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ACT

To provide for the incorporation of a company to undertake roads construction or 
maintenance; and to provide for matters incidental thereto. 

(Signed by the President on 30 September
a) signature of the memorandum and ar 1999) 

ey shall be deemed to comply with the provisions of the Companies Act relating to the 
tic1es of a company; 

 the Comp

ARRANGEMENT OF 
any shall, subject to subsection (5), be deemed to comply with the provisions o
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 (2) The Shareholding Minister shall on behalf of the State sign the memorandum and the articles of the 
Compan d w - 

 
y an hen the memorandum and articles have been so signed 

 
(

th

(b) f 
e membership of a public company. the Companies Act relating to th

 
(3) The Registrar of Companies mentioned in section 1 of the Companies Act shall, on receipt of the 

cles in memorandum and articles referred to in subsection (2), register such memorandum and arti
 provisions of the Companies Act. 

(1) Subject to the other provisions of this Act, the object of the Company is to undertake work re1ating to 
th nance of roads in accordance with sound and generally accepted business 
principles. 

  (2) The Company may, under section 55 of the Companies Act, make additions to or alter the provisions 
o (4) The Company is exempt from the payment of all fees chargeable in terms of the Companie

which relate to the checking of documents, the reservation and registration of the name of a company
shortened form thereof, the registration of its memorandum and articles and the issue of a certific
commence business. 

f its memorandum with regard to the object and powers of the Company, subject thereto that - 

 
(5) Sections 66, 174, 190 and 344(d) of the Companies Act shall not, while the State is a membe

the Shareholding Minister's prior written consent to such additions or alterations have 

r of the 
Company and the total number of members of the Company is less than seven, apply to the Company. 

 
(a) been obtained, which consent shall, together with the special resolution referred to in that 

ct; andsection, be lodged with the Registrar of Companies mentioned in section I of that A
 
(2) The draft performance agreement contemplated in subsection (1) shall contain particulars of - 

s Act 
 or a 

ate to 

 
7.  
(1) The Company shall, subject to subsection (3), not later than two months before the commencement of 
every third financial year of the Company, and in accordance with such procedures as the Shareholding 
Minister may in writing determine, submit to the Shareholding Minister a draft performance agreement. 

accordance with thee construction or mainte

 
(5)

With the prior consent of the Cabinet - 
 

board may determine, to serve as the manager of the Company. 

(a) the Shareholding Minister may alienate shares held by; 

 

 
(2) The chief executive officer appointed in terms of subsection ( 1) shall not be a director of the 
Company, and - 

(b) shall, at the invitation of the board, attend; 
the Company may issue shares in the Company to any person other than, 
 
the State 

 
Object of Company 
 
4.  

 
Performance agreement 

 
(b) 
m 
(c) 
shall not bany meeting of the board. e entitled to vote at, 

ay participate in discussions at; and 

 
(a) 

 
BE  ENAIT CTED by the Parliament of the Republic of Namibia, as follows :- 

 
Definitions

 
(6) The Shareholding Minister shall, within a period of 28 days after the registration of the memorandum 
and articles, or any alteration or addition thereto, as the case may be, table such memorandum and 

he National 
Assembly is then in ordinary session or, if the National Assembly is not then in ordinary session, within a 

iod o day ment of its next ensuing ordinary session. 

the object mentioned in subsection (1) may not be altered. 

the expectations of the Government in respect of the Company's and every subsidiary 
company's scope of business, efficiency and financial performance; 

 
(b)

 
(a)

s after the commenceThe Company may - 

articles, or such alteration or addition, as the case may be, in the National Assembly if ties of Company the principles to be followed by the Company for the purposes of business planning; 

per f 28 (1) 

 
Powers a  dutnd

 
5 

 
(b)

 
1 

In t se indicates - his Act, unless the context otherwi

"articles" means the articles of association of the Company; 

"board" me  the ans board of directors of the Company; 

"Companies Act" means the Companies Act, 1973 (Act No.61 of 1973); 

" means t"C mpanyo he company contemplated in section 2; 

"memorandum" means the memorandum of association of the Company; 

"Minister" means the Minist

ister" means

er responsible for Transport; 

"Shareholding Min ters designated as Shareholding Minister in terms of 
section 3(2); and 

"transfer date" mea

 
(b)

 
(g)

ns the date determined by the Minister in terms of section 10(1). 

 
(

y of 
b) 

may determine any other procedural matter regarding the functioning of such bod
Ministers. 

n r 
a  more than 10 per cent of the total market value o

ot without the consent of the Shareholding Minister, alienate or in any way encumbe
ny assets of the Company representing f 

all the assets of the Company otherwise than in the normal course of business.  

the measures by which the performance of the Company can be assessed, including the 
measures relating to the Company's - 

 the Minister or Minis

Shareholding in Company 

 
3.  
(1) The S  the 
hares in 

tate shall, on the registration of the Company and subject to subsection (5), be the holder of
the Company. s

 
(2) The President shall in writing designate a Minister or Ministers as Shareholding Minister who shall, 
o  beha  who 
shall perf

n lf of the State, exercise the rights attached to the shares of which the State is the holder and
orm the functions of the Shareholding Minister in terms of this Act. 

 
(3) 

If more than one Minister is designated under subsection (2), the President - 

 
(a) 

sh airperson who shall exerc
rights and perform the functions referred to in subsection (2) in concurrence w
M

all appoint from among the Ministers so designated a ch ise the 
ith the 

inisters so designated; 

 
(a)

 
(c) e  person, body or authority to perform a particular act or 

render a particular service on behalf of or for the benefit of the Company; 

 
(b)

obtain indemnity insurance to cover any liability which it may incur; 

) 
 
(c
le

 
(d) 
such measures as may, in the opinion of the Shareholding Minister, be necessary to 
protect the financial soundness of the Company, including the Company's investment 
policy and a disclosure of particulars relating to the Company's indemnity insurance, the 
loans made or granted by the Company and the Company's cover against exchange rate 
risks; 
t or subcontract any facility or service it is required or entitled to provide or render, 

 
consistent with the object of the Company. 

 
(e)

The Company shall - 

the management and financial systems to be implemented by the Company and the 
principles to be applied in the budgeting for administrative expenditure; 
 
(f) 
the procedures to be followed by the Company in relation to - 

 
(autilise th oan acc9unt of the State 
referred to in paragraph (b) or ( c) of section 11 ( 1 ), unti1 such loan account is fully 
redeemed(ii) ; the entering into of agreements with any person, body or authority; 

e proceeds of the sale of surplus assets to reduce the lthe calling for, evaluation and awarding of tenders; and ) (i) 

 
(2) 

 

nter into an agreement with anythe Company's dividend policy; 

Incorporation of Company 

 necessary steps for the incorporation of a public company with 
al and the  of

 
2. 
( 1
sh capit

) The Shareholding Minister shall take the
are  issue  a certificate to commence business under the Companies Act. 

 
(4) The President may, in the designation of any individual Minister as Shareholding Minister 
contemplated in nferred or imposed by this Act upon the 

r generally or in relation to any matter specified by the President in such 
with such 

other Minister or Ministers as may be designated by the President. 

financial performance; (i) 

subsection (2), direct that any power or duty co
Shareholding Minister shall, eithe
designatio e en, b xercised or performed by the Shareholding Minister in or after consultation 

 
Appointment of chief executive officer 

operational and service level performance; and (ii) 

 6.  
(1) The board shall, after consultation with the Shareholding Minister, appoint a chief executive officer 
for such period and on such terms and conditions as the 

management of human resources and promotion of sound labour relations; and (111) 



 

(h) any other matter relating to the performance of the Company's functions undPower of Shareholding Minister to demand information 
 

er this Act w
the Shareholding Minister may require. 

hich 

 
Company to furnish him or her with such information relating to the aff
reasonably require for the purpose of the performance of his or her fun

(3) The first draft performance agreementinformation so required he or she spec contemplated in subsection 
ctions in terms of this Act, and whic

ifies in such notice. ( 1) shall, notwithstanding that 
r date, 

ng Minister may by notice in the Gazette determine. 
subsection, be submitted as provided for in that subsection within a period of two months after the transfe
or before such later date as the Shareholdi

 

9. Notwithstanding any other law, the Shareholding Minister may at any time by notice in writing require 
airs of t

the 
he Company as he or she may 

h 

 
(9) For the purposes of the Income Tax Act, 1981 (Act No.24 of 1981), or of any other law in 
terms of which a tax or levy may be imposed, it shall be deemed that - 

creation of, or increase in, the share capital of the Company, while the State is 
the sole shareholder of the shares of the Company. 

and shall, subject to subsection (2), come into operation on a date to be determined by the Minister 
by notice in the Gazette. o 

 expenses were actually incurred by the Company in acquir
(a) ob1igations transferred to

ing the assets, liabilities, rights and 
 it in terms of subsection (1); and 

 
Winding-up and judicial management 

Sections 5 to 9 and 11 shall come into operation on the transfer date.  

 12. The Company shall not be wound up or placed under judicial management except under 
the authority of an Act of Parliament. 

 

<<
(2
) 

 Transitional provisions 
 
(b) 

no
as

twithstanding any other law, the expenses referred to in paragraph (a), including the cost of the 
sets, are equal to the value determined in terms of subsection (8). Disclosure of interest 

( 4) The Shareholding Minister shall, within a period of two months after the receipt of the draft performance 
agreement contemplated in subsection (1) - 

 
(a) approve; or 

 
(b) 
after consultation with the Company, amend and approve,  

the draft agreement. 

(1) Subject to the further provisions of this section and section 11, the Minister shall, after consultation w
Shareholding Minister and the Minister responsible for Finance and on such conditions as the Ministe
determine, transfer to the Company, with effect from a date determined by the Minister by notice in the Ga
such assets, liabilities, rights or obligations of the State which relate to or are connected with constructio
maintenance of roads by the Department of Transport of the Ministry responsible for Transport, as may, 
opinion of the Minister, be required by the Company for the effective achievement of its objects: Provide
such  assets, liabilities, ri
specified as determined in 

(5) Upon approval of the draft performance agreement by the Shareholding Minister under subsection
Shareholding Minister and the chairperson of t

  ( 4), the 
he board shall sign the agreement. 

d with th 
(6) The Shareholding Minister and the Company may, subject to subsection (7), at any time after signature of a
performance agreement, amend such agreement. 

(2) Notwithstanding any other law, the Company shall, with effect from the transfer date, be veste
ownership of the assets and rights and be charged with the liabilities and obligations transferred or ass
by virtue of subsection (1 ). 
 

 
e 

igned to it 

 
(7) An amendment to the performance agreement in accordance with subsection (6) shall be in writing and shall (3) A certificate issued by the Minister in which it is stated that any State land or a servitude or other real rig
be signed by the Shareholding Minister and by the chairperson of the board. 

 
Annual report 
 
8. 
(1) The Company shall, in addition to a

or lease or any other asset or right described in such certificate has been transferred to the Company i

ny record, statement or report required in terms of Chapter XI of the  
ies Ac d w after the end of each financial year of the Company, submit 
areholding M ter a report on the activities of the Company during that financial year, which annual 
all inc ude - 

Compan
to the Sh
report sh

t, an ithin a period of six months 
inis

l

 
(a)

the audited and approved financial statements contemplated in that Chapter in respect of all th
business of the Company, including a balance sheet and an income and cash flow statemen
and 

e 
t; 

 
(b) a report on - 

(i) the Company 's performance in relation to the Company 's performance agreement 
contemplated in section 7; and 

(ii) such other matters as the Shareholding Minister may in writing 
quire. re

 
(2) The
in sub 7, 
inc1u any n 
in ordinar  se e National Assembly is not then in ordinary session, within a period of 28 days after 
the comm nc

 Share ll, within a period of28 days after the receipt of the annual report referred to 
ection 

ho1ding Minister sha
s (1), table such report, together with the relevant performance agreement contemplated in section 

 amendment made to such agreement, in the National Assembly, if the National Assembly is the
ssion or, if th
ement of its n

ding 
y
e ext ordinary session. 

 
10.  

ith the 
y 
e, 

n and 
in the 
d that 

ghts or obligations shall specified in such notice, including the value of each item so 
 terms of subsection 8 . 

r ma
zett

ht 
n terms of 

subsection (1), shall be sufficient proof that the asset or right so described vests in the Company. 

 
(4) Upon the submission of a certificate referred to in subsection (3) to the Registrar of Deeds ap
terms of section 2 of the Deeds

pointed in 
n in charge of any 

other office w  described in such 
certificate is b g kept, the Registrar or such person, as the case may be, shall make such entries in or on any 
releva t regis in his or her office or submitted to him or her as may be necessary 

 Registry Act, 1937 (Act No.47 of 1937), or to any other perso
ere a register or record of the ownership of or entitlement to an asset or righth

ein
n ter, title deed or other document 

to effect the transfer contemplated in that subsection in the name of the Company. 

 
(5) Notwithstanding any other law or the common law, no servitude or other right of any kind in respect of State 
land transferred to the Company in terms of subsection (1) shall be acquired by prescription. 

 
(6) The Company shall be substituted for the State as a contracting party in respect of any agreement transferred 
to th tion ( 1 ), without such substitution bringing about a novation of such 
agre

 
(10) Notwithstanding any other law, no additional sales levy, sales tax, stamp duty, transfer duty, or any other levy
or duty, or registration fee payable in terms of any law re1ating to the acquisition or transfer of assets or rights shal

, tax 
l be 

payable in respect of the transfer of assets or rights by the State to the Company in terms of subsection (1). 

(1) A director of the Company who has a direct or indirect interest in any agreement entered into or 
to be entered into by the Company, or in any matter which is in conflict with, or is likely to be in 
conflict with the interest or objects of the Company, shall as soon as possible after the relevant 
facts have come to his or her knowledge, disclose, the nature, extent and full particulars of his or 
her interest at a meeting of the board, in accordance with the procedure provided in sections 234 
and 241 of the Companies Act. 

 
(11) Notwithstanding any other law, the Minister may, on or before the trans
consultation with the Prime Minis

(2) Full particulars of the disclosure made at a meeting in terms of subsection ( 1) shall be 
recorded in the minutes of such meeting. 
 

 
13.   

 
fer date, in 

ter and in accordance with an agreement concluded with the 
Company, transfer to the Company any staff member in the Public Service as mentioned in 

mber's section I of the Public Service Act, 1995 (Act No. 13 of 1995), but subject to such me
consent.  
(12) .Notwithstanding section  14(2) or any other law, the Minister may, with the concurrence of the Share
Minister a

(3) A director of the Company who contravenes or fails to comply with any provision o

holding 
nd the Minister responsible for Finance, during the period between the commencement of this section and 

the transfer date take such steps or authorise such thing to be done, or perform any function or authorise the Company 
to perform any function in terms of this Act, as may be necessary to PW1°te - 

f 
subsection (I) shall be guilty of an offence and on conviction be liable to a tine not exceeding 
N$8 000 or to imprisonment for a period not exceeding two years or to both such tine and such 
imprisonment. 
 

 
(a) 

the transfer to the Company of the assets, liabilities, rights or obligations 
mentioned in subsection (1); 

 the undertaking of
(b) 

 roads construction and maintenance work on a commercial basis; 
 
(c) 
the management of the Company. 

(4) If a person referred to in subsection (3) is in terms of that subsection convicted of an 
offence, or is convicted of an offence, or is convicted of an offence in terms of any provision of 
the Companies Act, the Court convicting such person shall summarily inquire into, and 
determine the monetary value of, any advantage or potential advantage which such person has 
or could have gained in consequence of such offence or from any agreement referred to in 
subsection (1) or as a result of any agreement entered into by the Company relating to any 
matter referred to in subsection (1). 

 

Issue of additional shares to State 
 
11.  
(1) The Company shall as consideration for the transfer to the Company of the assets, 
liabilities, rights and ob1igations in terms of section 10(1), to the value referred to in section 

 
(5) Any person referred to in subsection ( 4) shall on conviction, and in addition to any tine or 
imprisonment imposed in terms of subsection (3) or of section 441 of the Companies Act, as 
the case may be, be liable to a tine not exceeding three times the value of the advantage or 
potential advantage determined in terms of subsection ( 4), or to imprisonment for a period not 
exceeding 15 years or to both such tine and such imprisonment. 

10(8), or for the provision of working capital, either - 
 issue to the State additional fully paid-up shares; or (a) 

(6) Notwithstanding any provision of section 92 of the Magistrates' Courts Act, 1944 (Act 
No.32 of 1944), a magistrate's court may impose the penalties prescribed by subsections (3) 
and (5). 

e Company in terms of subsec
ement. 

 
(7) A  litiga spect of which the cause of action arose before the 

o
ny tion, including arbitration proceedings, in re

trans struction fer date and to which any State authority is a party by virtue of its undertaking of roads con r 
main be conducted by or against the State, as the case may be. tenance work, shall 

 
(8)  T lue and the net asset value of the assets, liabilities, rights and obligations transferred in terms of 
subsection (1) shall be determined by the Minister with the  

he va

 
(b) 
create a loan account in f
 

avour of the State; or 

(c) 
issue such shares and create such loan account, 

 
to the v mpany, 
and suc 

(b) 

alue determined by the Minister in consultation with the Minister responsible for Finance and the Co
h value shall be deemed to be reasonable consideration for such shares or working capital. 

 Th(2) e Company is exempt from the payment - 

(7) For the purposes of this 
section- 
 
(a) 
an interest of a director of the Company includes an interest of such director's spouse, parent, child or 
business partner; and 
a reference to a director of the Company includes a reference to the chief 
executive officer appointed in terms of section 6 and an alternate director of the 
Company. 

concurrence of the Minister responsible for Finance.
 
(a) 

of any stamp duty in respect of shares issued to the State; 

 
(b) 
of any moneys in terms of section 75 of the Companies Act in respect of the  

(1) This Act shall be called the Roads Contractor Company Act, 1999, 

 
Short title and commencement 

14. 

 

 


