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INSTRUCTIONS:

1 This paper consists of 18 pages plus instructions for completing a mark-reading sheet
The paper is divided into 2 sections
SECTION A consists of 4 questions {with subdivisions) and has to be completed In the
space provided on the examination paper itself
SECTION B consists of 10 multiple-choice questions counting 4 marks each The
answers to the multtiple choice questions have to be filled In on the mark-reading sheet
provided to you

3 Atthe end of the examination you have to hand in both the examination paper as well as
the mark reading sheet containing your answers to the multiple choice questions
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SECTION A

QUESTION 1

11

You are one of the directors of Big Projects (Pty} Ltd (‘company’), a company specialising
in civil construction Durning a meeting in which the working conditions of the company’s
employees are discussed, Sam, a director of Big Projects (Pty) i_td, suggested that
money set aside for increasing salarnes of workers and improving therr working
conditions should instead be used to pay addiional dwvidends to the company’s
shareholders and for performance bonuses of the executive management

Sam’s argument is that the shareholders and executive management are more important
to the company than the employees since they contribute more

As a director of the company, you are of the view that Sam’s suggestion and argument
are not In ine with the concept of Ubuntu

Advise the board on the following

e The meaning of the concept of Ubuntu (2)
« How the concept of Ubuntu can be applied in the decision-making of the company
on the two 1ssues discussed In the meeting? (1)
e And provide at least TWO elements that apply in business in which the vaiues of
Ubuntu are embodied (2)
(8)

[TURN OVERI]
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()

12  Explain the concept of ifting or piercing the corporate veil and list FOUR implications of

the principle of separate legal personality as provided in the case of Salomon v Safomon
& Co Ltd [1897] AC 22 (HL) (6)

()

[TURN OVERI
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Tiyan wants to start an after-school programme not for gain, but to improve the lives of
children in her community She wishes to run the programme as a company and woulid
Iike the main objective of the company to be ‘to provide extra tuition to young boys and
girls’ in her community, with the focus being on Mathematics, English and Science

She comes to you for advice on the type of company that would be suitable for the
programme she I1s contemplating and the characteristics of such a company

Advise Tiyan accordingly In your answer, you should provide the type of a company
and at ieast FOUR charactenistics of such a company (6)

()

(TURN OVER]
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Thabo has just filed a notice of incorporation (‘NOI) for the registration of a company
He wants 1o know the duhes of the Companies and Intellectual Property Commission
(commussion) In terms of section 14 of the Compantes Act 71 of 2008 (‘the Act) once
the NOI has been filed

Advise Thabo accordingly (3)

()

TOTAL FOR QUESTION 1: [20] D

[TURN OVER]
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QUESTION 2

21 Victor wants to buy a truck for a company that 1s not yet incorporated He 1s aware that
there are several alternatives to the pre - incorporation contract in terms of section 21 of
the Act, one of the alternatives being cession and delegation Victor wants to know more

about cession and delegation and comes to you for advice
Advise him on the following

e What s cession and delegation?
+ How does it work as an alternative to the pre — incorporation contraci?

e List TWQO other alternatives to a pre - ncorporation contract
(6)

()

[TURN OVER]
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Sam s a director of Trix (Pty) Ltd (‘company’) The memorandum of mcarporation (‘MOI’)
of the company states that only directors have the authorty to bind the company
contractually The MOI further provides that, with contracts in excess of R2 million, the
directors must first obtain authorisation from the general meeting before concluding such
contracts  Sam decides to buy equipment worth R3 million on behalf of the company,
but without obtaining the authorisation from the general meeting The equipment 1s
needed for purposes of production

Tim, who 1s a representative of the company supplying the equipment, knows about the
requirements of authorisation because he has dealt with the company before However,
he Is under the impression that the approval of the general meeting has been obtained
since it had always been obtained on the previous transactions

With reference io the Companies Act 71 of 2008, advise the shareholders of the
company on whether the company I1s bound by the contract (5)

()

[TURN OVER]
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Explain the following terms
Legal capacity

Estoppel

Docinne of constructive notice

Representation
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(1)
(1)
{1)
(4)

TOTAL FOR QUESTION 2: 15

()

[

[TURN OVER]
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QUESTION 3

31

The board of directors of Badin Badinaled: Ltd (‘BB’) are in the process of paying
dividends to their shareholders They need advice on the requirements or circumstances
under which a distribution may be made

With reference to the Compames Act 71 of 2008, explain to the board of BB what a
distribution 1s and provide the requirements or circumstances under which a distribution
may be made (5)

()

[TURN OVER]
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Thea, Nathr and Leya are busy drafting a memorandum of incorporation for a company
they mtend to incorporate

Nathit 1s of the view that an ordinary resolution should always be 51% and a special
resolution should always be 75%

Thea and Leya come to you for advice on whether Nathrs view 18 correct and which
decisions require a special resciution

Advise Thea and Leya accordingly and provide at least THREE decisions that requie a
special resolution (5)

()

(TURN OVERI]
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Tim serves as a director on the hoard of directors of Geotrust (Pty) Ltd, a company
specialising in distnbuting ceramic tiles In terms of the company's Memorandum o’
Incorporation (MOI), Tim 1s one of the directors authonsed to represent Geotrust (Pty)
Ltd in all transactions

TY {Pty) Ltd approaches Geotrust (Pty) Ltd with a request for a supply of ceramic tiles
Geotrust Pty) Ltd is represented by Tim during the meeting between the two companies
After the meeting, Tim decides 1o resign as a dwector of Geotrust (Pty) Ltd and
subsequently advises his wife Thembi to contact TY (Pty) Lid regarding the supply of
ceramic tiles Thembi is a shareholder in Beaceramics (Pty) Ltd, a company that 1s also
in the business of supplying ceramic tiles As a result of Tim’s advice to Thembi, TY (Pty)
Ltd eventually concludes the contract for the supply ceramic tiles with Beaceramics (Pty)
Ltd

With reference to the provisions of the Companies Act 71 of 2008, advise the
shareholders of Geotrust (Pty) Ltd on whether Tim has breached any of his duties to the
their company (5)

[TURN OVER]
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()

TOTAL FOR QUESTION 3: [15] D

QUESTION 4

41

Pam 1s a member of Tekton CC She i1s In the process of drafting her will In the wili, she
decides to bequeath her member’s interest to her son, Sabelo Pam would fike to know
what the legal position would be should the other members of Tekton CC block the
transfer of her member's interest to Sabelo after her death

Advise Pam accordingly (4)

[TURN OVER]
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()

42 The members of Siyavuka CC want the corporation to acquire the member’s interest
belonging to Lucy as she 1s about to relocale to Europe Lucy has indicated that she
wants to sell her member's interest

The members of Siyavuka CC come to you for advice on the following

a The requirements that must be complied with before the corporation can acquire
the member’s interest belonging to Lucy (4)

b What the solvency and liquidity test entails (2)

[TURN OVER]
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()

TOTAL FOR QUESTION 4: {10]

TOTAL FOR SECTION A: [60] D
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SECTION B

MULTIPLE-CHOICE QUESTIONS

INSTRUCTIONS

1. Answer all questions by filling in the answers on the mark-reading sheet provided

2. Use a soft pencil.

3. Please ensure that you fill in your student number on the mark-reading sheet. All
the student numbers contain eight digits. In some instances, this includes a “0”
at the beginning. You must also use the last pink block.

4. Each correct answer earns four (4) marks. No marks will be deducted for incorrect
answer

Question 1

Which of the statements 1s INCORRECT?

1

2

Although 1t 1s advisable for members to conclude an association agreement, it 1s not
compulsory
Members of the CC may arrange their nghts to carry on business and manage a close
corporation in the association agreement
Members of the CC may also arrange external affairs of the CC n the association
agreement
Members of the CC may arrange the requirements for making decisions and voting In
the association agreement

(4)

Question 2

Which of the statements 1s CORRECT?

1

2

In terms of the duty of care and skill, members of a CC should act honestly and in good
faith
In terms of the duty of care and skill, members of a CC should avoid a conflict between
their interests and those of the CC
In terms of the duty of care and skill, members of should not act without or exceed therr
powers
In terms of the duty of care and skill, member’s conduct 1s measured against the conduct
that could reasonably have been expected from a person with the same skill and
knowiedge as the member

(4)

{TURN OVER]
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Question 3

Certain types of private companies, state owned companies and are required
to appoint an auditor every year at the annual general meeting

Choose the CORRECT statement

1 close corporations

2 personal llability companies
3 pubhc companies

4 external companies

4)
Question 4
The secretary of the company I1s a of his or her company

principal auditor

principal administrative officer
princtpal director

principal sharehoider

W N

(4)
Question 5

In terms of . .of the Companies Act 71 of 2008, a shareholder or a director may bring
an application for a court to provide reiief from oppressive or unfarly prejudicial conduct by the
company

section 164
section 161
section 162
section 163

EN R

(4)

Question 6

The appraisal remedy 1s tnggered and becomes available in the following instances
Choose the INCORRECT statement.

1 Where the company has adopted a speciaf resolution to amend its MOI by aitering the
preferences, nights, or other teérms of any class of its shares in a manner that 1s materially
adverse 1o the nghts or mterests of that class of shares

2 Where a company 1s considering adopting a resclution concerning the disposal of the

greater part of the assets of the company
[TURN OVER]
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3 Where a company I1s considernng to enter into a transaction that exceeds R 500 000 00
4 Where a company 1s considering merging or amalgamating with another company

(4)
Question 7

Despite any provision contained in the MOI or any agreement of shareholders, or agreement
between the company and the director, removal of a diwrector may be effected by
a/an in terms of section 71 of the Companies Act 71 of 2008

Choose the CORRECT statement

ordinary resolution

special resolution

special resolution with 85% of the voting nghts
ordmary resolution with 65% of the voting nghts

W N -

(4)
Question 8

Section 61(8) of the Companies Act 71 of 2008 stipulates that at feast the following matters
must be transacted at the annual general meeting.

Choose the INCORRECT statement.

Appointment of an auditor for the following financial year
Appointment of a secretary

Appointment of an audit committee

Any matter raised by shareholders

Fo WO —

(4)
Question 9
Choose the CORRECT statement.

1 In Standard Bank of SA Ltd v Ocean Commodities Inc 1983 (1)} SA 276 (A), the court
held that a share usually entitles 1ts holder to vote at a shareholders’ meeting, to share
in dividends if declared by the board and to share in any assets of the company after it
has been wound up

2 in Lipschitz v UDC Bank Ltd 1979 (1) SA 789 (A), the court held that a share usually
entitles its holder to vote at a shareholders’ meeting, to share in dividends if declared by
the board and to share in any assets of the company after it has been wound up

3 InRe Duomatic Ltd [ 1969] 1 All ER 161 (Ch), the court held that a share usually entities
its holder to vote at a shareholders’ meeting, to share In dividends If declared by the
board and to share in any assets of the company after it has been wound up

[TURN OVER]
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Dadoo Ltd and others v Krugersdorp Municipality Council 1820 AD 530, the court held
that a share usually entitles its halder to vote at a shareholders’ meeting, to share in
dividends If declared by the board and to share in any assets of the company after it has

been wound up
(4)

Question 10

Choose the CORRECT statement.

1

In Manong & Associates (Pty) Lid v City Manager, City of Cape Town and another 2009
(1) SA 644 (EqC), the court held that a junistic person like a natural person enjoys a

fundamental right to equality

In Fundtrust (Pty) Ltd (in liguirdation) v Van Deventer 1397 (1) SA 710 (A), the court held
that a junistic person like a natural person enjoys a fundamental nght to equality

In Sonnenberg McCloughiin v Spiro 2004 (1) SA 90 (C) the court held that a junstic
person like a natural person enjoys a fundamental right to equality

In Peregrine Group (Pty) Ltd v Peregrine Holdings Ltd 2001 (3) SA 1268 (SCA). the
court held that a junstic person like a natural person enjoys a fundamental nght to

equality
(4)

TOTAL FOR SECTION B: [40]
TOTAL [100]

END OF PAPER
© UNISA 2018
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(1) Write your paper code n these erght squares, for istance

P[SIY|[1]0]0]-(X

®
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WRITE | 0 | 1 | for the first paperand | O | 2 { for the second If only one paper, then leave blank
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