ce of words, use of words and
ce structure — 5% marks

ﬁese_maﬁon: clarity of thougfn,‘t&ﬂciw and clarity of expression, (ie
Concise and precise/ logicai mmn) 10% marks

QUESTION 1
Candidate should have an understanding of what corporate governance is. That ﬁ

is:
* A system of administering a body corporate, adhering to the tenets of

accountability, disclosure, transparency, fairness, integrity and reporting to the
owners.

* A candidate must demonstrate appreciation for the fiduciary relationship
between directors and the company and the other duties of directors to further
the business of the company, avoid conflict of interest in contracts with the
company, act in what they believe to be in the best interest of the company as
a whole which includes the interest of shareholders, employees and in some

cases creditors.
directors must not make use of company property or information without the

consent of the company.
Page 10f8
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independent directors, audit committees
A candidate who agrees with the statement should come to the conclusion that the
Companies Act provides a lot in terms of duties of directors and governance that
should companies comply with them they should not fail The Act deals with
accountability, transparency, integrity, among others. This is supported by the Banks
and Specialised Deposit Taking Institutions Act.

A candidate who disagrees may conclude that the existing legislation is not enough
and may go ahead to state why.

QUESTION 2

a. Draft the minutes for the meeting

NEHO COMPANY LIMITED

MINUTES OF THE BOARD OF DIRECTORS' MEETING HELD ON TUESDAY 12™
JUNE 2018 AT THE AKUABA C NFERENCE ROOM

Paoca 2 nfQ
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> minutes subject to the following

? 1, paragraph 2~ Replace ‘mangment” with “management’;
b. Page 3, paragraph 4 — Insert full stop after “report’;
c. Page 4 - Replace “Bieson” with “Benson”.

3. = IOUS MEETING HELD
ON 21°T JANUARY 2018

3.1 The Board took note of the matters which arose out of the Minutes of the

previous meeting as presented by the Managing Director on the headings stated
below:

Page 30f9
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by the Managing Director. The highlights were as follows:
@ Operating income for the year 2017 was GH¢21,130,897 as a
GH¢21,570,298 2018;
Impairment charge on financial assets for the year 2017 was GH¢392,062
as against GHg¢43,184.00 for the year 2018;
¢. Profit before tax for the year 2017 was GH¢10,882 as against GH¢260,590
for 2018;
d. Staff cost for 2017 was GH¢160,978.85 as against GH¢287,984 for 2018;
e. Directors' fees for 2017 was GH¢ 19,957 60 as against GH¢21,000 for 2018;

Bad debt written off for 2017 was GH¢19,957.60 as against GH¢21,000 for
2018.

7. ANY OTHER BUSINESS
7.1 It was resolved that:

Account Opening
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(18 marks)

ITWAS RESOLVED THAT:

ACCOUNT OPENING

1. A GHANA CEDI CURRENT ACCOUNT BE OPENED AT BEK
COMMERCIAL BANK WITH THE MANA

GING DIRECTOR AND
ACCOUNTANT AS JOINT SIGNATORIES.

Page 5 of 9
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- Where parties fail to regis
party can apply to the Hiq
Act.

All charges related to transactions in Ghana are req 0
the Collatera| Registry within 28 days of creation. Bo owers 2
™ Act 2008 (Act 773). Failure to register under the Act makes the

- Mortgages are required to be registered at the Land Title Registry in resp,

istry in respect of unregishred"
(Mortgages Act 1972(NRCD 96), Land Title Registrati
152). Failure to register

Candidates may make

points such as the following:
number of conce

ms arise from the requi
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- actor despite any agree

o give reasons dn
decision t0 remove

|ata eral meeting since the :
beg::made already before the notice and the

the director of auditor would have

meeting.

section 185(4) : :

There is an implication that the director must be given reasons for his removal so that

he/she could answer in his/her statement.

HEINRICH KOCH & ANOTHER V. HORTENG LIMITED & ANOTHER [15/01 /04] SUIT
H JANUARY 2004 ‘In all such cases, which involves the

beings and

NO. FTC14/2001 15T
exercise of domestic jurisdiction by artificial institutions or human

corporate bodies, the notice must specify thata Director is going to be removed
and itis necessary to state the grounds for his removal. The Director concerned

must then be given @ right to be heard in his defence to any charges that may
l_)e preferred against him'’
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The position of the
Pronouncement of Lord m,;‘
v Fidelis Furnishing Fabric Ltd{1971 }:

The secretary is not the one who w lem

Has a big responsibility regarding the Board.

Attends meetings after preparing notice and agenda.
Keeps company’s records.

Takes & keep minutes in addition to other statutory duties.

He is an officer of the company.

Provisions in new Companies Act 2019 regarding Company Secretary

Qualification of secretary - lawyer, accountant, tertiary education with qualification in

law.

Functions

e Take minutes

Assists the Board
Advises.the Board

e Communicates

Corresponds with auditors etc.

(25 Marks)
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. Waiver: this clause ensures
rights, whether intentionally
of those rights or remedies for th
strictly enforce a provision of the contract, it would _
that party cannot insist on enforcement just because it waived i

. Severability: this clause keeps the remaining provisions of a contract or statute:

in force if any portion of that contract or statute is judicially declared void or
unconstitutional.

Candidate can discuss other boilerplate clauses such as Governing Law and
jurisdiction, notices, assignment, interpretation, amendment.

(25 marks)
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