performing duties as a director, may rely on reports, state-
ments, financial data and other information prepared Of supplied, and on pro
fessional or expert advice given by any of the following persons - -

(@) an employee of the company whom the director
believes on reasonable grounds to be reliable and com-
petent in relation to the matters concerned:

a professional adviser or expert in relation to matters -
which the director believes on-reasonable grounds to be
within the person’s professional or expert competence

{c) any other director or comnittee of directors with who
' the director did not serve, in relation to matters wit
the director’s or committee’s designated authority.

2y Subsection (1) appiies to a director'on}y if the director acts 1

good faith, makes proper inguiry where the need for inquiry is indicated by the
circumstances, and has no knowledge that such reliance is unwarranted. :

PART X- SHAREHOLi)ER ACTIONS -

Interdict to restrain action

76. (1) Where a company- Or a-director proposes to engage in conduct
that contravenes the articles of incorporation of the company or this Act; the
company, a director or shareholder of the company may apply to Court fo
order interdicting the company or the director from so-acting. -

. (2) - Where the Court grants an order under subsection (1), it ma
grant such consequential retief as it deems fit. - L
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ect a chan rivative action

(1) Subject to subsection (2), a shareholder or director of a compa-
ay apply to Court for leave to bring proceedings in the name and on behalf
company or a related company, or intervene in proceedings to which the
apany or a related company is a party, for the purpose of continuing,
ending or discontinuing the proceedings on behalf of the company or relat-
company.

(2) Without limiting subsection (1), in determining whether to
t leave, the Court shall have regard - to -

(a) the likelihood of the proceedings succeeding;

{b} . the costs of the proceedings in relation to the relief
likely to be obtained,

© any action already taken by the company or related
. company to obtain relief; and

(d). - . the interests of the company or related company in the
- - proceedings being commenced, continued, defended,
or discontinued, as the case may be.

(3 An application for leave to bring proceedings or intervene in
eedings shall be granted only if the Court is satisfied that -

(a) the company or related company does not intend to
bring, diligently continue, defend or discontinue the
proceedings; or

(b) it is in the interests of the company or related company
- that the conduct of the proceedings should not be left to
the directors or to the determination of the sharehold-
ers as a whole.

: “) Notice of application shall be served on the company or relat-
d company, which may appear and be heard and shall advise the Court
vhether or not it intends to bring, continue, defend, or discontinue the proceed-



%) Where leave is granted under this section on the application of
the shareholder or director to whom leave was granted to bring or intervene in
the proceedings, the Court shall - :

(@) make an order authorising the shareholder or any other.
person to control the conduct of the proceedings;

give directions for the conduct of the proceedings,;
make an order requiring the company or the directors -

to provide information or assistance in relation to the
proceedings;

make an order directing that any amount ordered to be
paid by a defendant in the proceedings shall be paid, in
whole or in part, to former and present shareholders of
the company or related company; or :

make an order that the whole or part of the reasonable
costs of bringing the action or intervening in the pro-

ceedings including any costs relating to any settlement;
compromise or discontinuance be borne by the compa-
ny, unless the Court is of the opinion that it would be’
unjust ot inequitable for the company to bear the costs:

(6) Unless otherwise provided in this section, a shareholder shal
not be entitled to bring or intervene in any proceedings in the name of, or on
behalf of a company or a related company. :

Compromise or setilement of derivative action

78.  Proceedings brought by a shareholder or a director, or in which a share
holder or a director intervene with Ieave of the Court granted under section 77
shall not be settled, compromised or discontinued without the approval of th
Court, '

Personal action by shareholders against directors

79 (D) A shareholder or former shareholder may bring an action
against a director for breach of a duty owed to him or her as a shareholde
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‘the breach causes the shareholder to suffer loss.

“(2) Despite subsection (1), a shareholder may apply to the Court
ari-order requiring a director of the company to take any action that is
uired to be taken by the directors under the articles of incorporation of the
pany or this Act and, the Court may, if it is satisfied that it is just and equi-

o do so, make an order and grant such consequential relief as it deems

onal actions by shareholder against cornpany

(1) A shareholder may bring an action against the company for
ach of a duty owed by the company to him or her as a shareholder.

2(2) Despite subsection (1), a shareholder may apply to the Court
an:order requiring a board to take any action that is required to be taken by
articles of incorporation of the company or this Act and, the Court may, if
atisfied that it is just and equitable to do so, make such an order and grant
h other consequential relief as it deems fit.

presentative action

Where a shareholder of a company brings proceedings against the
mpany or a director, and other shareholders have the same or substantially
same interest in relation to the subject-matter of the proceedings, the Court
hall appoint that shareholder to represent all or some of the sharebolders who
e the same or substantially the same interest, and may, for that purpose,
1ake such order as it deems fit including an order -

(a) as to the control and conduct of the proceedings;
(b) as to the costs of the proceedings; and
©) directing the distribution of any amount ordered to be

paid by a defendant in the proceedings among the
shareholders represented.,



PART X — ADMINISTRATION OF COMPANIES
Registered office

82. (1) - A company shall at all times have a registered office. in
Lesotho.

{2} A registered office of a company shall be the place that is
described as such on the register of companies at that time. :

3) A board may change the registered office of the company a
any time, and a notice of change of registered office shall be lodged with the
Registrar as prescribed in the Schedule, Form 10.

4 A company shall publish a notice of change of registered offie
in 3 consecutive editions of a newspaper widely circulating in Lesotho and
through electronic media including a radio station with national coverage dut:
ing prime time for at least 3 consecutive days. :

(5) Where a period for submission of a notice to reflect the changs
of the registered office coincides with a period for submission of the regular
annual report, the requirement in subsection (3) may be satisfied by the regu
lar annual report.

Address for service -

83. (1) A company shall at all times have a physical address for sery
ice in Lesotho to which documents may be delivered between 9.00 a.m. am
5.00 p.m. on a working day.

(2) An address for service shall be the company’s registered efﬁcE
or another place described as such in the Registrar’s register, but shall not be:
post office box or private bag at a post office.

3 A board of a company may change the address for service 0
the company at any time, and a notice, as prescribed in the Schedule, Form H
that reflects the change, shall be lodged with the Registrar to make the chang
effective. *
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{4y A company shall publish a notice of change of registered office
onsecutive editions of a newspaper widely circulating in Lesotho and
igh electronic media including a radio station with national coverage dur-
rime time for at least 3 consecutive days.

(5 If a change of address for service or agent for service coincides
eriod for submission of the company’s regular annual report, the notice
lace that & ement may be satisfied by including the new address for service or agent
rvice on the regular annual report.

any records

(D) A company shall keep at its registered office or at some other
in Lesotho, the following documents -

() the articles of incorporation of the company;

(b) minutes of all meetings and resolutions of sharehold-
€rs;

5f. the: regul : (¢)  ashare register;
(d) a register of directors;

(e) mimutes of all meetings and resolutions of directors and
directors’ committees within the fast 10 years;

¢ : o .

() certificates given by directors under this Act within the
last 10 years;

(g) - the full names and addresses of the current directors
and executive directors;

(h) copies of all written communications to sharcholders
during the last 10 years, including annual reports;

(i) the accounting records required by this Act for the last
10 completed financial years of the company;

copies of all accounts for the last 10 completed finan-



cial years of the company; and

) detailed inventory of company property including;
registered bonds or other charges on the property: -

A custodian of the documents may be -

(a) if a company has designated executive officers, the s
retary or chief executive officer; '

(b) where there is no executive officer, the managing
director or chairperson of the board of directors;

(c) the board of directors collectively.

3 A company shall keep its accounting records at a place
Lesotho.

(4} The records of a company shall be kept either in written foj
or in electronic form which can easily be accessible and convertible into wri
ten form.

(3) A board shall ensure that adequate measures exist to preve
falsification of the company’s records, and for detecting any falsification:
them. - :

Inspection of records by directors and shareholders

85. ) Subject to subsection (3), a director or shareholder of a comp
ny is entitled, on giving reasonable notice to the custodian, to inspect recor
of the company either in person or by an agent designated in the written noti¢

(2) The custodian under subsection (1) shall make the Tecor
available to a director, shareholder or agent without charge at the register
office or designated location during regular business hours within 5 worki
days of receiving a notice. '

(3} The Court may, on application by a company, if it is satisfi
that it would not be in the company’s interests for a director or shareholder
inspect the records or that the proposed inspection is for a purpose that is n
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erly connected with the director’s duties or sharcholder interest, direct that

- he records need not be made available for inspection or limit the inspection of
ncluding am em in any manner it deems fit.

PART XI - REGISTRAR OF COMPANIES
gistrar of companies

Jcers, the se o
e (O There shall be - -

panaging - e (a) . aRegistrar of Companies; and
irectors; .

(b) as many Deputy Registrars of Companies as may be
deemed necessary for the purposes of this Act.

at a piace 212 (2) - All powers, duties and functions vested by the Companies Act

67:or any other law in Lesotho in relation to companies and which the -

gistrar has a duty to carry out shall vest in the Registrar at the commence-
nt of this Act.

in written fi
rtible into. w : .
nctions of the Registrar-

¢} The Registrar shall register documents that are lodged with the
falsificatiol gistrar’s office if such documents satisfy the requirements of this Act.

(2) - Where the Registrar refuses to register a document, the
strar shall avail the document to the company, promoter or representative

_ : n 5 days of receipt of that document, accompanied by a written explana-
Iderof aco 1of such refusal.

1© written 1 - (3) Where there are no prescribed forms, the Registrar shall pre-
: __be forms for the effective administration of this Act, and the information
tained in the forms shall not be in conflict with this Act.

vithin 5 WO (4) The Registrar shall develop model] articles of incorporation and
: - se.them to be published in the Government Gazette.

(5 The Registrar may remove a company from the company reg-
n accordance with prescribed guidelines and procedures if -




the company fails to commence business within 1
months of the time stated in its certificate of i mcorpor
tion;

the company fails to submit an annual report in acco
dance with Part XIIT;

(c) the company has ceased to carry on business for a pej
od of 12 consecutive months; or

(d) the company has been absent at its registered addre
of service for 6 consecutive months.

Subsection (5)(a) shall not .appfy to:

(a) a company that does not commence business due to
delays relating to licensing or other legal requirement
or :

where the Registrar is satisfied that the company ha
valid and reasonable grounds that prevented it to com
mence business within the stipulated time.

(7) - A company that has been removed from the register of comps
nies under subsection 5 may, within 14 days apply, to the Registrar for re
statement failing which the Registrar may apply for dissolution of the comp'
ny under section 171.. :

&) The Registrar may reinstate a company upon application if th
Registrar is satisfied on reasonable grounds that the Company should be rein
stated.

(9 The Registrar shall have the power to investigate the affalrs 0
a’ company and inform the board and the shareholders if -

(a) it appears that the business of the company is being
conducted with intent to defraud its shareholders or
creditors or any other person or otherwise for a fraud:
ulent or unlawful purpose or in a manner oppressive o
any part of its members or that it was formed for any
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fraudulent or unlawful purpose;

(b) the persons concerned with its formation or the man-
agement of its affairs have in connection therewith
been guilty or are suspected of being guilty of fraud or
other misconduct towards it or its members; or

(c) its members have not been given all the information
with respect to its affairs which they might reasonably
expect.

(10)  If the Registrar becomes aware during his or her investigations
n the basis of an auditor’s report that a person might be guilty of a crimi-
ffence, the Registrar shall refer the matter to the Director of Public
cutions, and a copy of the Registrar’s report shall be admissible in any
proceeding as evidence of the opinion of the Registrar in relation to any
atter contained in the report.

(11 . All officers, auditors and agents of a company shall produce all
uments required by the Registrar during an investigation of the company
the Registrar shall have power to examine any person on oath in relation
he affairs and business of the company under investigation.

(12) A person who fails to comply with the order of the Registrar to

uce a document or provide oral evidence commits an offence and is liable
on conviction to a fine of M20,000 or imprisonment for 3 years, or both.

gistration of documents

(1) On receipt of a document for registration under this Act, the
istrar shall -

(a) mark the time and date of receipt on the document;

(b) subject to subsection (2), register it in the register or the
" external register, as the case may be; and

(c) give written advice of registration to the person from
: whom the document was received.




¥f 2 document submitted to the Registrar for registration unde
is not in the prescribed form, if any;

does not comply with this Act or Regulations made
under this Act;

() is not printed, typewritten or electronically submitted
(d) has not been properly completed; or
(e) contains material that is not clearly jegible,

the Regisirar shall refuse to register the document, and in that event sh
request that the document be appropriately amended or completed and submi
ted for registration again or that a fresh document be submitted in its place:

3 A decision to register or not to register a document by thé
Registrar shall not affect or create any presumption as to the validity or inva

lidity of the document or the correctness or otherwise of the information con
tained in the document. . 3

(4) A document lodged with the Registrar for registration shall b
effective -

on the date of registration; or -

at a later date to be specified in the document, which
shall not be later than 30 days of receipt of the docu
ment by the Registrar.

Power to charge fees

89. 1) The Registrar may require payment of a prescribed fee, before
issuing a certificate of incorporation or a registration certificate.

(2) The Registrar may charge such fees as appropriate for provid-
ing copies or extracts from the companies register or other documents lodged
with the Registrar, and such charges and fees shall be published in the Gazette
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stration ung ¢ by Registrar

¢y Where the Registrar is required by this Act to give notice to any
. ; the Registrar shall give the notice in writing in such a manner as the
tions made. trar considers appropriate in the circumstances.
(2) A document that appears to be a copy of the notice given by the
Ily submitted: trar and is certified by the Registrar, or a person authorised by the
= trar, shall be admissible in legal proceedings as a copy of the notice.

jany Registers

(D) The Registrar shall keep in Lesotho, a register of companies
rporated or registered in Lesotho and a register of external companies reg-
in Lesotho, which shall contain such information as may be prescribed
.in its placg s Act.

2) All registers of companies and other documents relating to
anies filed for record vnder the Companies Act, 1967, this Act or any
law, shall be incorporated in and form part of the register of companies
ained by the Registrar under this section.

tration shall ction and evidence of registers

(B A person shall, on payment of the prescribed fee and during
al business hours on any working day, inspect any document that consti-
part of the register or external register.

(2) A person shall, on payment of the prescribed fee, require the
Strar to give or certify a certificate of incorporation or registration of a
ny or a copy of or extract from a document or any part of any document
g part of the register or the external register.

3) A copy of or extract from any document forming part of the
r or the external register, certified to be a true copy under the hand and
the Registrar, shall be admissible in all legal proceedings as evidence of
alidity with the original document.
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Review

93. (1) A person who is aggrieved by a decision of the Registy
this Act may within 14 days seek review of the decision by the Minis
shall either affirm or vary the decision of the Registrar.

(2) if the Minister fails to respond to the appeal within 14 da
Minister shall be deemed to have upheld the appeal.

(3) A person aggrieved by the decision of the Minister und;
Act may apply to the High Court,

PART X1I -~ ACCOUNTS AND AUDIT

Obligation to prepare accounts

o4, (1) A board shall ensure that, within 3 months of the end o
financial year, accounts are -

(a) completed in respect of the company’s financial ve

and

signed on behalf of the board by at least (2) directo
of the company or, if there is only one director, by th
director.

(2) A board shall ensure that within 6 months of the end of ¢
financial year, accounts of the company are audited.

3 Where a boa.rd fails to comply with subsections (1) and 2)
shareholder or group of shareholders may demand in writing that the boa
produce the completed or audited accounts and if the board fails to do so w
in 30 days of the written demand, the shareholders may bring an action to
Court to-compel the company to produce such accounts. '

4 It the Court finds that a board failed to comply with subsectic
(1) and to respond in a timely manner with the written demand, the Court shali
order the board to produce the accounts and may make an order as to costs.

(5) Subject to subsection (6), if at the end of a financial year, éi




825

company has one or more subsidiaries, the board shall ensure that within 3
months of the end of the financial year, group accounts are -

(a) completed in felation to the group of companies; and

(b) signed on behalf of the board by at least 2 directors of -

the company or, if there is only one director, by that
director.

The group accounts for a company and its subsidiaries shall be

wholly or partly incorporated in the company’s own annual financial state-
ments.

&) Group accounts need not deal with a subsidiary of a company
f.the board of directors is of the opinion that -

(a) it is impracticable, or would be of no real value to
- shareholders of the company in view of the insignifi-
cant amounts involved, or would involve expense or
delay out of proportion to any value that shareholders
of the company may derive: or

(b) the result would be misleading.

) This section shall not apply, in any year, to a company regis-
ted before the 31st of March that vear,

(10} Where the Registrar is satisfied that it is necessary to do so, the
Registrar may allow a company, for purposes of this Part, to use a twelve
month period other than a twelve month period ending on 31 march as the year
of assessments the Registrar may impose any conditions he or she thinks nec-
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Standards for preparation of accounts

95. (1) The accounts of a company shall be prepared under and i
compliance with financial reporting standards issued, adopted and published
by the Lesotho Institute of Accountants.

(2) The accounts of a company shall be prepared in accordanc
with prescribed financial reporting framework prescribed by the Lesotho
Institute of Accountants.

Accounting records.
96. (1)  Aboard shall keep accounting records that'-.-
(a) correctly reflect and explain the financial transaction{

of the company;

(b) provide the financial position of the company at any
time with reasonable accuracy; and

enable the accounts of the company to be readily avail
able for audit purposes. g

(23 Without limiting subsection (1), the accounting records shal
contain -

{a) entries of money received and money spent each day
and the matters to which it relates; :

a record of the assets and liabilities of the company;

if the company’s business involves dealing in goods,a
record of physical stock held at the end of the financial
year together with stock records if any during the year:
and :

if the company’s business involves providing services;
a record of services provided and relevant invoices and
documents.
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(3 Accounting records shall be kept in written form or in a form
‘manner in which they are easily accessible and convertible into written

der and i rm, either in English or Sesotho.

'ﬁaiifications of auditors

(1 A person shall not be appointed or act as auditor of a company
less the person is -

(a) a member of the Lesotho Institute of Accountants who
holds a valid certificate to practice as an auditor;

(b) a member, fellow or associate of an association of
accountants constituted outside Lesotho which is
recognised by the Lesotho Institute of Accountants for
the purposes of this section and registered with Lesotho
Institute of Accountants; or

(c) registered with, and recognised by, the Lesotho
Institute of Accountants as qualified for appointment
under this section on the basis of his or her adequate
knowledge and experience in the course of employ-
ment,

@

The following persons shall not be appointed or act as auditors

(a) an officer or employee of the company or related com-
pany; '

(b) a person who is a partner of or in the employment of an
officer or employee of the company or related compa-
ny;

{c) a liguidator or a person who is a receiver in respect of

the property of the company;

(d) a person who, by himself or herself, his or her partner
or his or her employee, performs duties of a secretary
or accounting officer or book-keeper to the company;

ot




a person who is an accountant of the company;

a person who has financial interest in the compan
a related company,

a person who is related to the officer or employee
the company in a position to influence financial
actions or statements of the company; or

a person who is indebted in an amount exceeding
M10,000 to the company or related company unle;
debt was incurred in the ordinary course of busines

3 A person shall not be appointed as an auditor unles
Lesotho Institute of Accountants is satisfied that during the performanc
or her duties as an auditor, the person shall reside in Lesotho.

Appointment of auditors

98. ) Unless the articles of incorporation of a company provi
erwise, a company shall, at each annual meeting, appoint an auditor to
office from the conclusion of the meeting until the conclusion of the nex
al meeting to audit the accounts of the company and, if the cornpany is

to complete group accounts, the group accounts for the financial yea
company.

(2) A board may fill any casual vacancy in the office of th
tor and in that case section 7 shall apply.

3 Notwithstanding this Part, a private company shal
required to appoint an auditor if - :

(a)  the number of shareholders in the company i
than 10;

none of the shareholders in the company s a
ny; '

75% of the shareholders agree that an aﬁdit
not be appointed; or
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{d) the company is a single shareholding company.
.pi)ointment of first auditor

(1) The directors of a company may appoint the first auditor before
flrst annual meeting, and where so appointed, the auditor shall hold office

ntil the conclusion of the meeting.

(23 If the directors fail to appoint a.n auditor under subsection (1),
company shall appoint an auditor at the annual meeting of the company.

vidance of conflict of interest

00.  Anauditor of a company shall ensure, in carrying out his or her duties
nder this Part, that his or her judgment is not impaired by reason of any rela-
onship with or interest in the company or any of its subsidiaries.

ditor’s right of access to accounting records

' (1) Aboard of a company shall ensure that an auditor of a compa-

renation and explanation as he or she thinks necessary for the performance
is or her duties as auditor.

3 An auditor shall, in the performance of his or her duties, be
ded and governed by auditors’ rules and regulations prescribed by the
sotho Institute of Accountants.

uditor’s attendance at shareholders meetings

A board shall ensure that the auditor of the company -

(a) is permitted to attend any meeting of shareholders of
the company;

(b) receives notices and communications relating to the




meeting which a shareholder of the company is entitled
to receive; and

is heard at a meeting of the company which he or she
attends on any part of business of the meeting which
concerns him or her as auditor. 2

Auditor’s report

103. (b An auditor of a company shall make a report to the sharehold-
ers on the accounts audited by him or her.

2) An auditor’s report shall comply with auditing standards
issued, adopted and published by the Lesotho Institute of Accountants.

€)) An auditor’s report under subsection (1) shall state whether -

(a) the auditor has obtained all information and explana- -
tions that he or she requires;

(b) in the auditor’s opinion, proper accounting records

have been kept by the company, in so far as appears
from the examination of those records; '

in the auditor’s opinion, and according to the inform
tion and explanations given to him or her as shown b
the accounting records, documents and other informa-
tion of the company, the accounts comply with this Part
and where they do not, the respects in which they fail
to comply; and :

in the auditor’s opinion, the financial statements give
a true and fair view of the financial position of the -
company, the results of its operations comply with
accounting and auditing standards issued or adopted
by Lesotho Institute of Accountants.

4 Where, in the performance of his or her duties an auditor of a
company becomes aware of - '
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(a) any irregularity in the conduct of the company’s
financial affairs; or

h he or shé

ing which:

(b) any matter which, in his or her opinion, is relevant to

the exercise of the powers and duties under a credit
agreement,

the-auditor shall within 7 days, after being aware of such an irregularity or mat-
ter, prepare a written report and subnuit it to the board and the Registrar.

: (6)  Acompany when called upon to do so shall submit an auditor’s
eport to the Registrar within 3 months of such call by the Registrar.

PART XIII - ANNUAL REPORT

This section shall not apply, in any calendar year, to a compa-
y registered before the 31st March in that calendar year.

3) A company may apply to the Registrar to use a different finan-
cial year and the Registrar if satisfied that it is necessary to do so, may allow
‘the company to do so.

ontents of annual report

105. (1) An annual report for a company shall be in writing, dated and,
subject to subsection (2), shall -

(a) describe any change during the financial year in the
nature of the business of the company or any of its sub-
sidiaries, or the classes of business in which the com-




pany has an interest, whether as a shareholder of anoth-
er company or otherwise;

where group accounts for the company and its sub-
sidiaries are required to be completed and signed,
include the group accounts;

where group accounts are not required to be so com :
pleted and signed, include the accounts for the compa
ny for that financial year; :

where an auditor’s report is available, include the -
report; i

describe any change in accounting policies made sin
the date of the previous annual report; -

state particulars of entries in the register of directors
made since the date of the previous annual report;

state the total amount of donations made by the compa
ny and any subsidiary since the date of the previou
annual report; ' -

state the names and addresses of the directors of the
company and the names of any directors who ceased.
1o hold office since the date of the previous annual
report;

state, in respect

the company, the total remuneration and

other benefits received by that director or former
director during the financial year;

the place where the register of shareholders and other
company documents are kept, if they are not kept at th
registered office of the company; and

the number of shares issued for cash and for consider
ation other than cash; and
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jer of ano G (D state the registered office of the company, the address
' for service, the postal and e-mail addressess if any.

.(2) A company which is required to include group accounts in its
al report shall include, in relation to its subsidiaries, the information spec-
n paragraphs (e) to (i) of subsection (1). '

(3 An annual report shall ~
(a) be éigned on behaif of the board by 2 directors of the
company or if there is only one director, by that direc-

tor;

{b) be lodged with the Registrar within 3 months of the
' anniversary date of the incorporation of the company;
and S

{c) be as prescribed in the Schedule, Form 12.
4) The annual report may be submitted electronically.
(5 With respect to information specified in subsection (1)), (h)
the second subsequent annual report may only indicate that there have

n no changes to the prior year’s information.

(6) Where an annual report is submitted electronically, the submit-
all provide the Registrar with alternative means of authenticating the sub-

tribution of anmual repert to shareholders

(1) Subject to subsection (2), a board shall cause a copy of an

. Aboard is not required to send an annual report to a sharehold-

2



3) A private company referred to under section 98(3)._'_
required to send an annual report to shareholders but the directors shall pro
a shareholder with a copy of annual report upon request by the sharehold

(4) Subject to the articles of incorporation of a company, failu
send an annual report, notice or other document to a shareholder in accor
with this Act shall not affect the validity of proceedings at a meeting of
shareholders of the company if the failure to do so does not impair the ab
of shareholders to act knowledgeably at the meeting.

Inspection of company. records by shareholders

107. (1) A company shall avail the following records for nspectior
a shareholder of the company, or by a person authorised in writing by a sh
holder for the purpose, who has notified the company in writing of his or
intention to inspect the company records - :

(a) the register of shareholders;

minutes of all meetings and resolutions of shareho
ers;

éopies of all written communications to shareholde
during the preceding 10 years;

annual reports, accounts and group accounts;

(e) certificates given by directors under this Act; and .

(f)  the register of directors of the co'mpany. :

(2) Where a company fails to comply with subsection (1), th
shareholder who gave notice shall be entitled to an expedited order from th
Court directing the company to grant access to the shareholder.

(3 If the company’s refusal or delay in granting access to recor
in accordance with subsection (1) prejudiced the ability of a shareholder to di:
tribute proxy solicitations for an issue at a meeting of the shareholders, and
the issue was decided against the shareholder at the meeting, the Court may s
aside the decision taken at the meeting.
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s (4 Documents which may be inspected by a shareholder shall be
ailable for inspection at a place where company records are kept between the
irs of 9.00 a.m. and 5.00 p.m. on each working day during the inspection
-and the inspection period and hours of availability may be extended at
discretion of the board of directors.

(5 In this section, “inspection period” means the period com-
neing on the third working day after the day on which the notice of inten-
to inspect is served on the company by the person or sharcholder con-
ed and ending with the eighth working day after that day of service,
sequences for failure to submit annual report
(1) Where a company fails to submit its regular annual report as
wvided by section 105, the company may be, removed from the register of
panies in accordance with section 87(5).

(2 A company which, or its officers who, fail to comply with this
tion shall be subject to a penalty as may be determined by the Minister in

uidelines made pursuant to section 185(2) or-(g).

i (3) This section shall apply to an external company that carries on
siness in Lesotho.

PART X1V - MERGERS

(a) the names of the merging companies;
(b) the name of the surviving or new company;

the registered office of the surviving or new company;




the full names and residential addresses of the dire
*or directors of the gurviving or new company,

the address for service of the surviving or new con
ny;

the share structure of the surviving or new comp
specifying - -

(i) the number of shares of the company;

(i) the rights, privileges, limitations and condi
tions attached to each share of the compan
different from those set out in section 25;

the manner in which the shares of each merging €O
pany are to be converted into shares of the surviving
new company; :

if shares of the merging company are not to be con’
ed into shares of the gurviving or new company,
consideration that the holders of those shares are to
receive instead of shares of the merged company

any payment to be made o a shareholder or director¢
a merging company, other than a payment of the kind
described in paragraph (h); and :

) details of any arrangements necessary to complete thi
merger and to provide for the subsequent managem
and operation of the surviving or pew company.

e (3) A merger proposal may specify the date on which the merge
intended to become effective and if no effective date is specified, the merge:
shall be effective on the date on which the approved merger proposal is Teg¥

tered as provided by section 111.

- (4y - If shares of one of the merging companies
behalf of another of the merging companies, the merger proposal shall provide
for the cancellation of those shares without payment Of provision of other con:
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aration when the merger becomes effective and shall not provide for the
version of those shares into shares of the surviving company or new com-

jproval of merger proposal
(1) A board of each merging company shall determine whether -

(a) in its opinion the merger is in the best interests of the
shareholders of the company; and

(b) it is satisfied on reasonable grounds that the surviving
or new company will, immediately after the merger
becomes effective, satisfy the solvency test.

2) The directors who vote in favour of a merger shall sign a cer-
tcate which states that the merger is in the best interests of the company and
areholders and that, subsequent to the merger, the surviving company will
tlsfy the solvency test.

(3) The board of a merging company shall send to each sharehold-
of the company within 30 working days of the board’s merger approval -

(a) a copy of the merger proposal;

(b copies of the certificates given by the directors of each
board;

(c) a statement that a copy of the articles of incorporation
of the merged company shall be supplied to a share-
holder who requests if;

(d) a statement setting out the rights of shareholders;

(e) a statement of any material interests of the directors in
the proposal, whether in that capacity or otherwise; and

H such further information and explanation as may be
necessary to enable a reasonable shareholder to under
stand the nature and implications for the company and



its shareholders of the proposed merger.
4 A merger proposal shall be approved -
(a) by the shareholders of each merging company; and

() if a provision in the merger proposal would, if con-
tained in an amendment to a merging company’s arti:
cles of incorporation or otherwise proposed in relatio
to that company, require the approval of an interest .
group by a special resolution of that interest group. -

(5 The board of each merging company shall, not less than.
working days before the merger is proposed to take effect, send a copy of th
merger proposal to every secured creditor of the company.

(6).  Within 15 days of the shareholders approval of the merger,
company shall publish a notice of merger in 3 consecutive editions of a new
paper widely circulating in Lesotho and through the electronic media inclu
ing through a radio station with national coverage during prime time for atle
3 consecutive days.

(N A merger shall not be effective unless the body responsible fo
competition policy and law has been consulted and concurred.

Registration of merger proposal

11 (b For the purpose of effecting a merger, the following document
shall be lodged with the Registrar for registration - -

(a) - the approved merger proposal; and

(b) a certificate signed by the board of each merging com.
pany stating that the merger is approved in accordan
with this Act and the articles of incorporation of the .
. company.

.2y - Immediately after receipt of the documents required undet
subsection (1), the Registrar shall -
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€)

(@

(b)

if one of the merging companies sutvives, issue a
certificate of merger as prescribed in the Schedule,
Form 13; or

if a new company results from the merger, enter on the
register the particulars of the company and issue a cer-
tificate of merger together with a certificate of incorpo-
ration.

On the date shown in a certificate of merger -

()
(b)

©

(d)

(e

()

(g)

the merger becomes effective;

the Registrar shall mark the records of the merging
companies other than the surviving or new company to
show that they no longer exist;

the surviving or new company succeeds to all the prop-
erty, rights and privileges of each of the merging com-
panies;

the surviving or new company succeeds to all the lia-
bilities and obligations of each of the merging compa-
nies;

proceedings pending by or against a merging company
may be continued by or against the surviving or new
company;

a conviction, ruling, order or judgment in favour of or
against a merging company may be enforced by or
against the surviving or new company; and

the provision of the merger proposal that provides for
the conversion of shares or rights of shareholders in the
merging companies shall have effect.
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Merger of related companies

112, (1) A company and one or more of its wholly-owned subsxdmrl
may merge and continue as one company without complying with sections 1
and 110 if -

the merger is approved by a resolution of the board ¢
each merging company; and

each resolution provides that -

€y} the shares of each non-surviving company sh
be cancelled without payment or other consi
eration;

the articles of incorporation of the survivirig'_:
company will not be amended by the merge:
and '

the board is satisfied on reasonable grounds
that the surviving company shall, immediat
after the merger becomes effective, satisfy

solvency test. B

(2) Two or more wholly-owned subsidiary companies of the sa
holding company may merge and continue as one company without complyin
with sections 109 and 110 if -

(a) the merger is approved by a resolution of the board
_.each merging company; and

each resolution provides that -

@) the shares of all but one of the merging com:
nies shall be cancelled without payment or
other consideration;

the articles of incorporation of the survivin
company shall not be amended by the merge
and
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(1ii)  the board is satisfied on reasonable grounds
that the surviving company shall, immediately
after the merger becomes effective, satisfy the
solvency test.

subsidiari
sections 109

(3) A resolution approving a merger under this section shall be
deemed to constitule a merger proposal that has been approved.

(4) A board of each merging company shall, not less than 20 work-
ing days before the merger is proposed to take effect, notify every creditor of
the company in writing of the proposed merger.

&) A director who votes in favour of a resolution required by sub-
section (1) or (2) shall sign a certificate stating that, in his opinion, the condi-
tions set out in subsection (1) or (2) are satisfied, and the grounds for that opin-
ion.

Powers of court in cases of prejudice

113.  Where the Court is satisfied that giving effect to a merger proposal
would prejudice a shareholder or creditor of a merging company or a person to
whom a merging company is under an obligation, it may, on an application by
that person made before the date on which the merger becomes effective, make
an order -

{(a) directing that effect shall not be given to the proposal;
or

(b) directing the company or its board to reconsider the
proposal or any part of it.

PART XV - PROSPECTUS

Non application to private company

114.  This Part shall not apply to a private company or single shareholding
- company.
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Offer of shares through prospectus

15 (D Where a company wishes to offer or solicit offers for sha;
or debentures of a company to the public, such offer or solicitation sk
accompanied by a prospectus.

(2) If a company aliots or agrees to aflot any shares in or.
tares of the company with a view that all or any of the shares or deben
may be offered for sale to the public, the document by which such off;
made shall be deemed to be a prospectus and shall comply with the pr0v1
of this Part.

(3) A company may advertise in a newspaper or elsewhere; off
ing or calling attention to an offer or intended offer of shares in, or deben
of, a company to the public for subscription or purchase provided the pla
places and times during which copies of the prospectus may be obtained:
clearly indicated.

(4 It shall be lawful for a person to make, verbally or in writi
including a newspaper advertisement, an offer of shares for sale to the pu
or invite an offer from the public to purchase shares or authorised secu
available in Lesotho that -

{a) have been allotted, or agreed to be allotted, by a com
pany with a view to their being offered for sale to -
the public;

are published only to persons whose ordinary busines
in whole or part, is to deal in shares or debentures:.

belong to a person who is a registered beneficial owner
of them and the offer is not made to the public gener
ally:

Provided that the offer is accompanied by a written statement identifying the
person and location from which a prospectus may be cbtained.

)] An allotment or an agreement to allot shares or debentures
shall be evidence that the agreement was made with a view to the shares ot
debentures being offered for sale to the public if it is shown -
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(a) that an offer of the shares or debentures for sale to the
public was made within 6 months after the allotment or
agreement to allot; or

(b) that at the date when the offer was made the whole
consideration to be received by the company in respect
of the shares or debentures had not been so received.

(6) It shall be unlawful for a person to offer shares or debentures
subscription or purchase or to offer to purchase shares without making a
spectus available to the offeree.

(D A prospectus shall be in the English or Sesotho language and
all include -

(a) the date of incorporation of the company and the
address of its registered office;

(b) the number of shares, if any, held by officers of the
company and provisions concerning the remuneration
of directors and officers;

{c) names aﬁd addresses of shareholders and the number of
shares held by each of them;

(d) names, addresses and occupations of directors and pro-
posed directors, and the term for which they hold
office;

(e) name and address of the auditor, if any;

(- the minimum amount which, in the opinion of the
directors, shall be raised by the issue of those shares or
in order to satisfy the objectives of the issue, which

objectives shall be provided;

the time of opening the subscription lists;




the amount payable on application and allotment on
each share;

complete information regarding the issue of shares, if
any, in the 2 preceding years; '

the amount payable by way of premium, if any, on each
class of shares which have been issued or are to be
issued, stating the dates of issue and the justification
for such premium,;

the number of founders and management or deferred
shares, if any, and any special rights attaching theret
and the nature and extent of the interest of the holde
in the property and profits of the company; :

particulars of the share capital;

the number and class of shares, and if the prospectus
invites the public to subscribe for shares in the comp
ny, a description of the respective voting rights, prefe
ence, conversion and exchange rights, rights to
dividends of each class, including redemption rights
and rights to liquidation or distribution of capital
assets;

the length of time for which the business of the comp
ny has been carried on;

the substance of any contract or arrangement includ

a proposed contract or arrangement, whereby an optio
or preferential right has been or is intended to be give
{0 a person to subscribe for any shares in or debenture
of the company, including the following particulars
an option or right -

(i) the period during which it is exercis
able;

(i) the price to be paid for shares or de
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P)

(@

()

(i)

(iv)

tures subscribed for under it;

the consideration, if any, given or to be
given for it or for the right to it;

the names and addresses of the persons
to whom it or the right to it was given
to existing members or debenture hold-
ers as such, the relevant information in
this regard;

the number and amount of shares and debentures
which, within the preceding 2 years, were or agreed to
be issued otherwise than in cash, the extent to which
they are paid up and the consideration that has been or
is intended to be obtained for them;

the following particulars of any property transaction

within the preceding 2 years in which the vendor of the
property, who was a promoter or director or a proposed
director of the company had any direct or indirect inter-

est -
)
(if)

(i)

(iv)

the names and addresses of the vendors;

the amount payable in cash, shares or
debentures to each vendor;

the property which is or proposed to be
purchased wholly or in part, out of the
proceeds of the issue offered for sub-
scription by the prospectus; and

the amount if any, paid or payable for
the property in cash, shares or deben-
tures including the amount if any,
payable for goodwill;

any amount or benefit given or intended to be given

within the preceding 2 years to a promoter, and his/her




name and address;

the dates of, parties to, and general nature of every
major fransaction, whether in writing or not; and

full particulars of the nature and extent of the interes
if any, of every director or promoter in the promotioh
of or in any property acquired within the preceding 2
years or to be acquired by the company.

(2) The document referred to in section 115(2) shall state the il
amount received or to be received by the company in respect of the shares:
debentures to which the offer relates, and the place and time at which the ¢o;
tract under which the company allotted, or is to allot the shares or debentuf
may be inspected. :

Allotment of shareé

117. (D An offer to purchase s in,
made in pursuance of a prospectus shall not be revocable after
of the third working day after the time of the opening of the subscription

V3 A company shall not proceed with aliotment of shares
debentures offered for subscription unless the amount stated in the prospect
as the minimum amount has been subscribed to, and the sum payable on appk
cation has been paid to, and received by, the company. '

(3) The amount paid on application shall be segregated from oth
funds of the company and shall not be available for the purpose of the comp
ny or for the payment of its debts until the minimum subscription has been pa

(4) If subsections (1), (2) and (3) have not been complied with
the: expiration of 60 days after the first issue of the prospectus, all mom
received from applicants for shares shall immediately be returned to the
without interest. :

(5) If any such money is not repaid within 70 days after the iss
of the prospectus, the directors of the company shall be jointly and severa
lable to repay that money with interest at the prime rate from the expiration
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() days excepting those who prove that the default in repayment of the money
as not due to their misconduct or negligence.

{6) Any condition requiring or binding an applicant for shares to
ive compliance with any requirements of this section shall be void.

&), An allotment made by a company in contravention of this sec-
tion shall be voidable at the instance of an applicant within 30 days after the
ate of allotment and not later, and shall be so voidable despite that the com-
any is in the course of being wound up.

(8) - If adirector or promoter of a company knowingly contravenes,
jermits or authorises the contravention of this section, he or she shall be liable
compensate the company and the allottee for any loss, damages or costs
which the company or the aliottee may incur.

9y Proceedings to recover any such loss, damages or costs shall
ot be commenced after the expiration of 2 years from the date of the allot-

':eigistration of prospectus

(D A prospectus issued by or on behalf of a company shall be
ned by every director or promoter, dated and submitted to the Registrar for
egistration at least 15 working days and not more than 30 working days before
ts issue to the public.

2) The Registrar shall not register a prospectus which names a
erson as an auditor, attorney, banker or broker of the company unless it is
ccompanied by a written consent of the person so named, but that person shall
ot be deemed thereby to have authorised the issue of prospectus.

3 An expert’s statement in a prospectus shall be accompanied by
tatement that the expert has given, and has not, before delivery of a copy of
1e prospectus to the Registrar, withdrawn his or her written consent to the

nclusion of his or her statement in the form and context in which it is includ-
d.
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Consequences for failure to issue prospectus

119. (b Where a company has failed to comply with section 115, th
allotment made thereunder, if any, shall be voidable at the option of the allot
tee within 30 days after allotment, unless the company proves that the allotte
was aware of the contents of the prospectus.

: (2) ~ Aperson who contravenes section 115 commits an offence an
is liable on conviction to a fine of M?20,000 or imprisonment for a period of
years or both.

3) If a board fails to comply with section 113, every director
the company who knew or ought to have known of the failure commits an
offence and on conviction shall be liable to a fine of M50,000 or imprisonment
for a period of 3 years or both.

4) Tt shall be a defence for a person responsible for the issue 0
prospectus that- : :

(a) as regards any matter not disclosed, he or she was n¢
cogaisant of it; -

{(b) any non-compliance or contravention of this Act aros
from an honest mistake of fact on his or her part;

{c) the non-compliance or contravention was in respect @
matters that, in the opinion of the Court, were immate
rial or of such a nature that under the circumstances;.
ought reasonably to be excused; or B

the non-compliance was in respect of matters whic
were not in the knowledge of either a director or a pr
moter. :

s Sy If a person is convicted of having made an offer in contrave
tior of section 115, the Court, before which he or she is convicted, may ord
that a contract made as a result of the offer shall be void, and, where it mak
~ such an order, may give such consequential directions as it deems fit for |
repayment of any rooney or the retransfer of any shares.
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sibility of the underwriter

stion 115 D If a prospectus states that the whole or part of the share capital
( ntures offered for subscription has been underwritten, a copy of the
ter’s contract and a sworn declaration by the underwriter or, if such
riter is a company, by each of 2 directors of such company, shall be
with the Registrar at the same time the prospectus is delivered for reg-

(2) A sworn declaration shall state that to the best of the deponent’s
dge and belief, the underwriter is, and will be in a position to carry out
er obligations, even if no shares or debentures are applied for.

(1) - Astatement in a prospectus is deemed to be untrue if it is mis-
in the form and context in which it is included.

If any matter or report required to be included in a prospectus

@

(3) Subsections (1) and (2) shall not apply to -

(a) an invitation to a person to enter into an underwriting
agreement with respect to: shares or debentures;

- (b) - anissue of shares or debentures to existing members
or debenture holders of a company by way of a rights
or bonus issue; and

(<) an issue of shares or debentures to persons who are
: engaged in the management or control of the company.

lity for mis-statements

(1) - Where a prospectus invites persons to subscribe for shares in or
tures of a company, the following persons shall be liable to pay compen-
on to persons subscribing on the faith of the prospectus for loss or damage
may have sustained by reason of any untrue statement included therein -




a director of the company at the time the prospectus :
was issued;

a person who has in writing authorised himself or he
self to be named and is named in the prospectus as

director or who has agreed to become a director eith
immediately or after an interval of time; and :

{c) a promoter of the company.

: (2) It shall be a defence for a person {iable under subsection (1)
the person proves - -

(a) that he or she withdrew his or her consent Lo be a
director of the company in writin

a prospectus, and that it was 1Ss8Ue
authority;

that the prospectus was issued without his or her
knowledge or consent and, on becoming aware of i
issue, he or she immediately gave reasonable publi¢
notice of it;

that after the issue of the prospectus and before allot:
ment thereunder, he or she on becoming aware of ¢
untrue statement, made an immediate written with
drawal of his or her consent thereto and gave reason
able public notice of it including the reason for doint
80, - s '

that, as regards every untrue statement, he or she ha
reasonable grounds to believe and did, up to the time
the allotment of the shares or debentures, as the cas
may be, believe that the statement was trae;

that the untrue statement was a correct and fair cop
a statement or fairly represented the statement by

expert or what purported to be a copy OF an exirac
from a report or valuation of an expert and he or 8
had reasonable grounds 0 believe and did up to:th
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time of the issue of prospectus believe that the author
of the statement was competent to make it, had given
his or her consent required by section 118, had not
withdrawn such consent before delivery of a copy of
the prospectus for registration or, to the defendant’s
knowledge, before allotment thereunder; or

() - that the untrue statement was a copy or an extract from
what purported to be a public official document, or a
correct and fair representation of statements contained
in the official document. -

(3) An expert who consented to the inclusion of his or her state-

ient in terms of section 118 which is found to be untrue shall be liable to com-

sate any person subscribing on the faith of the prospectus for loss or dam-

ge he or she may have sustained by reason of the untrue statement unless he
she proves -

(a) - that he or'she withdrew his or her consent in writing
before dehvery of a copy of the prospectus for registra-
tion; . -

(b) that after delivery of a copy of the prospectus for reg-
- istration and before allotment thereunder, he or she, on
becoming aware of the untrue statement, made an
immediate written withdrawal of his or her consent and
gave reasonable public notice of it including the reason
therefor; or

(c) that he or she was competent to make the statement and
that he or she had reasonable grounds to believe and
did, up to the time of the allotment of the shares or
debentures, as the case may be, believe that the state
ment was true. '

(4) Directors shall be liable, jointly or severally, to indemnify a
erson whose name appears as a director or an expert in a prospectus without
or her consent, against all damage, costs and expenses occasioned to him



) A person who authorises the issue of a prospectus containi
an untrue statement, commits an offence and shall be liable on conviction t¢
fine of M100,000, unless he or she proves that the statement was immaterial
that he or she had reasonable grounds to believe and did, up to the time of't
issue of the prospecms believe that the statement was true.

(6) For the purposes of this section, a person is not deemed to ha
authorised the issue of a prospectus by reason only of having given the cons
to the inclusion of his or her name.

PART XVI - LIQUIDATION
Liqmdatlon

123.  For the purpeses of thiS Part ~

(a) “a d1rect0r mciudes a former darector

(b) “an einpioyee” includes a former employee;

(©) failure to comply means failure of a liquidator to -
comply with a relevant duty arising -

(i) -under: the Specnal resolutmn OF UNaTimous
. shareholder agreement or resolution of the
board or the order of the Court by which th
.- liquidator was appomted

under any order or dxrectlon of the Master;

: under th1s Act rule of law or rules of Court;
.and-

comply” “comphaﬁce and “faﬂed to comply” have a corresponding mea
mg.

Applacatson of msolvency mles to hqmdatwn

i24. (1) Sub}ect to this Part the rules in force under the faw of insol
vency with respect to the estates of persons adjudged insolvent shall apply i
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iquidation of a company to -

(a) meetings of creditors;

(5) . the rights of secﬁred aﬁd unsecured creditors;
{c) claims by creditors; and

.(d) ) tﬁe valuation of future aﬁd contingent liabilities.

: (2) A person who is entitled to make a claim and receive payment
: whole or in part from a company shall be entitled to do so in a liquidation
a company. :

3 In applymg ruies of the Iaw of msoivency in hqmdanon aclaim
y an unsecured creditor admitted by a liquidator shall be treated as if it were
debt proved in accordance with the requirements of the Insolvency
~ oclamatlon 1957 or any other law re]atlng to msolvency

Appiicatmns fer hquidatmn

25.. (1) . - Acompany shall be put into liquidation by order of Court upon
pplication by the Registrar, the company, a sharcholder, a director or creditor
the company if the Court -

(a) .« determines that the company is unable to pay its debts,
or;

1)) is satisfied that 75 percent of the issued share capital
of the company has been lost or has become useless for
the business of the company.

(2) A company shall be deemed to be unable to pay its debts -

(a) 1f a creditor by cession or’ otherw1se to whom the com-
pany is indebted has served on the company execution
or other process issued in respect of the debt on a judg-

- ment or order of any court in favour of the creditor, or
one or more of the creditors to whom the debt is owed,
has been returned unsatisfied in whole or in part; or



if it is proved to the satisfaction of the court that the
company is unable to pay its debts, and in determining
whether the company is unable to pay its debts, the -
Court shall take into consideration the contingent and
prospective liabilities of the company.

3 The Court may, before issuing an order putting the company
into liquidation, stay any proceedings agamst the company.

(d) quuldatlon shaﬂ commence on the date the Court makes a
order putting the company into I1qu1dat10n.

(5) | For purposes of hqmdatlon of companies, the Master shaﬂ
have the jurisdiction conferred on him or her by this Part.

Qualifications of _liquidators

126. (1) A person shall not be appomted as a hqmdator uniess the pe
son has experience in administering or advising on the admlmstratlon of inso
vent estates of individuals and companies.

-(2) . Unless the Court orders otherwise, a sole liquidator, or where
there is more than one liguidator, at least one of them, shall be expenenced
the administration of insolvent estates.

(3) The following persons shall not be appointed or act as a li
uidator -

(a) - aperson under 18 years of age;

(b) a creditor of the corhpany in liquidation;

{c) a person who has, within the 2 years immediately pre
ceding the commencement of the liquidation, been a

shareholder, director or auditer of the company in lig
uidation or of any related company;

an uﬁrehabilitated msolvent; and

a person who is mehtaﬁy.disordered under the Mehtfc__l
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Health Act, 1964° or any other law that relates to men-
tal health.

i (4) Unless the Court orders otherwme, the validity of acts of a per-
who is disqualified under this section from being appointed as a liquidator
not affected by the defect in the appointment.

pﬁoinﬁnent of liguidators

(D If an application has been made to the Court for an order that a
pany be put into liquidation, the Court may order liquidation of the com-
y or judicial management.

(2) - If the Court is satisfied that it is necessary or expedient for the
ose of maintaining the value of assets owned or managed by the compa-
ppoint a liquidator; otherwise the Court shall direct the Master to appoint

0 (3) The appointment of a liquidator by the Court under subsection
hall be subject to confirmation by the Master.

Gy Before conflrmatmn by the Master a liquidator appointed by
ourt shall have the rights and powers, duties and entitlements of a liquida-
unless the Court limits the powers or imposes conditions on their exercise.

(5 The Master shall confirm or appoint a liquidator in accordance
th the law governing insolvency.

- (6) A person’s appointment as liquidator is of no legal effect unless
> person has consented in writing to the appointment.

N In every liquidation or judicial management, the liquidator or
>judicial manager shall furnish security to the satisfaction of the Master for
¢ performance of his or her duties as such and shall choose an address for
rvice within Lesotho which address shall be his or her active place of busi-
ss. Until he or she has complied with this section, he or she shall not be capa-
vof acting as liquidator and should he or she fail to comply with this section
thin such time as may be determined by the Master, he or she shall be
emed to have resigned..



8) The Master may consent to release part of the security pai
pursuant to subsection (1) if satisfied that the reduced security will suffice
indemnify the company, creditors and shareholders against any maladministr
tion by the liquidator or judicial manager of the property of the company.

Effect of commencemenf of liquidatieﬁ
128. (1) As from the commencement of the liquidation of a company

the liquidator shall have custody and control of the
company’s assets; : ST

the directors shall remain in office but cease t0 ha\)e:
powers, functions or duties other than those required
permitted to be exercised under this Part;

a person may not commence or continue legal procee
ings against the company of in relation to its prope:
or exercise or enforce a right or remedy over or agat
property of the company, unless the liguidator othet
wise agrees or the Court otherwise orders; :

a person shall not enforce against a liquidator a lien
over books, records or documents of the company; .

unless the Court orders otherwise, shares in the comp
ny shail not be transferred;

an alteration shall not be made to the rights or liabili
ties of a shareholder of the company and to the artick
of incorporation of the company; and

a shareholder shall not exercise a power under the:
cles of incorporation of the company or this Act ex
for the purposes of this Part.

o (2) . Subsection (1) does not affect the right of a secured creditor
take possession of, and realise or otherwise deal with the property of the co
pany over which that creditor has a preferential right by virtue of any mo
gage, landlord’s Jegal hypothec, pledge or right of retention or any charge..
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"'f_s_- of liquidator

.(1) .- Aliquidator shall have the powers necessary to carry out his or
functions and duties under this Act and those provided for under the
vency Proclamation, 1957 or any other law relating to insolvency.

-(2).  Without limiting subsection (1), a liquidator may -

(a) require a director or shareholder of the company or any
other person to deliver to the liguidator books, records,
documents or electronically stored data of the compa-
ny in that person’s possession or under that persons’
control as the liquidator may require;

(b) administer an oath and require any of the following
: persons to provide him or her with such information
about the business, accounts or affairs of the

company -

(i) . a director or former director or sharcholder of
the company;

C(i1) a person who was a promoter of the company;
(iii)  a person who is.or has-been an employee or
officer of the company;
(iv)  an accountant, auditor, bank officer ér othef
. person having knowledge of the affairs of the

company; or

(v) a person who is acting or who has at any time
acted as a lawyer for the company;

(c) make calls or enforce all or part of any outstanding Ha-
bility where the company’s articles of incorporation
provide that a share renders its holder liable to calis or
otherwise imposes a liability on its holder; or

on winding up, and with the sanction of a special reso-



tution, divide among the shareholders in specie the
whole or any part of the assets of the company and, for
that purpose value any assets and determine how the
division shall be carried out as between the sharehold-
ers or different classes of shareholders.

3) A lquidator shall pay to.a person referred to in subsection (2)
reasonable travelling and other expenses in complying with the requirementgj
the liquidator under that subsection.

- 4 Where a person fails to comply with a requirement of the mi
uidator under subsection (2), the Court shall, on the application of the liquida

tor, order the person to comply or make such order as it deems appropriate

(5) - Notwithstanding anything in this section, the liquidator shal
not enter into a major transaction without the approval of the Master. '

Search and seizure

130. - ‘Where the Court is satisfied, on the application of a liquidator tha
there are reasonable grounds to believe that there is in or on any place or thing
any property, books, documents or records of a company, the Court shall issue
a warrant that authorises the person named in the warrant 0 search for and
seize property, books, documents of records of the company in or on that plac

or thing and deliver them to the liquidator: :

Supply of essential services

13t.: (1)  For the purposes of this section an “essential service” means:

(a) the supply of eiectricity;

(b)  the supply of water; and
© telecommunication services.
(2)- :.Despite any other law or pre-existing contract entered into b

a company- in liquidation and a supplier of an essential service, the supplier of
the essential service shall not -
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secie th (a) refuse to supply the service to a liquidator or to the

' : company in liquidation by reason of the company’s
defanlt in paying charges due for the service in relation
to a period before the commencement of the liquida-
tion;

(b) make it a condition of the supply of the service to a lig-
uidator or to a company in liquidation that payment be
made of outstanding charges due for the service in rela-
tion 1o a period before the commencement of the liqui-
dation; or.

(c) make it a condition of the supply of the service to a
company in liquidation that the liquidator personally
guarantees the payment of charges that would be
incurred for the supply of the service.

3 Charges incurred by a liquidator for the supply of an essential
ervice are an expense incurred by the liguidator,

amination of persons by liquidator and Court

ao (1) On the application of a liquidator, the Court shall order any
son to whom subsection (2) applies to attend before the Court and be exam-
ed on oath by the Court or the liquidator on any matter relating to the busi-
ess, ‘accounts or affairs of the company and produce any books, records or
uments in that person’s possession or comtrol relating to the business,
ounts or affairs of the company.

2) A person examined under this section is not excused from
wering a question on the ground that the answer shall incriminate or tend to
riminate him or her and such testimony shail not be admissible as evidence
any criminal proceedings against that person, except on a charge of perjury
1respect of that testimony.

(3}~ Where a person is examined under this section, the examina-
on shall be recorded in writing and the person examined shall sign the record,

hich shall be admissible in evidence in any proceedings under this Part.

(4 A person requiréd to be examined under this section shall be
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entitled to be represented by a legal practioner of his or her choice.

Disiciaim'er of onerous properiy

133. 1) Fo.r the i)urpbses of this section “onerous property” means ~..
(a) a non-profitable contract; or

other property of a company which is un-saleable or
not readily saleable or may give rise to a liability to pay
money or perform any other onerous act.

(2 A liquidator may disclaim any onerous property, even if the i
uidator has taken possession of it, tried to sell it, or otherwise exercised righ
of ownership.

3) A disclaimer under this section -

{a) brings to an end the rights, interests and liabilities of
the company in respect of the pr{)perty disclaimed; a

does not, except so far as necessary to reiease the con
pany from any liability, affect the mghts or liabilitie
any other person.

(4) - A liquidator who disclaims onerous property shalif, within
“working days of the disclaimer, give notice in writing of the disclaime
every person whose rights are, to the knowledge of the liquidator, affected
the disclaimer.

(5 - A person suffenng loss or damage as a resuit of a disclat
under this section may - -

(a) claim as a creditor of the company for. the amount of
the loss or damage, taking account of the effect of
order made by the Court under paragraph (b); or

apply to the‘Court for an order that the disclaimed:
property be delivered to or vested in that person and th
Court may make such an order.
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ce. es-of the liquidator

(L The primary duty of a liquidator is to take all reasonable steps
ssary to take possession of, protect, realise and distribute the assets or the
eecls of the realisation of the assets of the company to its creditors, and if
are surplus assets, to distribute them or the proceeds of the realisation of
urplus assets in accordance with this Act and the articles of incorporation.

. .(2) . Without limiting subsection (1), a liquidator shall -

(a) within 10 working days of the commencement of the
liguidation -

(i) - give public notice of the appointment of the
liquidator, the date of the commencement of
the liquidation and the address and telephone
number to which inquiries may be directed by
a creditor or shareholder during normal busi-
ness hours;

(ii):  send or deliver to the Registrar, a notice of the
appointment of the liquidator as prescribed in
the Schedule, Form 14;

- (itl)  prepare a list of every known creditor of the
company;

(iv)  prepare an inventory showing the value of all
assets belonging to the company and submit it
to the Master and submit additional inventory
as and when he or she discovers additional
assets of the company; and

(v}  open a liquidation account and provide the
Master with banking details of the company,
including  account numbers, account
types and account names; .

b) within 20 working days of the commencement of the
liquidation, prepare and send to every known creditor




and every shareholder, and send or deliver to the- -
Master -

(1) a staternent of the state of the company’s -
affairs, proposals for conducting the liquidatio
and the estimated date of its completion; and

(ii) a notice explaining the right of a creditor or__'
shareholder to require the liguidator to call &
meeting of creditors;

keep accounts and records of the liquidation and permi
those accounts and records, and the accounts and
records of the company to be inspected by -

() the committee of inspection if appointed unde:
: section 137; or :

(i) a creditor or shareholder, unless the liguidat
believes on reasonable grounds that inspecti
would be prejudicial to the liquidation; and’

retain the accounts and records of the liquidation and 0
the company for not less than 10 years after the co

pletion of the liquidation, unless the Master orders oth
erwise. o o

. (3) . A liguidator of a company shall provide the Master with pet
odic reports every 2 months ot whenever the Master so requires, indicating
progress of the liquidation. e

4) A liquidator of a compa
bution and liquidation account within 6 months of the appointment of the li

uidator, but the Master may extent this period upon request of the liqmdat()_:

(5) - The account referred to in subsection (4)
inspection at the office of the Master by creditors or other interest persons
a period of not less than 21 days.

- (6)~ - Aliquidator of a company shall, immediately after completio
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is or her duties in relation to the liquidation, prepare and send to every
editor and shareholder whose claim has been admitted, and the Master -

(2) the final report and statement of realisation and distri-
bution in respect of the liquidation;

(b) - astatement that all known assets have been dis-
claimed, realised or distributed without realisation;

(c) a statement that all proceeds of realisation have been
distributed;

(d) a statement that the company is ready to be removed
from the register;

{e) a summary of the applicable grounds on which a cred-
itor or shareholder may object to the removal of the
company from the register; and

®

send or deliver to the Registrar copies of the documents
referred to in paragraph (a), (b), (c), (d) and (e).

The liquidafor shall not -

(a) dispose of any assets of the company without approval
of the Master;

(b) - enter into a major transaction without approval of the
Master.

Within 14 working days of the public notice of the commence-
ment of the liquidation, every creditor of a company in liquidation shall send
r deliver to the liquidator written notice of a debt, and in the case of a debt
ecured by a charge over any property of the company, the secured creditor

hall include particulars of the property subject to the charge and the amount
ecured.




(2) .- On the expiry of 30 working days from the time at which
liquidator has given public notice of the commencement of the liquidatior
secured creditor whose charge is not created by an instrument registered undk
the Deeds Registry Act 1967° or any relevant law, and who has not sent notj
of his or her charge to the liguidator in accordance with subsection (1), s
be taken as having surrendered that charge to the liquidator under subsectip

3)©.

€); A secured creditor may -

(a) realise any property subject to a charge, if entitled to
$0;

(b claim as a secured creditor in the liquidation; or

(c) . surrender the charge to the liquidator for the gener
- benefit of creditors, and claim in the liquidation as
unsecured creditor for his whole debt.

A secured-creditor who realises property subject to a charge

may claim as an unsecured creditor for any balance du
to him or her after deducting the net amount realise
or

shall account to the liquidator for any surplus remain:
ing from the net amount realised after satisfaction of
his or her whole debt, including any interest payable
respect of that debt up to the time of its satisfaction,
and after making any proper payments to the holder o
any other charge over the property subject to the = ..
charge.

i (5) M arcreditor clatms as a secured creditor in the liguidation, h
ot she shall- - : . . .

~A{ay set"out full particuiars of the claim;

{(b) set out full particulars of the charge including the dat
on which it was given; and
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(c) identify any documents that substantiate the claim and
the charge.

(6) A Hquidator may require production of any document men-
d in subsection (5)(c).

(7} Production to the liguidator of a document that is redeemable
roperty or that secures an obligation with property does not prejudice the
énce or priority of the charge, and the liquidator shall make the document
Jable to any person otherwise entitled to it for the purpose of dealing with
alising the charge or the secured property.

. (8 Where aclaim is made by a creditor as a secured creditor, a lig-

tor shall -

(a) meet the claim in full and redeem the security;

(b) realise the property subject to the charge, and pay the
secured creditor the lesser of the amount of the claim

and the net amount realised taking into account the lig-
uidator’s reasonable remuneration; or

(c) reject the claim in whole or in part, but -

(1) where a claim is rejected in whole or in part,
- the creditor may make a revised claim as a
secured creditor within 10 working days of
receiving notice of the rejection; and

(11) the liquidator may, if he or she subsequently
considers that a claim was wrongly rejected
whole or in part, revoke or amend any such
decision.

= {9) A secured creditor may claim as an unsecured creditor for any
ance due to him or her, after deducting any payment made by the lquidator
er subsection (8).

~ (10) A liquidator may, at any time, require a secured creditor by
ce in writing either to -




(a) take possession of property subject to a charge, if
tled to do so; ot

(b) file a claim as a secured creditor,

within not more than 20 working days of receipt of the notice, if he o
intends to rely on the security.

(11) A secured creditor on whom notice has been served under
section (10) who fails to comply with the notice, shall be taken as havin
rendered his or her charge to the liquidator under subsection (3)(c) for the
eral benefit of creditors, and may claim in the liquidation as an unsecured cre
itor for his or her whole debt.

(12)  Asecured creditor who has surrendered his or her charge ung
this section may, with the leave of the Court or the liquidator and subjeg
such terms and conditions as the Court or the liquidator deems fit, at any:t
before the liquidator has realised the property charged ~ '

(a) withdraw the surrender and rely on the charge; o
(b) submit a new claim under this section.
Creditors’ claims

136. (1) Any debt or liability; present or future, certain or conting

whether it is an ascertained debt or liability or a liability sounding only in da
ages, shall be admitted as a claim against a company in liquidation.

2) An unsecured creditor shail set out fuil particulars of the cl
and attach any documents that evidence or substantiate the claim.

(3) A liquidator may admit or reject any claim in whole or in|
and if the liquidator subsequently considers that a claim has been wrong
admitted or rejected in whole or in part, he or she shall revoke or amend:
such decision.

4 An amount of a claim shall be ascertained as at the dat
commencement of the liquidation.
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&) An amount of a claim based on a debt or liability denominated
a currency other than Lesotho currency shall be converted into Lesotho cur-
ncy at the rate of exchange on the date of commencement of the liquidation.

charge, i

- (6) . Ifaclaim is subject to a contingency or is for damages or if for
me other reason the amount of the claim is not certain, the liquidator may -

(a) make an estimate of the amount of the claim; or

(b) refer the matter to the Court for a decision on the
amount of the claim.

e (D On the apphcation of a liquidator, or of any claimant who is
neved by an estimate made by the liquidator, the Court shall determine the

amount of the claim.

eetings of creditors or shareholders

Ao (D At any time in the course of the liquidation, the liquidator shall,
the written request of a creditor or shareholder or on his or her own motion,
1a meeting of creditors or shareholders to vote on a proposal that a commit-
ee of inspection be appointed to oversee the liquidation process.

(a) - consist of not less than three persons who are creditors
or shareholders, or persons holding general powers of
attorney from creditors or shareholders, or authorised
directors of companies which are creditors or share-
holders of the company in liguidation; and

(b) take office immediately after election.
3 Subject to subsections (4) and (5), a liquidator who receives a
request to call a meeting of creditors or of shareholders shall 1mrned1ately caii

ich a meeting.

(4 A liquidator may decline a request by a creditor or shareholder
‘call a meeting on the ground that - . L B



(a)  the request is unreasonable;
(b)  the request was not made in good faith; or

(c) the costs of calling a meeting would be out of prop
tion to the value of the company’s assets.

(3) . A decision of a liquidator to decline the request may
reviewed by the Master on the application of a creditor or shareholder and
decision of the Master may be reviewed by the Court.

(6) A sole shareholder of a company may present to the liqui
a view on any matter which could have been decided at a meeting of shareho}
ers under this section, and that view shall for all purposes be treated as thou
it were a decision taken at a meeting of shareholders.

() Notwithstanding the publication in the Gazette of the noti¢
the meetings, the liquidator shall publish a notice of the creditors and sh:
holders’ meetings in 3 consecutive editions of a newspaper widely circulati
in Lesotho and through the electronic media including through a radio sta
with national coverage dunng pmne time for at least 3 consecutive days'

Claim in respect of debts payable after commencemeni of llquadatmn

138. The amount of a cialm made in respect of a debt that, but for the liq
dation, would not be due and payable until 6 months after the commence
of the liquidation, shall be ascertained according to the present value of i
debt, having regard to the prescribed rate of interest as at the date of o
mencement of the liquidation.

Intei‘est on claims
139.  If there is a surplus after payment in full of all admitted claims, i

est on a claim accrues as from the date of the commencement of the lquida
tion- at a rate not exceeding the prime rate.

Voidéable transactions

140.- (1), . In this section, “transaction” includes an execution under ju'd'
cial proceedings or a payment, including a payment made in pursuance:o
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dgment or order of a court.

) A transaction which is entered into by a company is voidable
‘the application of a liquidator if -

(a) it was entered into within the year preceding the com-
mencement of the Hiquidation;

(b} the value of the consideration or benefit received by the
company was less than the value of the consideration
provided by the company, or the company received no
consideration or benefit;

{c) when the transaction was entered into, the company -
() was unable to pay its due debts;

(iiy  was engaged or about to engage in business for
: which its financial resources were limited; or

(iii)  incurred an obligation knowing that the compa-
ny would not be able to perform the obligation
when required to do so; and

(d) the company became unable to pay its due debts as a
result of the transaction and the other party knew or
ought to have known of matters referred in sub-para-

graphs (i), or (ii) or (iii) of paragraph (c).

(3) Unless the contrary is proved, the value of the consideration
eceived by the company under a transaction -

(a) with a related company;

b with a person or a relative of a person who was, at the
time of the transaction, a director of the company or a
nominee or relative of or a trustee for, or a trustee for a

relative of, a director of the company; or

a person or a relative of a person who, at the time when




the transaction took place, had control of the compan

entered into within 12 months preceding the commencement of the liquidatio
is deemed to be significantly less than the value of the consideration provided
by the company.

(4) A transaction which provides for or creates a charge over any
property or undertaking of a company in respect of a debt is voidable on th
application of a liquidator if the charge was given within 12 months precedin
the commencement of the Hiquidation on account of antecedent debt, unless -

(a) the charge secures the actual price or value of propert
sold or supplied to the company, or any other valuab}
consideration given by the grantee of the charge pri
to the execution of the security, and, immediately afi
the charge was given, the company was able to pay i
due debts; or '

the charge is in substitution for a charge given more
than one year preceding the commencement of the lig
uidation,

5) Unless the contrary is proved, a company that gives a charg
within the 6 months preceding the commencement of the liquidation is deeme:
to have been unable to pay its due debts immediately after giving the charg,

(6) A transaction involving a transfer of property by the comp_énﬁ
to another person is voidable on the application of a liquidator if the transfe

(a)  .was made -

(i) at a time when the company was unable to pa
its due debts; and

(i) within 12 months preceding the commenceme
nt of the liquidation; and

enabled that person to receive more toward satisfactio
of the debt than the person would otherwise have
received or likely to have received in the liquidation
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ess the debt was incurred in the ordinary course of business and the trans-
was made no later than 45 working days after the debt was incurred.

) Unless the contrary is proved, for the purposes of subsection
a transfer made within the 6 months preceding the commencement of the
quidation shall be deemed to have been made -

(a) at a time when the company was unable to pay its due
debts; and

(b) on account of a debt which is not incurred in the ordi-
nary course of business.

ocedure for setting aside voidable transactions -

(L) A liquidator, creditor or other person who wishes to have a
ansaction that is voidable set aside shall -

(a) file with the Court, a notice to that effect specifying the
transaction to be set aside and the property or value
thereof which the liquidator, creditor or other person
wishes to recover; and

(b} serve a copy of the notice on the other party to the
transaction and on every other person from whom the
liquidator wishes to recover.

(2) A person -

(a) - who would be affected by the setting aside of the trans-
action specified in the notice referred to in subsection
{(1); and

(b) who considers that the transaction is not voidable,

all apply to the Court for an order that the transaction not be set aside.
(3 Unless a person on whom the notice was served has applied to

ie Court under subsection (1), the transaction shall be set aside as from the
thirteenth working day after the date of service of the notice.



(3 Where a transaction is set aside under this section, the Cout
may make one or more of the following orders or declarations - :

(a) an order that requires a person to pay to the lignidator,
in respect of benefits received by that person as a resul
of the transaction, such sums as fairly represent those
benetfits;

an order requiring property transferred as part of the
transaction to be restored to the company,

an order which requires property to be vested in the
company if it represents in a person’s hands the appli
cation, either of the proceeds of sale of property, or of
money, so transferred;

an order which releases in whole or in part, a charge:
given by the company;

an order that requires security to be given for the di
charge of an order made under this section; or

an order that specifies the extent to which a person”,
affected by the setting aside of a transaction or by a:
declaration or order made under this section is entit!
to claim as a creditor in the liguidation.

(6) Where a transaction is set aside under this section, a person
affected may, after giving up the benefit of the transaction, claim for the val
of the benefit as a creditor in the liquidation.

N The setting aside of a transaction, a declaration or order mad
under this section does not affect the title or interest of a person in propert!

which that person has acquired -

(a) from a person other than the company;
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(b) for valuable consideration; and

(c) without knowledge of the circumstances of the transac-
s ; tion under which the second-mentioned person
on, the o - acquired the property from the company.

(8)  The Court shall deny wholly or in part recovery by a liquidator
of any property or its equivalent value if -

(a) a person from whom recovery is sought received the
property in good faith and has altered his or her posi-
tion in the reasonably held belief that the transfer or
payment of the property to that person was validly
made and would not be set aside; or

(b) in the opinion of the Court it is inequitable to order par-
tial recovery or recovery in full,

ooling of assets of related companies

1_!42. {H On the application of a liquidator or a creditor or shareholder,
the Court may order that -

(a) a company that is or has been related to the company in
liquidation shall pay to the liquidator the whole or part
of any or all of the claims made in the liguidation; or

(b) where 2 or more related companies are in liquida-
tion, the liquidations in respect of both companies shall
proceed together, as if they were one company, to the
extent that the Court so orders and subject to such
terms and conditions as the Court may impose.

2) In deciding whether it is just and equitable to make an order
under this section, the Court shall have regard to the following matters - .

(a) the extent to which the related company took part in the
management of the company in liquidation;

(b the conduct of the related company towards the




creditors of the company in liguidation;

the extent to which the circumstances that gave rise
the liquidation of the company are attributable to th
actions of the related company; and

such other matters as the Court deems fit.

3) Where the creditors of a company in liquidation relied on'
fact that another company is, or was related to it, it shall not be a ground fo
making an order under this section.

Mutnal credit and set-off

143, (D Where there have been mutual credits, mutual debts or othe
mutual dealings between a company and a person who seeks, or, but for th
operation of this section, would seek, to have a claim admitted in the liquid
tion of the company -

(a) an account shall be taken of what is due from one part;
to the other in respect of those credits, debts or deali
ngs;

an amount due to one party shall be set off agaanst an
amount due to the other party; and :

only the balance of the account shall be claimed in the
liquidation, or is payable to the company. '

(2) This section does not apply to any amount paid or payable b
a sharcholder as the consideration or part of the consideration for the issue o
a share or in satisfaction of a call in respect of any outstanding liability of th
shareholder, 5

Meaning of “compromise” and “proposer”’

144.. For the purposes of this Part, unless the context otherwise requires -

“compromise” means an agreement between a company and its creditors can:
celling all or-part of a debt, of the company, or varying the rights of its credi
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s or the terms of a debt or relating to an alteration of a company’s articles of
orporation that affects the likelihood of the company being able to pay a

gave rise bt; and
-oposer” means a person who proposes a compromise.
posal of compromise

. The following persons may propose a compromise if any of them has
son to believe that a company is or will be unable to pay its debts -

(a) the boérd of directors of the company;

(b} a judicial manager or liquidator of the company; or

(c) a creditor or shareholder of the company.

tice of proposed compromise

(1) A proposer shall compile a list of creditors known to the pro-
ser who would be affected by the proposed compromise, setting out the

ount owing or estimated to be owing to each of them, and the number of
es which each of them is entitled to cast on a resolution approving the com-

(2) A proposer shall deliver by hand to each known creditor or his
her legal representative, the company, a judicial manager or liquidator -

{a) notice of the intention to hold a meeting of creditors, or
any 2 or more classes of creditors, for the purpose of
voting on the resolution;

() a statement which -
(D ‘contains the name and address of the proposer
and the capacity in which the proposer is act-
ing;

(ii) . contains the address and telephone number to
which inquiries may be directed during normal




business hours;

sets out the terms of the proposed compromi
and the reasons for it; '

sets out the reasonably foreseeable conse-
guences for creditors of the company if the
olution for compromise is approved; and

) sets out the extent of any interest of a directo
in the proposed compromise; and

(c) a copy of the list or lists of creditors.
Creditors meeting on proposed compromise

147, (L) A compromise, including any amendment proposed at a me
ing, is approved by creditors or a class of creditors, if at a meeting of credito
or that class of creditors conducted in accordance with the articles of incorpo
ration, the compromise, including any amendment, is adopted. :

2) A quorum for the approval of a compromise by the creditors o
a class of creditors pursuant to subsection (1) may be met by the presence in
person or by proxy of either a majority of the number of creditors or creditor,
representing 75 percent of the value of the amounts owed.

(3) A resolution approving 2 compromise shall be adopted b
majority vote, both by number and by value of the amounts owed of all cred
tors or class of creditors present in person or by proxy, otherwise the compror
mise shall be deemed not to have been approved.

@ A compromise approved by creditors or a class of creditors of
a company is binding on the company and on all creditors or class of creditors
to whom notice of the proposal was given.

- (5) - If a resolution that proposes a compromise is put to the vote of.
more than one class of creditors, it shall be presamed, uniess the contrary is
expressly stated in the resolution that the approval of the compromise by each-
class is conditional on the approval of the compromise by every other class that-
votes on the resolution. '
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() The proposer shall notify the result of the voting in writing to
h known creditor, the company, judicial manager or liquidator.

{1} Where a compromise is approved and the company is in liqui-
tion or is subsequently liquidated, the Court may, on the application of an
srested party, determmine by an order the extent to which the compromise
11 continue in effect and be binding on the liquidator of the company.

(2) If the Court is satisfied, on the application of a creditor who
s entitled to vote on a compromise that -

{a) insufficient notice of the meeting or of the matter was
given to that creditor;

(b) there was some other material irregularity in obtain-
ing approval of the compromise; or

(c) in the case of a creditor who voted against the compro-
mise, the compromise is prejudicial to that creditor or
to the class of creditors to which that creditor belongs,

Court may order that the creditor is not bound by the compromise or make
order as it deems fit.

3) An application under subsection (2) shall be made not later
an 15 working days after the date on which notice of the result of the voting
given to the creditor.

(4) On the application of the proposer or the company, the Court
(a) give directions in relation to a procedural requirement
imposed by this Part, or waive or vary any such
requirement, if satisfied that it would be just to do so;

or

order that, during any period specified in the order -



proceedings in relation to a debt owed by th
company be stayed; or '

a creditor refrain from taking any other mea
ure to enforce payment of a debt owing by ti
company. :

®); Nothing in subsection (4)(b) shall affect the right of a secu
creditor during that period to take possession of, realise or otherwise deal
any property of the company over which that creditor has a charge.
Costs of compromise
149.  Unless the Court orders otherwise, the costs incurred in organising and
conducting a meeting of creditors for the purpose of voting on a proposed con
promise - :

(a) - shall be borne by a company; or

(b) - if incurred by a judicial manager or liquidator, shall
costs of the judicial management or liquidation.

Judicial supervision of liquidation
.150. 1) On the application of a liquidator or with the leave of 1

Court, a creditor, shareholder or director of a company in liquidation, the Co
may - : :

give directions in relation to any matter arising in o
nection with the liquidation;

confirm, reverse or modify an act or decision of the:li
uidator; o

order an audit of the accounts of the liquidation;

order the liquidator to produce the accounts and -
records of the liguidation for audit and to provide th
auditor with such information concerning the conduct
of the liquidation as the auditor requests;
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(e) in respect of any period, review or fix the remuneration
of the liquidator at a level which is reasonable in the
circumstances;

H to the extent that an amount retained by the liquidator

as rernuneration is found by the Court to be unreason-
P able in the circumstances, order the liquidator to refund
tofase - the amount;

(2 declare whether or not the liguidator was validly
appointed or validly assumed custody or control of
any property; or

(h) make an order concerning the retention or the disposi-
tion of the accounts and records of the liguidation or of
the company.

(2 The powers under subsection (1) are in addition to any other
powers the Court may exercise relating to liquidators under this Part, and may
be exercised in relation to a matter occurring either before or after the com-
mencement of the liquidation or the striking off of the company from the reg-
ister, and whether or not the liquidator has ceased to act as liquidator when the
application or the order is made.

3) A liquidator who has -
(a) obtained a direction of a Court or Master with respect
to a matter connected with the exercise of the powers
or functions of a liquidator; and

(b acted in accordance with the direction,

is entitled to rely on having so acted as a defence to a claim in respect of any-
thing done or not done in accordance with the direction.

Enforcement of liguidator’s duties
151, (1) If a lignidator fails to comply with his or her duties, the Master

may direct the liquidator in writing to comply, and if the liquidator fails to
comply with the directive, the Master may terminate the appointment of the
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liquidator of take such other action as he or she thinks fit.

(2) Where a creditor, shareholder or director is not satisfied with a
decision or conduct of the liquidator, OF where such a person believes that the
liquidator has failed to comply, the person may apply to the Master and the
Master may -

(a) relieve the liquidator of the duty to comply, wholly or
in part; :

without prejudice to any other remedy which may be
available in respect of any breach of duty by the liqui-
dator, direct the Hquidator to comply to the extent
specified in the directive;

remove the liquidator from office;

make a directive extending any time for compliance;

(e) - impose any term or condition; OF

(fy ~ make any other ancillary directive.

() Where necessary, before making a determination under sub
sections (1)and (2) the Master may investigate the conduct of the liquidator i
respect of the liquidation.

(4y - The decision of the Master may be reviewed by the High Court
on application by the liquidator or aggrieved person i
fication of the decision. '

Completion of liguidation
152, (D The liquidation of a company is completed when the liquidato:
files with the Registrar a final report and final accounts of the liguidation an

a statement that -

(a)  known assets have been disclaimed, realised or distrib
uted without realisation; oo
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{b) proceeds of realisation have been distributed; and
(©) the company is dissolved.

(2 Upon receipt of a final report and statement from a liquidator,
Registrar shall endorse the register and in the record of the company to
how that it has been dissolved in liquidation.

3 Upon sending or delivering to the Registrar a final report, the
nal accounts and the statement of completion of liquidation, the liquidator
cases to hold office, but this section does not limit the Court or the Master’s
upervision of the liquidation or enforcement of the liquidator’s duties.

Removal and vacation -

(2) A liquidator shall vacate office if he or she dies or ceases to
atify to hold office under section 126.

3) If a vacancy occurs by death, resigoation or otherwise in the
fflce of the liquidator, the Master shall appomt another liquidator to complete
e:liquidation. -

e-registration of external companies
:High Co

- of the noti 4. (1) An external company registered under this Act that intends to

ase to have a place of business in Lesotho shall -

(a) give public notice of that intention and that notice shall
-be published in 3 consecutive editions of a newspaper
widely circulating in Lesotho and through the electron-
ic media including through a radio station with nation-
al coverage during prime time for at least 3 consecutive

days; and :

)] not later than 3 months after giving notice in accor-
dance with paragraph (a), notify the Registrar as pre-




scribed in the Schedule, Form 13, stating the date 0
which it intends to cease to carry on business in
Lesotho.

@) The Registrar shall remove an external company from.
external register immediately after receipt of a notice given in accordance'y
subsection (1)(b). :

Offences, fines and penaltles
155. (1) Nothmg in this Part hmlts or affects the recovery of -

(a) a fine nnposed on a company for the commission o
offence, whether before or after the commencemen
the liquidation of the company;

a monetary penalty for the commission of an offen
payable to the State imposed on a company by a:(i
whether before or after the commencement of the lic
uidation of the company, or

© costs ordered to be paid by the company in relatlon 1
proceedmgs for the offence or breach.

(2 If a company is in hquldatlon or an apphcatmn has been 1
to the Court for an order that the company be put into liquidation, a share
er, director, officer or employee of the company or their agent shall no

(a) - conceal or remove property of the company wiﬁ_i-
intention of preventing or delaying the liquidater
taking custody or control of it; or

destroy, conceal or remove records or other docume!
of the company

SR &) On the commencement of the Ilquldatlon of a company, it:8
be the duty of every present or former director and employee of the
company -

(a) to provide full and true information to the liquidat
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regarding  all the property of the company, and the
_details of the disposal of any property by the company
other than in the ordinary course of business; and

“the dat
ness in

(b) to deliver to the liquidator, or in accordance with the
liquidator’s directions -

(i) - all property of the company in or under his or
her custody or control; and

jrof - SR (it} - : all books, documents or records belonging to
' the company in or under his or her custody or
. control.- .

{4y A person who contravenes this section commits an offence and
a 1 be liable on conviction to a fine of M 100,000 or imprisonment for a term
t exceeding 10 years or both.

PART XVII - JUDICIAL MANAGEMENT

rounds for judicial management

6. (1) The Court may order judicial management under section 125
upon application by any shareholder, director or creditor if it appears to the
urt that -

(a) by reason of mismanagement or any other issue, it is
desirable that the company be put under judicial man-
agement,

(by.  the directors or other officers of the company have
acted in a way that is contrary to the provisions of this
. Act; or

(c) the assets of the company are bein'g misapplied or mis-
used and the viability of the company is threatened.
5] Before a judicial management order is made, the Court may

requn'e the Registrar to prepare a report on any circumstances which appear to
stify the Court in withholding a judicial management order or postpening
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consideration of the making of such an order or may declare that the affair
the company ought to be investigated. by an investigator appointed by t
Minister.

3 For the purposes of compiling a report under subsection
the Registrar or any person appointed by him or her, may require the proda
tion of any books and documents of the company and any information rela
to the affairs of the company from any person who is or was an officer of
company or who has made the application for judicial management.

3 The report of any investigation made under subsection (2) sh
be farnished to the company and the person who had made the application
a judicial management order under subsection (1).

(5) The Court may order judicial management if it is not satisfi
that under proper management the company may be revived.

Judicial manager

157. (D) Where a Court orders judicial management, the Court sh
appoint a judicial manager. e - Lt

. (2) - 'The provisions of sections 126, 127 and 153 in relation to
appointment, qualification and removal of a liquidator shall, with neces
modifications, apply to a judicial manager and reference to the liquidator sh
be taken as reference to the judicial manager. o

Effect of the commencement of judicial management

158.  As from the commencement of the judicial management, the judic
manager shall have custody and control of the company’s assets and the pro
sions of section. 128 relating to the effect of commencement of liquidation sh
apply and reference to the liquidator and liquidation shall be taken as referel
to the judicial manager and judicial management, as the case may be.

Powers and privileges of the judicial manager
159. - The provisions of section 129; except sections 129(2)(d), 130,131,13

and 133 and any other provisions conferring powers or privileges on the.
uidator shall, with necessary modification, apply to a judicial manager of
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1at the affair ‘judicial management and reference to the liquidator and liquidation shall

taken as reference to the judicial manager or judicial management, as the
g may be.

_ (1) The judicial manager shall -
n ofﬁcer_

ment. (a) take custody of the assets of the company and manage

the company;

(b) prepare an inventory of the assets of the company and
submit it to the Master within 7 days of his or her
appointment;

(©) submit an annual report, to the Master in accordance
with section 105 and periodic progress reports as the
Master may direct;

(&) keep accounting records in accordance with section
96;

(e) advise the Court within 6 months of his or her appoint-
ment whether the company can be revived,

) prepare a creditor’s payment schedule and submit it to
the Master;

(g) manage the company in a most economic and most
* conducive manner in the interest of the shareholders:
and

(h) convene, during the period the company is under judi-

: cial management, the annual general shareholders’
meeting and ensure that the company complies with all
the provisions of this Act and any other law.

2 Without prejudice to the provisions of subsection (1) in every
1se in which a company is put under judicial management, the duties of the
quidator relating to the company, shareholders and the creditors shall apply,
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with necessary modifications, to the judicial manager.

(3) The contents of the progress report referred to under subse
(1)(c) shall be prescribed by the Registrar in rules made under section 186

(4) The judicial manager shall pot enter into a major transa
without the approval of the Master. ' L

5) Before seeking the approval of the Master under subs:
(4), the judicial manager shall consult the shareholders on whether to enter.
the major transaction and shall attach the consultation report to the reques
approval.. i

Conversion from judicial management to liguidation

161.  If, at any time during the judicial management, the judicial manag
of the opinion that the continuance of the judicial management will not :
the company to either meet its obligations or remove the need for judicial

agement, the judicial manager shall apply to Court for the cancellation 0
judicial management order and the issue of a liquidation order: s

Provided that the judicial manager shail notify the shareholders and the cre
tors of his or her intention to make such an application. '

Completion of judicial management

i62. (1) If, at any time, on application of the judicial manager or an
person interested, it appears to the Court that the purpose of the judicial m
agement order has been fulfilled, or that for any reason it is undesirable’

such order should remain in force; the Court may cancel such order and th

upon the judicial manager shall be divested of such management.

- ) In cancelling such order, the Court shall give such direction;
may be necessary for the resumption of the management and control of 1
company to the directors thereof, which directions may include directions

the summoning of a general meeting of shareholders for the election of dir

tors.
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PART XVIII -~ VOLUNTARY DISSOLUTION

ider subsex 1 issolution by shareholders
63. (1) The board of directors of a company may propose dissolution
or approval by the shareholders and call a meeting for that purpose.

2) For a proposal for dissolution to be approved -

{a) the board of directors of a company shall recommend
dissolution to the sharsholders, unless the board deter-
mines that, because of a conflict of interest or other
special circumstance, it shall make no recommendation
and shall communicate the basis for its determination
to the shareholders;

)] unless the articles of incorporation or the board of
directors require a greater vote, a greater number of
shares to be present or a vote by voting groups, the
sharcholders entitled to vote shall approve the propos-
al for dissolution by ordinary resolution meeting.

(3).  The company shall notify each shareholder, whether entitled to
iote.or not, of the proposed shareholders’ meeting referred to in subsection (1)
and the notice shall state that the purpose or one of the purposes of the meet-
ng is to consider dissolution of the company.

4 The notice referred to in subsection (3) shall be delivered by
and to each shareholder or his or her legal representative and published in 3
onsecutive editions of a widely circulating newspaper in Lesotho.

(5) At the meeting referred to in subsection (1) the shareholders
may appoint a liquidator, otherwise another shareholders’ meeting shall be held
o appoint a liquidator and the shareholders may decide to invite creditors to
uch a meeting,

otice of dissolution

64. (D At any time after a proposal for dissolution is approved, the
ompany may commence dissolution proceedings by delivering notice of dis-
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solution to the Master and the Registrar, stating -
(a) the name of the company;
the date the dissolution proposal was approved;

a statement that the proposal to dissolve the compat
was approved by the shareholders in a manner require
by this Act or the articles of incorporation of the co
pany; and '

(d) the particulars of the liquidator.

o (2) A company’s dissolution proceedings commence on the date
the notice of dissolution is delivered to the Master.

Revocation of notice of dissolution

165.° (1) - A company may revoke its notice of dissolution before it deli
ers-a notice of completion of dissolution proceedings to the Master as provid
ed by section 164.

(2) .+ Revocation of the notice of dissolution shall be approved in't
same manner as the dissolution was approved, unless that approval permi
revocation by action of the board of directors alone, in which case the boar
directors of the company may revoke the notice of dissolution without share
holder’s action. B

(3 After a revocation of the notice of dissolution is appz'oiveé
company may revoke the notice of dissclution by a notice of revocation of
solution to the Master and the Registrar, stating - '

(a) - - the name of the company;

(b) the effective date of the notice of dissolution that
being revoked;

the date that the revocation of the notice of dissolutio
was approved;
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() if the company’s board of directors revoked the notice
of dissolution, a statement that revocation was made in
accordance with the approval referred to under subsec-
tion {2); and

(e) a statement that the proposal to revoke was duly
approved by the shareholders in the manner required
by this Act and the articles of incorporation.

TN ) Revocation of a notice of dissolution is effective upon the date
n which the notice of revocation of dissolution is delivered to the Registrar
and shall take effect on the date on which the notice of dissolution was deliv-
_ red to Registrar, and the company shall resume carrymg on business as if the
+e on the d: ssolution had never occurred.

Effect of commencement of dissolution proceedings

66, (1) A company’s existence shall continue after it commences dis-
olution proceedings, but it may not carry on any business except business that
appropriate to wind up and liquidate its business and affairs, including -

(a) collecting its assets;

(b disposing off its property that is ndt to be distributed in
kind to its shareholders;

(c) discharging or making provision for discharging its lia-
bilities;

(d) distributing its remaining property among its share-
holders according to their interests; and

(e) doing every other act necessary to wind up or liquidate
its business and affairs.

2).  Commencement of dissolution does not -
(a) transfer title to the company’s property;

€3] prevent transfer of its shares, although the approval to
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dissolve may provide for closing the company’s share}
holder register;

change voting requirement for its directors or share-
holders; :

prevent commencement of proceedings by or against
the company in its company name; -

abate or suspend proceedings by or against the compa
ny; or

terminate the authority of its directors or other autho-
rised person to accept service on behalf of the compa:
ny.

Claims against the company

167.- (1) -For purposes of this section, “claim” does not include a contir_i'_'
gent liability or claim based on an event occurring after the effective date of
the notice of dissolution.

(2) A liquidator of a company under dissolution may dispose of
any known claims against it by notifying its known claimants in writing of the
commencement of dissolution at any time after the notice of dissolution is
delivered to the Master and the Registrar. '

(3)  The notice shall -

(a)

describe information that shall be included in the
claim;

provide a mailing address where a claim may be sent;
state the deadline by which the dissolving company

shall receive the claim, which may not be less than 90
days from the date of the written notice; and '

state that the claim may be barred if not received by the
deadline. - L : '
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4) A claim against a dissolving company may be barred -

{a) if a claimant who was given written notice under sub-
section (2) does not deliver the claim to the dissolving
company by the deadline; or

(b) if a claimant whose claim was rejected by the dissolv-
ing company does not commence proceedings to
enforce the claim within 90 days from the date on
which the claimant was notified that the claim was
rejected.

(5) - A dissolving company may publish notice of its intended dis-
lution and request persons with claims against the dissolving company to
esent them in accordance with this section.

(6) Thé notice referred to in sﬁbsection (5) shall -

(a) be published in 3 consecutive editions of a newspaper
widely circulating in Lesotho and threugh the electro-
nic media including through a radio station with
national coverage during prime time for at least 3 con-
secutive days ; S

(b) describe the information that shall be included in a
claim and provide a mailing address where the claim
may be sent; and

A{e)y state that a claim against a dissolving company shall
be barred unless proceedings to enforce the claim are
commenced within one year after the publication date
of the notice.

(7 A company shall, within 6 months, act upon a claim -

{(a) submitted by a known claimant under subsection (2);
or

submitted under subsection (5).

(b)




#) A claim may be enforced -

(a) against a dissolving company to the extent of its und
tributed assets; Or

(b) if the assets have been distributed against a shareholg
er of the dissolving company of the dissolved com
ny to the extent of the shareholder’s prorata share of
the claim ot the distributed assets, whichever is les
but a shareholder’s total liability for all claims und
this section may not exceed the total amount of asset
distributed to the shareholder. '

Distribution of assets to be made after payment of claims

168. (1) A board of directors shall cause a dissolving company to mak
reasonable provision for the payment of claims after which assets may be dis
tributed to shareholders. '

_ (2) The: Master shall, by notice published in the Gazetie, isst
guidelines for the implementation of this Part.

Duties of a liguidator under voluntary dissolution

169. Within 10 days of his or her appointment, a liguidator of a compém
under voluntary dissolution shail - :

(a)  publish a notice of his or her appointment of otherw
give public notice of his or her appointment, the date
the commencement of the liguidation and the addre
and telephone number o which inquiries may be
directed;

prepare a list of every known creditor; and

prepare a creditors payment schedule and lodge it with
the Master.
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Completion of voluntary dissclution proceedings

it of its up, 0. (1) Before one year expires after all known claims are disposed of,
a board shall deliver a notice of completion of dissolution proceedings to the
Master and the Registrar, which shall within 3 months -

(a) state the name of the dissolved company;

(b) have a written statement that all known claims have
been disposed of; and

{c} have a statement that all of the company’s assets have
been distributed as provided by this Act and the articles
of incorporation or shareholders’ resolution.

(2 Upon delivery to the Registrar of a notice of completion of dis-
s may be solution proceedings, the corporate existence of the company shall cease and
the Registrar shall endorse in the register and in the company’s record that the
company is dissolved. :

(3) Claims that have arisen from liabilities that were contingent at
the commencement of dissolution proceedings or that have arisen from events
that occurred after the commencement of dissolution proceedings, may be sat-

isfied after completion of dissolution proceedings as:provided by section
167(8).

PART XIX - JUDICIAL DISSOLUTION-
Grounds for judicial dissolution
171.  The Court may dissolve a comp:any in pfoéeediﬁgs instituted by -
(a) the Registrar if the Court is saﬁsﬁed that -

(1) the company frauduléntly lodged its articles of
incorporation; or

(i) the company has continued to exceed or abuse
the authority conferred on it by this Act; or




the company has failed to apply for reinstate-
ment within the time stipulated in section 87(7)
or such application was not successful or the
company has continuously failed to comply
with any provision of this Act.

a shareholder if it is established that -

M) the directors are deadlocked in the manage- -
ment of the company and the shareholders are
unable to break that deadlock; and

irreparable injury to the company is threatened
or being suffered and the business of the com-
pany can no longer be conducted to the benefi
of the shareholders because of the deadlock
referred to in subparagraph (i); or

the shareholders are deadlocked in voting -
power and have failed for 2 consecutive
annual meeting dates to elect successors to
directors whose terms have expired.

Procedure for judicial dissolution

172. (1) It shall not be necessary to make shareholders party to a judi-
cial dissolution application unless relief is sought against them individually.

2) The Court may, in judicial dissolution proceedings, issue an
interdict, appoint a custodian with all powers and duties as the Court may
direct, to preserve the company’s assets and carry on the business of the cori
pany until a full hearing is held.

Order of Judmnal dissolution and appointment of judicial liquidator ¢
custodian

173. () If after the hearing referred to in section 172 the Court deter-
mines that grounds for judicial dissolution exist, the Court shall direct wmdmg
up and liquidation of the company’s business and affairs.
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5 The Court may appoint one or more liquidators to wind up and
iguidate, or one or more custodians to tnanage the affairs and business of, the

3 The Court shall, after notifying all parties to the proceedings
d interested persons, hold a hearing before issuing an order for the appoint-
ment of a liquidator or custodian.

(4)  The Court may appoint an individual or company as liquidator
custodian, and may require the liquidator or custodian to post a bond in an
amount to be determined by the Court.

(5 The Court shall outline the powers and duties of a liquidator or
ustodlan in the appointing order, which may include -

(a) the power of the liquidator to dispose of all or any part
of the assets of the company at a public or private sale
if authorised by the Court, and may sue and defend in
his or her own name as liquidator of the company; or

ative - : S

ssors to {b) the power of the custodian to exercise all of the powers

: of the company through or in place of the board of
directors to the extent necessary to manage the affairs
of the company in the best interest of shareholders or

creditors,

(6) The Court may, during liquidation, re-designate a liquidator or
_custodian, and during a custodianship, re-designate a custodian or a liquidator,
if doing so would be in the best interest of the company, its shareholders and
_creditors.

= {7 The Court may, during the liquidation or custodianship, order
-compensatzon to be paid and expense disbursements or reimbursement to be
made to the liquidator or custodian from the assets of the company or proceeds
“from the sale of the assets.

‘Completion of judicial dissolution

'174. Whena Liquidator or custodian reports that the assets of the company
‘have been distributed and its affairs and business wound up, the Court may
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make an order dissolving the company which shall state the effective da
the dissolution, and the Court shall deliver a copy of that order to the Registr,
who shall enter it in the company’s record and note that the company is:d

solved.

PART XX — OFFENCES AND PENALTIES -

False statements

175. (1) A person who, with respect to a document required by or:fg;
the purposes of this Act -

(a)

makes or authorises the making of a statement there
that is false or misleading in a material way, knowmg
it to be false or misleading; or

omits or authorises the omission from it of any matte
knowing that the omission makes the document false o
misleading in a material way, commits an offence, and
is liable on conviction to a fine of M20, 000 or to

.. imprisonment for a period of 3 years, or both.

(2y - A director, officer or einployee of a company who make
authorises or permits the making of a statement or report that relates to the
affairs of the company that is false or misleading in a material way in relatio
to -

a director, employee, auditor, shareholder, debenture:
holder, or trustee for debenture holders of the compa:

ny,

- a liquidator, judicial manager, committee of inspectio
- or manager of property of the company; or

if the company is a subsidiary, a director, employee, or

auditor of the holding company, knowing it to be false
or misleading, commits an offence, and is liable on:
conviction to a fine of M500, 000 or to :mpnsonment
for a term of 20 years, or both,
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3 For the purposes of this section, a person who voted in favour
the making of a statement at a meeting is deemed to have authorised the
making of the statement.

Fraudulent destruction of property

76. A director, employee or shareholder of a company who -

. » (a) fraudulently takes or applies property of the company
red bY or fo for his or her own use or benefit, or for a use or purpose
R other than the use or purpose of the company; or
(b fraudulently conceals or destroys any property of the
company, commits an offence, and is liable on convic-
tion to a fine of M500, 000 or to imprisonment for a
o : term of 20 years, or both.
of any matte
ument false
roffence; a
100 or to :
oth.

Falsification of records

(1) A director, emplovee or shareholder of a company who, with
ntent to defraud or deceive another person -

‘who m2
'r_eiates to
ay in relation

(a) destroys, parts with, mutilates, alters, or falsifies, or is
a party to the destruction, mutilation, alteration, or fal-
ification of any register, accounting records, book,
paper, or other document belonging or relating to the
company; or :

(b} - makes; or is a party to the making of, a false entry in
any register, accounting records, book, paper, or other
document belonging or relating to the company;

- commits an offence, and is liable on conviction to a fine of M20, 000 or to
. imprisonment for a term of 3 years, or both. :

() Where any mechanical, electronic, or other device is used in
connection with keeping or preparation of any register, accounting or other
- records, index, book, paper, or other document for the purposes of a company
- or this Act, every person who -



records or stores in the device, or makes available t
any person from the device, any matter that he or sh
knows to be false or misleading in a material manner
or

with intent to falsify or render misleading any such
register, accounting or other records, index, book,
paper, or other document, destroys, removes, or falsi~
fies any matter recorded or stored in the device,
or fails or omits to record or store in the device any
matter,

commits an offence, and is liable on conviction to a fine of M300, 000 or to
imprisonment for a term of 20 years, or both. o

Defences

178. () If a director is charged with an offence in relation to a duty
imposed on the board, it shall be a defence to the charge if he or she proves thai
the board took all reasonable and proper steps to ensure that the requiremeénts
of this Act wonld be complied with or that he or she took all reasonable and
proper steps to ensure that the board complied with the requirements of this
Act, or in the circumstances he or she could not reasonably have been expect:
ed to take steps to ensure that the board complied with the requirements of thit
Act, - '

@3] If a director is charged with an offence in relation to a duty
imposed on a company, it shall be a defence to the charge if he or she prove
that the company took all reasonable and proper sieps to ensure that th
requirements of this Act would be complied with or that he or she took all re
sonable and proper steps to ensure that the company complied with the require
ments of this Act or in the circumstances he or she could not reasonably hav
been expected to take steps to ensure that the company complied with th
requirements of this Act. o

PART XXI - MISCELLANEOUS
General provisions .relaﬁng to liquidators rules of procedure

179, (1) The Master may make rules concerning the procedure to be fol
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lowed with respect to any matter in connection with liquidation or dissolution
of companies and generally as to all matters in which the Master is empow-
ered under this Act to exercise jurisdiction,

(2) The rules made under subsection (1) shall be published in the
Gazette and shall take effect and have force of law.

Power of Aitorney

180.  Subject to its articles of incorporation, a company may, by an instru-
ment executed in writing, appoint a person as its attorney or agent, either gen-
erally or in relation to a specified matter, and any act of the attorney or agent
in accordance with the instrument shall be binding on the attorney, agent or any
other person and the company.

Service of documents on companies in legal proceedings

181. () A document that includes a summens, writ, notice or order in
any legal proceedings may be served on a company as follows -

(a) by delivery. to a person named as a director of the
company on the register;

(b by delivery to an employee of the company authorised
by the articles of incorporation to accept service of the
company at the company’s registered office or
address for service;

{©) by serving it in accordance with any direction as to
service given by the Court; or

(d)  in accordance with an agreement made with the com-
pany.

(2) A document that includes a summons, writ, notice or order in
any legal proceedings shall be served on an external company as follows -

(a) by delivery to a person named as a director of the com-
pany on the external register;



by delivery to a person named in the external reg
as being authorised to accept service in Lesothoo
uments on behalf of the external company;

by delivery to an employee of the external company
the external company’s registered office or addres
service;

if the person named in paragraph (b) cannot be four
at the given address, by delivery to the Registrar, 7
shall send the documents to the address in the exter
company’s jurisdiction that is identified in its noti¢
the Registrar upon registration; e

by serving it in accordance with any direction as to
service given by the Court; or =

(f) in accordance with an agreement made with the cotr
pany.

Service of other documents on companies -

182. A document other than a document in any legal proceedings ma '
served on a company or external company as follows -

(a). by any of the methods set out in section 181;

b) by posting it to the company’s registered office or -
address for service;

(c) by sending it by facsimile machine toa telephone num
: ber used for the transmission of documents by facsim-
ile at the company’s registered office or address for
service; or

(d) - by electronic mail:
Service of documents on sharcholders and creditors

183. (1) A notice, statement, report, accounts or other documents to be
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ilregiste: sent to a shareholder or creditor who is a natural person shall be -

{a) delivered to that person;
(b) - . posted to that peréon at his or her last known address:
(c) sent by facsimile machine to a telephone number used
by that person for the transmission of documents by
facsimile; or
(d) sent by electronic mail.
(2) A notice, statement, report, accounts or other documents to be
sent toa shareholder or creditor that is a company or an external company shall
be sent by any of the methods of serving documents referred to in section 181
or 182 as the case may be.

(3) - Where a liquidator sends documents -

(a) - to the last known address of a shareholder or creditor
who is a natural person; or

(b to the address for service of a shareholder or creditor
- thatis a company, and the documents are returned -

unclaimed 3 consecutive times,

the liquidator need not send further documents to the shareholder or creditor
1ntil the shareholder or creditor notifies the company of his or her new address.

Additional provisions relatmg to service

(1) Subject to subsection (2), for the purposes of sections 181,. 182
and 183 -

(a) if a document is to be served by delivery to a natural
person, service shall be made -

1) by handing the docuxﬁent to the person; or

(ity: . if the person refuses to accept the document, by




- bringing it to the attention of, and leaving it in
a place accessible to, the person; :

a document posted is deemed to be received by the
recipient 5 working days or any shorter period as the .
Court may determine in a particular case, after it is

- posted or delivered;

a document sent by facsimile machine is deemed to. .
have been received on the working day following the :
day on which it was sent;

in proving service of a document by post, it is sufficient

- to prove that the document was properly addressed, .
that all postal charges were paid and that the document
was posted; and

(e in proving service of a document by facsimile machine,
it is sufficient to prove that the document was proper- .
ly transmitted by facsimile machine to the person concerned.

) A document is not to be deemed to have been served or sent or
delivered to a person if the person proves that, through no fault on the person’s.

part, the document was not received within the time specified.

Regulations

185..°- (1) = The Minister may, by notice published in the Gazette, make:
regulations which provide for such matters, not inconsistent with this Act, as
are contemplated by or necessary for giving effect to this Act and for its due.
administration. '

(2) Without limiting the generality of subsection (1), the Minister
may -

(a) 'prescribe the fees payable to the Registrar for the per-
formance of the Registrar’s functions under this Act;

(b} - prescribe penalty fees payable to the Registrar for fail -




903

ure to lodge a document with the Registrar within the
time prescribed by this Act; -

zaving

(c) amend the monetary figures in this Act;
{(d) amend the Schedule;

(e) prescribe guidelines and procedures for the removal of
emed to companies from the register;

(f) prescribe the requirements or dimensions for notices
made in newspapers;

(2) prescribe timeframes for the performance of the
Registrar’s duties; and

{h) prescribe other requirements or information that shall
appear in the annual report.

(3 Where a fee is prescribed for the performance of a function of
the Registrar, the Registrar shall refuse to perform the function until the fee is

paid.
4 The Registrar may waive or reduce a penalty fee prescribed

pursuant to subsection (2) (b) in any case if the Registrar considers that in the
- circumstances it is proper and reascnable to do so.

fette; ‘ma  Rules

186. The Registrar may make rules for the effective administration of this
Act in relation to registration of companies where there is no provision in this
Act.

Repeal

187.  Subject to this Act, the Companies Act, 1967 is repealed.

NOTE




Act No. 25 of 1967
Act No. 9 of 1977
Act No. 12 of 1980
Procl. No. 13 of 1957
Act No. 7 of 1964
Act No. 12 of 1967

SCHEDULE
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FORM 1

COMPANIES ACT, 2011.
(Section 5)

Application for incorporation

We, the undersigned, being desirous of having a company incorporated with
the following particulars hereby state -

The name of the proposed COMPANY I8 ...ooeveeersienrenerenne , and we con-
irm that we have caused a search of the registers, directories and records of
ames of companies in Lesotho and this name is not identical to any registered
ame except for ... which has consented to the use of the name
n Lesotho by us as evidenced by the attached agreement/consent form. {delefe
whichever is not applicable).

The Company will carry business under the name: ........oovvniiinnnncenen,

. The company is a private/public company (delete whichever is appli-
able)

The authorised share capital is: M .o

The main purposes/intended business of the company is as follows:

see annex ‘A’ hereunto attached)

The liability"of the members is limited in accordance with the provi-
ions of the Act.

The rights, privileges, limitations and conditions, where applicable,
ttached to each share in so far as different from those set out in section 25 of
the Act are as follows:
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Type of share Rights attached to  Privileges  Limitations Conditio
shares

8. The maximuom number of directors shall be

director(s) is/are: -

Full names Nationality and Residential  Telephone No. e-mail addre:
Passport No. Address

The first registered office of the proposed company is ............ cronre

o (Physical address) .ot

» contact : Telephone

o telefax ... eerAnerteteaeeaasrnenretreaaan i eeEtattrenaareraeass
O e-mail oovovviivvicnirrenenins ettartrartaaaaseeatreraaenaaeaareerernanannann
O POSEAL v s

10. The first address for service of the proposed company is
{(physical address)

11, The company will use:

(ay - model articles
(b) own articles
(Tick whichever is applicable)

We agree to subscribe for the number of shares indicated opposite ot
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Full Names No. of shares Type of shares

13. And we hereby make application for a company to be registered under
the provisions of the Companies Act, 2011.

14. The company expects to start business in ......... (month)........ (year).
5. Subscribers:

Full names Occupation  Contact details Signature

2.
Dates:.l:.

FOR OFFICIAL USE ONLY
.}. Application received on ......oovvvvnn. (date) at (Time)
Y ettt et n e et n e b be e s a e s b Eea b en s s bt s ene s ennennennnnres RO
2. Application approved ON ...
3. Company registered as company NO. ...occovreeneenennnnns creerere et

Application approved by:

R R B L L

Registrar of Companies



FORM 2

COMPANIES ACT, 2011.
(section 7)

Certificate of Incorporation

the Registrar of Companies, hereby certify
(name of company) was incorporated under
that name on this ; : in the year :
and has been registered as Company number
ter of companies with the powers, rights, and privileges, and subject to the lim:
itations, duties and restrictions as prescribed in the Act.

The Company shall commence business in

Witness my signature hereunto sub-
scribed, and the Official Seal of the
Office of the Registrar of Companies -
hereunto affixed, this

Registrar of Companies

FORM 3

COMPANIES ACT, 2011.
(Section 11)

Application for registration of an external Company

1. This application is made on behalf of
(name of external company), a company incorporated under the laws of
(state the country) and having its registered office
(specify address of registered office).

2. We confirm that we have caused a search of the registers, directories
and records of names of companies in Lesotho and this name is not identical:
to any registered name except for ..., which has consented to the
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use of the name in Lesotho by us as evidenced by the attached agreement/con-
sent form. (delete whichever is not applicable),

3. Thus, we hereby make application for ... to be regis-
tered as an external company in Lesotho;

The particulars of the company in Lesotho are as follows:

i) Place OF DUSITIESS. v eee e e e e et rmrnrrreee s
(i) Registered office: .ovvvvvenrvrciiis
(i)  Address fOr SBIVICE: . s

sdaeeee

(iv)  Persons who may accept service in Lesotho on behalf
of the company are:

..........

Full names, nationality and  Capacity Full contact details

passport number (physical address, postal
Co address, telephone, fax, e-mail)

---------

(v) The current Directors of the company are:

ull names, Nationality and  Physical address Telephone, fax, e-mail
identity number

L.

2.

The above Directors have agreed to act as Directors of the company, see the attached consent forms.

5. Attached are the certified copies of incorporation certificate and com-
pany rules.

6. This application is made by: Name ......cccvvvivianiinnnes 16) U
on behalf of the company. :

Signed: .o




FORM 4

COMPANIES ACT, 2011,
(Section 11)

Certificate of Registration for external companies

and has been registered as Company number in the register of -
external companies with the powers, rights, and privileges, and subject to the
limitations, duties and restrictions as prescribed in the Act,

Witness my signature hereunto subscribed,

and the Official Seal of the Office of the

Registrar of Companies hereunto affixed, this:
day of in the year

Registrar of Companies

FORM 3

COMPANIES ACT, 2011.
(Section 12)

Notice of amendment to the Articles of Incorporation
To the Registrar of Companies:
Kindly note that on , the shareholders of
, (name of company and registration number) resolved to
amend the company Articles of Incorporation. A copy of the. amendment is -

hereanto attached for your information.

Filed on behalf of the company by: (full name)
(Secretary/Director) on this

SIZNAtUre: .oveemvrerirnrrescserens
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FORM 6

COMPANIES ACT, 2011.
(Section 16)

Certificate of Change of Name

T the Registrar of Companies, hereby certify that

......... ¢ name of.............. (old name of the company), registered number.................
as been changed and it is now registered as........ocoovevveveveennnne (new name) in

the companies register.

Date: ..ocooevneenins OO U OO RSSO STOOUUUPOUPOTTOUPTONt
cribed,
f the - SIENEA: Lottt b e et rea e eb e bseaes
........ Registrar of Companies

FORM 7
COMPANIES ACT, 2011.
(Section 20)

Notification of Change of sharcholders

L o the Registrar
ion

.......................... (name of Company) registered as company No.
............................ hereby gives you notice that there has been a change of

holde shareholders in the company.

ssolved
ndme

The particulars of the change are as follows:

Date of Namesofold  Names of new No. of Nature Occupation Contacts
change  shareholders shareholders  shares of change (new details - new

and shareholders) shareholders
nominal (physical
......... value address,
' e-matl,
telephone,

fax ete.)




Signed by Managing Director, Director, Secretary

DAL ittt et st e e e r e e e et e e e et e et saaneteen e neeeaaanneeeeaaneens .-

FORM 8

COMPANIES ACT 2011.
(sections 5 and 38)

Form of Consent to 'Act as Director

COMPANY NUMBER

(full names) of
address) hereby consent to act as a director of
company and confirm that to the best of my knowledge and recollections, I ¢
not disqualified, under the provisions of the companies Act 2011, from being
Director.

SIZREA oo feeete et ee e bt b e rerenatenas

Date: e e e er e e r et ae e r e s e e r e s er e

Contact details: Tel.:

' Fax:
E-mail:
Physical address:
Postal address: .




----------------
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FORM 9

COMPANIES ACT, 2011.
(section 74)

Notification of Change of Directors
To: The Registrar of Companies
Name of COMPANY: i e iteseieseisaaes
Company Registration Number: ..., e es

Notice is hereby given that there has been a change of directors in the above
named company

The particulars of the change are as follows:

L New appointments (consent forms are hereunto attached)

Full names Address Position Occupation  Particulars of Date of

& Natiopality  and contact other appointment
Include details directorships

Passport/Id

number

2. Terminated appointments

Full names Address Position . Occupation  Patticulars of Date of

& WNationality  and contact other appointment
appointiunet details directorships  termination
Inclnde

Passport/Id

number

Presented for filing by: (full name and signature) Dater ... -

........... T T T T T R A R LR

Managing Director, Director, Secretary (delete whichever is not applicable)



FORM 10

COMPANIES ACT, 2011.
(section 82)

Notice of Change of Registered Office

To: The Registrar of Companies

Name of Company: ............o.........

Company Registration Number: ...........

Notice is hereby given that the registered office of ........ cerevveenn (company
Name) has been changed from ... Aold address) to :
........... seesersssessssisnnsncnns (full address of new registered office) with effect
from .......c........ v (specify ejj“ecnve date).

Dated: ......

(Managing Dzrector director or Secretary)

FORM 11

COMPANIES ACT, 2011.
(section 83)

Notice of Change of Address for Service

To: The Registrar of Companies

Name of Company: ........
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{company Name) has been changed from ..........ccccoceeies (old address for serv-
1107 10 SO UPVUURPOTOUUUTU OO (full address of new address for service)
with effect from . (specify effective
date).

DATED:

Presented for filing by: (full name and signature) Date: ...

.....................................................................

(Managing Director, director or Secretary)

FORM 12

COMPANIES ACT, 2011.
(sections 104 and 105)

Annual Report for the year ended

Name Of COMPANY ...corevriririrriirieieoreeerinesiisssrs sttt a s ba b ssn s

Registered NUMDET .o.oovvvvericrbi e

1. Address of Registered Office

(i) PhySicalivuieieneiicninionircimncnic e

(ii) POSIal oo e s e et rneean

(i) E-mail oot
2. AAAress fOr SETVICE ..virvvriiiriieiiescetccesnrire st ans s s
3. AgEnt fOr SEIVICE ..oiviiiiiiciiciiie i s e s
4, Place and Address where company records are kept ......ccovcieiviennnnn
5. (to be completed if a notificarion was not made under Section 76)

A. Directors, secretary, executives and agents
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Full Names  Addresses and  Position Remuneration Service (rick if
contact details  (Director, and other benefits authorised to
Secretary, received accept service)
CEQO erc)

B. Directors, secretary, executives and agents whose appointments were termi-
nated during the financial year:

Full names Addresses Positic_}n Date of Remuneration N
(Director, termination and other
Secretary, CEQ benefits received _
etc) :

Share capital:

{i) Authorised share capital .......... . Maloti.

(i)
(111)
(iv)

7. External company: Yes/No (vick appropriate one)

2. Describe any change, if any, during the financial year in the nature of
the business of the company or any of its subsidiaries, or the classes of busi-
ness in which the company has an interest, whether as shareholder or other-

Describe any change in the accounting policies of the company in dur-- -
ing the financial year:




e (tick if -
ised to.
“service) .. -

.............................................................................................................................

.............................................................................................................................

10. The total number of donations made by the company during the finan-
cial year are as follows:

.............................................................................................................................

were termii

.............................................................................................................................

meration:
ther '
its received

I affirm that the information contained herein in relation to the company at the
date hereof is correct.

.....................................................................................................................

(to be signed by at least 2 Directors of the company, or if the company has
only one Director, by that Director.

Signed: 1. oo 2 s

being Directors of the company duly authorised to sign this report on behalf of
the Board.

............. : FORM 13

s COMPANIES ACT, 2011.
o (section 111)

...........

Certificate of Merger

Ly e, the Registrar of Companies

hereby certify that ........ococoevevenn, (Company name) registered as company
number ............ in the register of companies, with registered office at
........................... has merged with ............ (company name) registered as com-

pany number ..., in the register of companies and the merged compa-
----------- ny shall contivue as:

.................................... (name of surviving or new company) with the regis-
......................... and registered office at

..................................

..........................................................................................
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Diate: (oo b “
Signed: .o PO RRR

......................................

Registrar of Companies

FORM 14

COMPANIES ACT, 2011.
(section 134)

Notice of appointment of the liguidator
To: The Registrar of Companies
Name of Company: ............ dhentereenne e
Company Registration WNUmMbET: .....coocovviiierrc e er et ens | .

I hereby give notice that I, c.ocoorvrvererecvrcrnivrnnen. (Rame of liquidator) was
appointed as the .

Liquidator Of oo
(company name) with effect f1OM . .c.oocviveiiiinivvriniicecnnes reriaveas ... {date)

L NI ittt st e ees e s breeesaasssaatsaseesasaasssmeesseeesssanssssnsssssessssassnnnnsssnan

SEZNATUTE! cueiieeiesiieresiesedeiaoreresstreaesrasmsenranesnsasassteasessesstnseessteanssutssssssessnsasssso, 0.

Date: ........... e TP
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FORM 15:

,,,,,,,,,,,,, COMPANIES ACT, 2011.
' (section 154)
Notice of cessation of business by an external company

To: The Registrar of Companies

Name of Company: ......c..c.iviiivinennns vrsreisieeesiens rsdernrssanstinn s s v ae e e aras
Company Registration NUIIBET: «......ccooevciciicnivivenmnnneeersesesesssees e
I hereby give notice that on ............. et aans TSRO

(date), it (name of company) will cease to have a place
of business in Lesotho. -

...........

Pfeéented for ﬁliﬁg by: -

Namie: ... e e e e e ie e b e e r s aead v sy bt e st mee s sersn bt Febe e v re s s ranennes
C i

APACILY. v e N Fesesrirr e rorianenns
Signature: ..ot R, SO R, R N

L R . N . . .
Dater i i e Citrsrrecasvareensianas




GOVERNMENT NOTICE NO. 58 OF 2011
Statement of Objects and Reasons of the Companies Act, 2011

(Circulated by the Authority of the Honourable Minister of Trade and
Industry, Cooperatives and Marketing, Dr. Leketekete Victor Ketso)

The purpose of the Companies Bill, 2011 is to make registration of companies
short, simple and responsive to the needs of the business community. The Bill
has been modernised to take into account several business reforms already tak-
ing place within the Ministry of Trade and Industry, Cooperatives and
Marketing including the establishment and operation of the One Stop Business
Facilitation Centre with a view to make doing business in Lesotho easier and
less costly.

The Bill provides a structure for the organization and operation of companies;
and imposes minimumm formalities yet capable of meeting diverse needs and
circumstances of the business. It further clarifies the relationship between com-
panies, their management organs and shareholders as well as the rights and
obligations of the shareholders and directors.

Further, the Bill gives directors wide management powers without prejudicing'
shareholders and creditors; shareholders are empowered to question directors’
decisions. -

The Bill further introduces one person companies and in this way, the business
risk is considerably reduced and people will be free to open business without
being obliged to join with others. The Companies Bill in this regard caters for
the needs of both small and large businesses.

Finally, the Bill introduces a simple and transparent exit mechanism for com-
panies so that companies that wish to exit the market can do so without any
burdensome administrative requirements.

The existing Companies Act of 1967 had a number of shortcomings which
proved to be barriers to doing business in Lesotho. These include, among oth-
ers, cumbersome procedures which make formation and operation of compa-
nies an expensive and time consuming exercise and complex requirements
which were difficult for companies to comply with. Consequently, the Bill
repeals the 1967 Companies Act.




