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THE NEW COMPANIES ACT, 2019 
It is now easier to get a camel to pass through the eye 

of a needle than to become a director of a company in 

Ghana.  

 n Fr iday, 2 nd August,  

 2019, Nana Addo 

Danquah  Akufo Addo, the 

President of Ghana, signed 

the country’s new Companies 

Act, 2019 (Act 992) into  law. 

This new law has introduced 

quite a number of changes in 

the way companies are run.  

One such new provision 

introduced into the law 

relates to  the requirements 

the proposed director has to 

meet before the Registrar -

General wil l so appoint  him/

her.  Any person who is  

intended to be appointed as a 

director of a company in 

Ghana must do all the 

following:  

Requirements for appoint-

ment as director  

 

Firstly, the proposed director 

must fi ll  the application 

forms to register the compa-

ny.  

Secondly, each proposed 

director shall add a statutory 

declaration to the application 

forms. The statutory declara-

tion shall indicate that within 

the past 5 years,  the intended 

director has not (1)  been 

charged with or convicted of 
a criminal offence  involving 

fraud or dishonesty, or (2) 

relating to the promotion,  

incorporation or management 

of a company; or (3) been a 

director or senior manager of 

a company that has become 

insolvent through the 

culpable activit ies of that 

director.  If the intended 

director has been director or 

senior manager of a company 

that has become insolvent  

within the last 5 years,  then 

O 
he/she must state the date of 

the insolvency and the name 

of the company.  

Thirdly, the person must  give 

a written consent to be a 

director and file it  with the 

Registrar within 28 days.  

In addition to the above, the 

law restates the provisions 

were in the old law regarding 

capacity.  

The main difficulty that  

prospective directors face 

under the new Act,  however, 

are the stringent requirements 

to be set forth and met in the 

statutory declaration. From 

the tenor of the new law, even 

if  someone has been merely 

charged with a criminal 

offence involving fraud or 

dishonesty or relating to the 

promotion, incorporation or  

management of a company but  

has not been or was not  

convicted within the  five 

years immediately prior to the 

application to register  the 

company, that  person will be 

sti ll  disqualified.  

I t  is difficult to understand 

how a person who has merely 

been charged with an offence 

but not proven guil ty could be 

disqualified from appointment 

as a director.  I  submit  that 

this provision runs counter to 

Article 19(2)(c) of the 1992 

Constitution which provides 

that a person charged with a 

criminal offence shall be 

presumed to be innocent unti l 

he is proved or has pleaded 

guil ty. However, since no 

court has struck down this 

obnoxious provision yet,  

prospective directors must  

beware if they satisfy this  

provision.  

Under this new law, a signifi-

cant  number of the senior  

managers and directors of the 

collapsed banks, f inance 

houses, microfinance compa-

nies and fund management 

companies are bound to be 

disqualified from applying to 

be directors of companies. I t  

will not matter whether they 

have been charged with or 

convicted of a criminal  

offence. To say such an 

outcome would be perverse  

would be chari table. I  dare say 

that in the very near future,  

getting competent  directors to  

sit  on boards of companies in 

Ghana will be extremely 

difficult.  

I t  bears sta ting that in my 

research on similar laws in the 

United States,  United King-

dom, South Afr ica, India and 

Nigeria,  none of those 

countries has a provision that  

disqualifies a person from 

becoming a d irector  of a  

company just because he has 

been “charged” with a cr iminal  

offence of any type. The 

question is:  why did Parl iament 

pass a law with such an 

obnoxious provision? 

Conclusion 

In the l ight of the above, all  

prospective directors must  

apprise themselves of the new 

law before they begin the 

process to become directors.  I t  

is the expectation that  

Parliament and/the courts will  

take a second look at the 

provisions and make the 

necessary changes.   

By Francisca Serwaa Boateng 



PLANNING YOUR LIFE: HERE AND THE HEREAFTER 

FSB Seminar at the UK-Ghana Chamber of Commerce 

On  the 12th of February, 2020, 

FSB Law Consult, in partnership 

with the UK-Ghana Chamber of 

Commerce (UK-GCC), organised a 

seminar entitled Planning Your 

Life: Here and the Hereafter at the 

British Council.  

Francisca Serwaa Boateng, 

Managing Counsel of FSB Law 

Consult, addressed the audience 

on the need to make a will even at 

a young age. Notably, she advised 

that estate planning should be 

done when a person is legally 

competent, of sound mind,  in 

good health and free from 

emotional stress. She also gave an 

overview of estate planning 

options, techniques, pitfalls and 

effective strategies. 

Afterwards, the Executive Director 

of the chamber, Ms. Adjoba 

Kyiamah, expressed her profound 

gratitude to the firm and the 

Managing Counsel, stating that 

the topic was very relevant, 

especially as it was in the interest 

of the chamber that all member 

businesses maintained continuity 

in the event of the demise of their 

owners. Ms. Kyiamah indicated 

that she was positive that the 

seminar would have a lasting 

impact on all who attended. 

COVID-19 is an infectious disease caused by a newly discovered coronavirus which emerged in China 
towards the end of 2019. On 11th March, 2020, the World Health Organisation declared it a 
pandemic. By April 2020, the disease had infected millions of people all over the world, with about 
247,000 deaths. The rapid spread and relative mystery of this deadly disease has caused widespread panic 
with many countries resorting to a complete or partial lockdown in an attempt to curb the transmission of 
the virus. In this section, we will tackle some hypothetical legal scenarios that may arise during this time of uncertainty.  

This scenario may give rise to a cause of 
action in either the tort of battery or in 
negligence.  
 
Battery will be appropriate where you can 
prove that the person directly and 
intentionally made contact with you in 
order to cause your infection. However, if 
intent cannot be established, but mere 
carelessness, for example, failing to take 
the appropriate precautions to prevent the 
transmission of the virus to you, 
negligence may be a better route to take.  
 
The only problem is that in cases of 
infectious diseases, negligence is quite a 
difficult claim to make, as you must prove 
that the person owed you a duty of care to 
take reasonable precaution, and that the 
duty was breached, and that you were 
harmed as a result of that breach. 
Considering the highly contagious nature 
of the coronavirus, it would be almost 
impossible to establish definitively that 
your infection was  specifically caused by 
one particular person. 

The spread of fake news in Ghana is not 
taken lightly. Under the Electronic 
Communications Act, 2008, it is an 
offence to knowingly send an electronic 
communication which is false or misleading 
and likely to prejudice the efficiency of life 
saving service or to endanger the safety of 
any person. 
 
A person is taken to know that a 
communication is false or misleading if that 
person did not take reasonable steps to 
verify the information. 
 
The penalty  for  this of fence is 
imprisonment for up to five years or a fine 
of up to GHS36,000, or both the fine and 
the imprisonment.  
 
If you know someone who is engaging in 
this nefarious act, do your part as a citizen 
to report the person to the appropriate 
authorities. 

In the event of a breach of contract under 
such circumstances, the first point of call 
should be the contract concluded between 
the two parties involved.  
 
Does the contract contain a Force Majeure 
clause, which would guide the parties as to 
what to do where an extraordinary event or 
circumstance beyond their control prevents 
one or all of them from fulfilling their 
obligations? If it does, the parties must 
abide by the terms of the clause.  
 
The parties may also obtain some relief in 
the doctrine of frustration, which operates 
to discharge parties to a contract where an 
event occurs which renders performance of 
the contract impossible, illegal or 
something radically different from that 
which was in the contemplation of the 
parties at the time they entered into the 
contract. 

 I’ve been infected by someone I 

 know! I want the person to pay. 

What are my  legal options? 

1  I discovered that my friend has 

 composed a “fake news” write up 

about the virus and is circulating it on so-

cial media. What is his liability? 

2  My suppliers have breached our 

 contract due to unforeseen 

circumstances caused by the pandemic. 

What can  I do? 
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COVID - 19 :  LEGAL MATTERS ARISING 
By Anne-Marie Addy 
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At FSB Law Consult we strive at all times to build 

and maintain our clients’ trust and confidence in our 

services, by upholding certain standards with regards 

to client care. Managing  a law firm takes practice 

and industry insight. It also takes creativity and 

innovation, resulting in better ways to solve legal 

problems for our clients.   

These are the qualities we guarantee: 

1. Integrity: We do what we say we will do. 

2. Speed:  We attend to our client’s needs with 

urgency 

3. Relevance: We give our clients a  

reason to choose us. 
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