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GOVERNMENT OF ZAMBIA
No. 10 of 2017

Date of Assent: 17th November, 2017

An Act to promote the development of the economy by
encouraging entrepreneurship, enterprise efficiency,
flexibility and simplicity in theformation and maintenance
of companies; provide for the incorporation,
categorisation, management and administration of
different types of companies, provide the procedure for
the approval of company names, change of name and
conversion of companies; provide for shareholders' rights
and obligations, the conduct of meetings and the passing
of resolutions by shareholders; to encourage transparency
and high standards of corporate governance by providing
for the functions and obligations of company secretaries
and directors; provide for issue of shares, share capital
requirements, procedures for alteration and reduction of
share capital and disclosure requirements of companies,
provide for the public issue of shares, the issue and
registration of charges and debentures; incorporate
financial reporting provisions, maintenance of accounting
records, and accessto financial infor mation of companies;
provide for amalgamations; provide for the registration
of foreign companies doing business in Zambia; provide
for the deregistration of companies; repeal and replace
the Companies Act, 1994; and provide for matters
connected with or incidental to the foregoing.

[20th November, 2017

ENACTED by the Parliament of Zambia Enactment

PART |
PrELIMINARY PROVISIONS

1. This Act may be cited as the Companies Act, 2017 and  Short title

shall come into operation on adate that the Minister may appoint  ~ -

by Statutory Instrument. ment
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Application

of Act

Interpretation

Act No. 15
of 2010

Act No. 13
of 2008

2. Subject tothisAct, thisAct shall also apply to—

(a) abody corporate; and

(b) an existing company incorporated in accordance with the
repealed Act as if it was incorporated in accordance
with thisAct.

In thisAct, unless the context otherwise requires—

“ Agency " means the Patents and Companies Registration
Agency established in accordance with the Patents and
Companies Registration Act, 2010;

“ accounts " means the financial statements of a company
together with accompanying notes, but does not includean
auditors' report or annual report of the company;

“ accountant " means a person qualified in the theory and
practice of accountancy, audit, tax consultancy and tax
advisory registered in accordance with the Accountants
Act, 2008;

“ accounting records” include—

(a) invoices, receipts, ordersfor the payment of money,
bills of exchange, cheques, promissory notes,
vouchers and other documents of prime entry; and

(b) such working papers and other documents as are
necessary to explain the methods and cal cul ations
by which accounts are made up;

“ accounting period ” means the period in respect of which
the financial statements of a company or other body
corporate are made up, whether that period is a year or
not;

“ address” means aplacewhere an individual or company is
located and in the case of the address of—

(&) anindividual, includes the full address of the place
where that person usually lives; and

(b) a company, includes its registered office or its
principal place of business;

“ alternate director " means a director specified in section
97;

“ amalgamated company " meansacompany that comesinto
existence as aresult of an amalgamation as specified in
section 282;

“ amalgamation " means the combination of two or more
companies to form a new body corporate as provided for
in section 282 and the word amalgamating shall be
construed accordingly;
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“ annual accounts” meansthe annual financial statements of
a company that give an accurate and correct view of the
financial performance, financial position and cash flows of
the company, and includes consolidated financial statements
for agroup which give atrue and fair view of the group’s
financial performance, financial position and cash flows;
“ annual general meeting " means a yearly meeting of a
company convened as provided for in section 57;

“ annual report ” means areport of the affairs of acompany
that isprepared annually as provided in thisAct;

“ annual return” means areturn that is prepared and lodged
in accordance with section 270;

arrangement " means the re-organisation of the share
capital of a company by the consolidation of shares of
different classes, division of sharesinto sharesof different
classes or other methods intended to alter the shares;

“ articles” means the articles of association incorporating
theinternal governing rules of acompany as provided for
in section 25;

“ auditor " has the same meaning assigned to theword in the
Accountants Act, 2008 and other written laws relating to
theregulation of auditorsand appointed to perform auditing
functions for acompany;

“ auditor’s report " means a report provided for in section
259,

“ Bank ” meansthe Bank of Zambiaestablished in accordance
with the Bank of ZambiaAct;

“ beneficial owner ” means a natural person who—

(a) directly or indirectly, through any contract,
arrangement, understanding, relationship or any
other means ultimately owns, controls, exercises
substantial interest in, or receives substantial
economic benefit from a body corporate; or

(b) exercises ultimate and effective control over alegal
person or legal arrangement;

and the terms “ beneficially own ” and “ beneficial
ownership” shall be construed accordingly;

“ board of directors™ means persons appointed or nominated
asdirectors of the company whose number isnot lessthan
the required quorum acting together as a board or, if the
company has one director, that director acting alone;

Act No. 13
of 2008

Cap. 360
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body corporate " means an entity incorporated in

accordance with any other written law, other than a

corporate sole;

“ book " includesabook of accounts, deed, register, document,
accounting record, and record of information, whether
compiled or recorded, stored inwritten or printed form, or
produced through el ectronic, photographic or other process;

“ certificate of incorporation” meansacertificateissued to a
company by the Registrar in accordance with section 14
or areplacement of the certificate issued in accordance
with thisAct;

“ certificate of share capital ” means acertificate issued to a
company by the Registrar in accordance with section 14
or areplacement of such acertificateissued in accordance
with thisAct;

“ certified true copy ” means—

(a) acopy or extract of adocument, certified as atrue
copy of the original document in a manner
approved by the Registrar;

(b) inrelationto atrandation of adocument inalanguage
other than English, adocument certified asatrue
copy of the original document in a manner
approved by the Registrar;

“ charge” includes—
(a) a security interest or security agreement;

(b) a mortgage or an agreement to give or execute the
mortgage whether on demand or otherwise;

(c) a debenture; or

(d) an agreement for sale and purchase of land under
which the seller remainsin occupation, until such
time as the whole of the purchase priceis paid;

“ chief executive officer ” means the person who is
responsible, under the immediate authority of the board,
for the day to day management of the affairs of the
company;

“ citizen” means acitizen of Zambig;

“ class " means a class of shares which have the same
rights, privileges, limitationsor conditions attached to the
share;
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“ class meeting " means the meeting of members of a
particular class as provided for in section 60;

“ company ” meansan entity incorporated in accordance with
thisAct and section 6 of the repealed Act; Cap. 388

“ company’s book " means a book belonging to a company;

“compromise” means an agreement for the settlement of a
real or supposed claim in which each party surrenders
something in concession to the other;

“ control " meansthe control of acompany by a person who—

(a) beneficially owns more than twenty-five percent of
the issued share capital of the company;

(b) isentitled to vote amagjority of the votesthat may be
cast at a general meeting of the company, or has
the ability to control the voting of a majority of
thosevotes, either directly or through acontrolled
entity of that person;

(c) is able to appoint or to veto the appointment of a
maj ority of the directors of the company;

(d) isaholding company and the company isasubsidiary
of that company as provided for inthisAct;

(e) in the case of a company that is a trust, has the
ability to control the mgjority of the votes of the
trustees, to appoint the majority of the trustees or
to appoint or change the majority of the
beneficiaries of thetrust; or

(f) hasthe ability to materially influence the management
policy or affairs of the company in a manner
comparable to a person who, in ordinary
commercial practice, can exercise an element of
control referred to in paragraphs (a) to (e);

“ corporate” means an entity, including acompany or body
corporate, that is separate and distinct from its owners
and which is recognised as such by law and acts as a
singleentity;

“ Court " means the High Court for Zambia;

“ creditor ” means a person entitled to claim adebt owing to
that person by a company;

“ current liability ” meansaliability that would, intheordinary
course of events, be payable within twelve months after
the end of thefinancial year to which the accounts or group
accounts relate;
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“ debenture ” means a document issued by a corporate that
evidences or acknowledges adebt of the corporate, whether
or not it constitutes a charge on property of the corporate
in respect of money that is or may be deposited with or
lent to the corporate, and includes a unit of a debenture,
debenture stock and bonds and any other security issued
by the corporate, whether constituting a charge on the
assets of the corporate or not, other than a—

(a) document acknowledging a debt incurred by the
corporate in respect of money that is or may be
deposited with or lent to the corporate by aperson
in the ordinary course of business—

(i) carried on by the person; and

(ii) of the corporateasisnot part of a business
of borrowing money and providing
finance;

(b) document issued by abank in the ordinary course of
its banking business that evidences or
acknowledges indebtedness of the bank;

(c) cheque, order for the payment of money or bill of
exchange; or

(d) document of a kind and in the circumstances
prescribed in regul ationsissued by the Minister;

“ debenture holder ” includes a debenture stockhol der;

“ declaration of guarantee ” means a statement made by a
member of a private company limited by guarantee as
specifiedin section 10;

“ deregistration " means the removal, from the Register of
Companies, of adormant or wound up company;

“ designating number " means the registration number
assigned to acompany or foreign company by the Registrar
on incorporation or where the Registrar directs that the
name of an existing company be changed in accordance
with thisAct;

“ director ” means a person appointed as a member of the
board of directors and includes an alternate director, by
whatever name designated;

“ dividends” meansthe amount of money to bedivided among
shareholdersout of the profitsarising or accumulated from
the business of the company as specified in section 159;
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“ document " means written, printed or electronic material
that providesinformation, evidence or material content, and
includes—

(a) any writing, mark, figure, symbol or perforation on
any material;

(b) abook, graph or drawing;

(c) information recorded or stored by electronic means
or on atechnological device and capable of being
reproduced;

“ dormant company ” meansacompany whichisnot carrying
on business or is not in operation from the date of
incorporation or for aprescribed period;
entitled person ” means a member or other person
recognised under the articles as enjoying a shareholder’s
rightsand having a shareholder’s obligations;

“ equity share” meansashare classified as part of the equity

share capital of a corporate;

“ established place of business” means a place of business
of aforeign company in accordance with section 300;

“ executive director " meansadirector whoisinvolved inthe
day-to-day management of a company;

“executive officer” means the chief executive officer, chief
financial officer or aperson holding amanagerial position;

“existing foreign company” means a body corporate
incorporated outside Zambiawhichimmediately beforethe
commencement of this Act was registered as a foreign
company in accordance with the repealed Act;

“ expert " includes a person belonging to a profession or
calling and whose statement on a subject matter is
authoritative;

“ extraordinary general meeting " means a special meeting
of acompany as specified in section 59;

“ extraordinary resolution ” means aresol ution passed by a
maj ority of not lessthan seventy-five percent of the votes
of the members entitled to vote in person or by proxy at a
meeting duly convened and held;

“ fair value of shares and debentures” means the prevailing
market value of sharesand debentureson an open market;
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“ financial assistance” means assistance given by way of—

(a) gift;

(b) guarantee, security or indemnity, other than an
indemnity in respect of the indemnifier's own
neglect or default, or by way of release or waiver;

(c) aloan;

(d) any agreement under which any of the obligations
of any other party to the agreement remains
unfulfilled;

(e) innovation of, or the assignment of, any rightsarising
under any such loan or agreement; or

(f) any other means, given by a company which does
not have net assets, or which reducesthe net assets
of the company to a material extent;

Act No. 7 of . S . .
2017 “financia institution” hasthe meaning assigned to thewords
in the Banking and Financia ServicesAct, 2017;

“ financia statement” meansastatement of financial position
or income statement that summarises a company s
financial position asat that bal ance sheet date by reporting
on the assets and liabilities of the company, together with
any notesor documentsrelating to the statement of financial
position or income statement, including a statement of
accounting policies;

“ financial year ” means, inrelation to—

(a) a company, the period, that begins on the first or
subsequent accounting date, whether or not it
constitutes a period of twelve months;

(b) aforeign company, thefinancial year of theforeign
company as specified in section 301; and

(c) any other body corporate, the period specified inthe
law establishing or incorporating the body
corporate;

“ first accounting date” meansthedatethe company or foreign
company was incorporated or registered, as the case may
be;

“ foreign company " means—

(a) a body corporate formed outside Zambia that has
been registered under thisAct; or

(b) an existing foreign company, subject to section 297,
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“ group financia statements” meansaconsolidated statement
of financial position for a group of companies as at that
statement date, together with any notes or documents
relating to the statement of financial position or income
statement, including astatement of accounting policies;

“ group of companies ” means a holding company and its
subsidiaries,

“ holding company " means acompany that control s another
company;

“ interest group ”, means a group of shareholders—

(a) whose affected rights are identical;

(b) whose rights are affected by the action or proposal
in the same way; and

(c) subject to section 135 (1) (b), who comprise the
holders of one or more classes of shares in the
company;

“ interestsregister " meansaregister kept and maintai ned by
a company in accordance with this Act, into which a
declaration of interest of a director or shareholder is
recorded regarding any business of acompany isrecorded;

“ invitation to the public” meansan offer of, or an invitation
to make an offer for, or theissue of any kind of application
form for, shares or debentures of a company, on the
condition that a person who acceptstheinvitation may not
renounce or assign the benefit of any sharesor debentures
to be obtained thereunder in favour of any other person,
but does not include an invitation made—

(a) to not more than fifteen persons; or
(b) exclusively to existing sharehol ders, debentureholders
or employee of the company;

“ legal practitioner ” has the meaning assigned to the words
inthe Legal PractitionersAct; Cap. 30

“ liabilities " includes any amount retained as reasonably
necessary for the purpose of providing for any liability or
losswhich is either likely to beincurred, or certain to be
incurred but uncertain as to amount or as to the date on
whichit will arise;

“ liguidator " hasthe meaning assigned toit inthe Corporate  Act No. 9 of
Insolvency Act, 2017; 2017
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“local director ” meansadirector of aforeign company who
is resident in Zambia and empowered and authorised to
conduct and manage the affairs, property, business and
other operations of the company in Zambia;

“ meeting " means an annual general meeting, extraordinary
general meeting or class meeting as the case may be;

“ member " meansashareholder or stockholder of acompany
or asubscriber to acompany limited by guarantee;

“ net assets ” means the amount by which the aggregate
amount of the company’s assets exceeds the aggregate
amount of its liabilities taking the amount of both assets
and liabilities to be stated in the company’s accounting
records;

“nominee” means aperson entitled to exercise aright in
accordance with instructi ons given by another person;

“ non-executivedirector ” meansadirector whoisnot involved
in the day-to-day management of a company;

“ officer” includes—

(a) adirector, company secretary or executive officer
of acompany; or

(b) alocal director;

“ ordinary resolution ” means a resolution passed by more
than half of the votes cast by the members entitled to vote
in person or by proxy at ameeting duly convened and held;

“ person concerned " means—

(a) aperson whoisor hasbeen employed by acompany
asadirector, banker, accountant, legal practitioner
or the Registrar; or

(b) a person who, or in relation to whom, there are
reasonable grounds for suspecting that the
person—

(i) has, in the person’s possession, any property
of acompany;

(ii) isindebted to acompany; or

(iii) isable to giveinformation concerning the
promotion, formation, management,
dealings, affairsor property of acompany;

“ pre-emptive rights ” means a shareholder’s privilege to
purchase newly issued shares beforethe sharesare offered
to the public in amounts proportionateto the shareholder’s
current holdings,



Companies [No. 10 of 2017 415

“ private company " meansan entity incorporated asaprivate
company in accordance with section 6 or the repealed Act
and which fulfilsthe requirements stipulated in section 8;

“ private company limited by guarantee ” means an entity
incorporated in accordance with section 6 or the repeal ed
Act and which fulfil sthe requirements stipul ated in section
10,

“ private company limited by shares " means an entity
incorporated in accordance with section 6 and satisfying
the requirements of section 9;

“ private unlimited company " meansacompany incorporated
in accordance with section 6 and which fulfils the
requirementsof section 11;

“ property " means property of every kind, whether tangible

or intangible, real or personal, corporeal or incorporeal,

and includes all rightsto property, whatever their nature;
prospectus " means a notice, circular, brochure,
advertisement, publication or request i ssued in adocument
inviting applicationsor offersfrom the public to subscribe
for, or purchase of, asharein, or debenture of, acompany
or proposed company, and includes a statement attached
to or intended to be read with the prospectus;

“ public company " means an entity incorporated asapublic
company in accordance with section 6 and which fulfils
the requirements stipul ated in section 7;

receiver " hasthe meaning assigned to it in the Corporate
Insolvency Act, 2017;
religious activity ” means an activity which primarily
promotes or manifestsaparticular belief in, and reverence
for, God or adeity, or which proclaimsa particular belief;

registered accountant ” means an accountant registered in

accordance with the Accountants Act, 2008;

registered " means entered in aregister;

Register of Beneficial Owners ” means the Register of
Beneficial Owners kept and maintained at the Agency in
accordance with thisAct;

“ Register of Companies” meansthe Register of Companies
kept and maintained at the Agency in accordancewith this
Act;

“ register of members” means a register of members and
kept and maintained by acompany in accordancewith this
Act;

“

“

Act No. 9
of 2017

Act No. 13
of 2008
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“ registered office” means, inrelation to a—
(a) company, the registered office of the company as
provided in section 28; and
(b) foreign company, the established place of business
of the company as provided in section 300;
“ Registrar ” means the person appointed as Registrar in
accordance with the Patents and Companies Registration
Agency Act, 2010;
“ related company " means any one of two companies—
(a) which isasubsidiary of the other;
(b) which isaholding company of the other; or
(c) both of which are subsidiaries of another company;
“ repealed Act " means the Companies Act,1994:
“ seal ” means the common seal of a company or other
corporate;
“ secretary ” meansin relation to a—
(&) company, a person appointed as the secretary in
accordance with section 82; or
(b) corporate, other than acompany, a person occupying
the position of secretary, by whatever name called;
“ secured creditor ” hasthe meaning assigned to thewordsin
the Corporate Insolvency Act;
“ security agreement ” has the meaning assigned to the word
in the Movabl e Property (Security Interest) Act, 2016;
“ security interest " has the meaning assigned to the words
in the Movabl e Property (Security Interest) Act, 2016;
“ shareholder ” means a person whose hame—
(a) isentered in the share register as the holder of one
or more shares in a company;
(b) appears in the application for incorporation as a
promoter of a private company; or
(c) appearsin an amal gamation proposal and isentitled
to have the name entered in the share register of
the amalgamated company;
“ share” includes stock;
“ shareand beneficial ownership register ” meansthe register
of shares and beneficial ownership of a company as
providedin section 195;
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“ small private company ” means any business enterprise
whosetota investment, excluding land and buildings, annual
turnover and the number of persons employed by the
enterprise, does not exceed the prescribed numerical value;

“ solvency test " means atest to determine that—

(a) acompany is able to pay its debts as they become
duein the normal course of business; and

(b) the value of the company’s assets is greater than
the value of its liabilities, including contingent
ligbilities;

“ gpecial resolution ” means a resol ution passed by not less
than seventy-five per cent of the votes of members of a
company, entitled to votein person or by proxy at ameeting
duly convened and held at which the resolution is moved
asaspecia resolution, or such higher majority percentage
asthe articles of association may require;

“ Standard Articles ” means the recommended articles set
out in the First and Second Schedules;

“ subsidiary " meansacorporatethat isasubsidiary of another
corporate as provided by section 185 and includes a—

(a) company in which the hol ding company holds more
than half in value of the equity share capital,
whether the company is incorporated in a
jurisdictionthat has or does not have nominal value
for share capital;

(b) company of which the holding company isamember,
and whose composition of board of directors is
controlled by the holding company; and

(c) subsidiary of acompany whichisitself asubsidiary
of a holding company in accordance with
paragraph (a) or (b);

“ subseguent accounting date ” means the—

(a) dates specified, inthat application for incorporation
of the company as the financial year of the
company and the anniversaries of the dates of the
financial year specified in the application; or

(b) anniversaries of the first accounting date, specified
inthe application for incorporation;

“ substantial risk of serious loss ” means a risk of such a
nature or degreethat if disregarded will constitute agross
deviation fromthe standard of carethat areasonable person
would exercise;
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“ waiting period " means the period of seven days after the
first publication of aprospectuswhich has been registered,
or such longer period after that date as may be stated in
the prospectus as the period before which the expiration
of applications, offers, or acceptances in response to the
prospectus shall not be accepted or treated asbinding; and

“ wholly owned subsidiary ” means a company with no
members other than—

(a) the holding company and its nominees; or

(b) companies which are themselves wholly owned
subsidiaries of the holding company or their
nominees.

4. Inthis Act, unless the context otherwise provides, words
and expressions used in thisAct and which are not defined, but are
defined in the Corporate Insolvency Act, 2017, the Movable
Property (Security Interest) Act, the Securities Act, the Banking
and Financial Services Act or any other relevant Act, shall have
the meaning assigned to them in those Acts.

5. Subject to the Constitution, and the Banking and Financial
Services Act, 2017, and the Securities Act, 2016, where there is
any inconsistency between the provisions of this Act and the
provisionsof any other written law, the provisions of thisAct shall
prevail to the extent of the inconsistency.

PART II
INCORPORATION AND REGISTRATION OF COMPANIES
6. A company incorporated under thisAct shall be—
(a) public company; or
(b) private company, being—
(i) aprivate company limited by shares;
(ii) aprivate company limited by guarantee; or
(iii) an unlimited private company.
7. (1) A public company shall have share capital.

(2) Thearticlesof apublic company shall state the—
(a) rights, privileges, restrictions and conditions attaching to
each class of shares; and
(b) authority given to the directors to determine the number
of sharesin, the designation of, and therights, privileges,
restrictions and conditions attaching to, each seriesina
class of shares.
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(3) All shares in a public company rank equally except for
differences relating to the classes or series of shares.

(49) Where apublic company iswound up in accordance with
the Corporate Insolvency Act, 2017, amember isliableto contribute,
an amount not exceeding the amount, if any, unpaid on the shares
held by that member.

(5) The articles of a public company shall not impose any
restriction on the right to transfer shares of the company other
than a—

(a) restriction on theright to transfer a share which has not
beenfully paidfor; or

(b) provision for the compul sory acquisition, or rightsof first
refusal, of sharesreferred toin paragraph (a), infavour
of other members of the company or assignees.

8. (1) Subjecttothissection, thearticlesof aprivate company
shall limit the number of itsmembersto not morethan fifty members.

(2) Thearticlesof an unlimited company may, subject to any
specified conditions, have morethan fifty members.

(3) For the purposes of subsection (1)—

(@) joint holders of ashare shall be counted asone sharehol der;
and

(b) amember shall not be counted asamember, if the member
is—

(i) in the employ of the company or of a related
corporate; or

(i) became amember while previoudy in the employ
of the company or arelated corporate and has
been a member since.

9. (1) The articles of a private company limited by shares
shall state the—

(a) rights, privileges, restrictions and conditions attaching to
each class of shares; and

(b) authority given to the directors to determine the number
of sharesin, the designation of, and therights, privileges,
restrictions and conditions attaching to each series, ina
class of shares.

(2) All sharesin a private company limited by shares rank
equally except for differences relating to the classes or series.

Act No.9 of
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(3 Whereaprivatecompany limited by sharesiswound upin
accordance with the Corporate Insolvency Act, amember shall be
liable to contribute an amount not exceeding the amount, if any,
unpaid on the shares held by that member.

10. (1) A subscriber to an application for incorporation for a
company limited by guarantee shall make adeclaration of guarantee
specifying the amount that the subscriber undertakesto contribute
to the assets of the company in the event of the company being
wound up.

(2) A subscriber to an application for incorporation for a
company limited by guarantee shall, onincorporation of the company,
be a member of the company.

(3) A declaration of a guarantee made under subsection (1)
shall state that a member undertakes to contribute an amount not
exceeding the amount specified in the declaration of guarantee
made by the member, if the company is wound-up in accordance
with the Corporate Insolvency Act, 2017, or within one year after
the member ceases to be a member.

(4) Subject to subsection (2), and any additional requirements
imposed by the articles and thisAct, a person may—
(&) become a member of a company, on approval of the

members by special resolution, and by signing a
declaration of guarantee delivered to the company; or

(b) cease to be a member, by delivering to the company a
signed notice to that effect in the prescribed form.

(5) A company limited by guarantee shall, within seven days
after aperson becomes or ceases to be a member of the company,
lodge with the Registrar the declaration of guarantee and a notice
in the prescribed form.

(6) A company limited by guarantee shall not carry on business
for the purpose of making profit for its members or anyone
concerned in its promotion or management.

(7) If acompany failsto comply withthissection, thedirectors
and each officer in default commit an offence and are liable, on
conviction, to afine not exceeding three hundred penalty unitsfor
each day that the failure continues.

11. (1) A private unlimited company shall have share capital
and itsarticles shall state the—

(a) rights, privileges, restrictions and conditions attaching to
each class of shares; and
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(b) authority given to the directors to determine the number
of sharesin, the designation of, and therights, privileges,
restrictions and conditions attaching to each series, ina
class of shares.

(2) All sharesinaprivateunlimited company shall rank equally,
except for differences relating to classes or series.

(3 A member shall, where a private unlimited company is
wound up in accordance with the Corporate Insolvency Act, be
liableto contributewithout limitation of liability.

12. (1) Subject to the other requirements of thisAct, two or
more persons may apply to incorporate a company specified in
section 6 for a lawful purpose, by subscribing their names to an
application for incorporation in accordance with this section.

(2) Anapplication for incorporation of acompany, specifiedin
subsection (1), shall be made in the prescribed manner and form
and shall be lodged with the Registrar.

(3) The following shall accompany an application for
incorporation of acompany:

(a) a copy of the proposed articles of the company, or a
statement that it has adopted the Standard Articles;

(b) declaration of compliance madein accordancewith section
13

(c) signed consent from each person named inthe application
as a director or secretary of the company;

(d) declaration of guarantee by each subscriber, if the company
islimited by guarantee;

(e) astatement of beneficial ownership which shall state, in
respect of each beneficial owner—

(i) thefull names;

(ii) the date of birth;

(iii) the nationality or nationalities;

(iv) the country of residence;

(v) theresidential address; and

(vi) any other particulars as maybe prescribed; and

(f) adeclaration by the applicants that the particulars stated
in accordance with paragraph (e) have been submitted
tothe Registrar with the knowledge of theindividua sto
whom the particularsrelate.
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(4) Anapplicationfor incorporation specifiedin subsection (1),
shall state—
(i) the name and address of the individual lodging the
application;
(ii) the proposed name of the company;
(iii) the physical address of the office to be the registered
office of the company;

(iv) theregistered postal address, electronic mail addressand
phone number of the company where available;

(v) the type of company to be formed,;

(vi) the particulars of personswho shall bethefirst directors
of the company;

(vii) the particulars of personswho shall bethefirst secretary
or joint secretaries of the company; and

(viii) the nature of the company’s proposed business or
proposed activity.

(5) Where acompany being incorporated is required to have
share capital, the applicant shall state on the application for
incorporation the—

(a) amount of share capital of the company;

(b) the division of the share capital into shares of a fixed
amount; and

(c) number of shares each subscriber has agreed to take.
(6) An applicant shall specify, on the application for
incorporation, the date on which the first financial year of the

company shall end, which shall not be more than twelve months
from the date of incorporation.

(7) An application for incorporation shall be signed by each
subscriber in the presence of at |east one witness who attests to
the signature.

(8) Subjecttosection 14(2), anindividua shall not subscribeto
an application for incorporationif that individual is—
(a) under eighteen years of age;
(b) an undischarged bankrupt; or

(c) of unsound mind and has been declared to be so by a
court of competent jurisdiction.

(9) A person shall not apply to incorporate an entity as a
company, for purposes of carrying out religious or faith based
activities.
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13. (1) Anapplication for incorporation, specified in section
12, shall be accompanied by a declaration made in the prescribed
form stating that the requirements of the Act relating to
incorporation, have been complied with.

(2) Thedeclaration, referredtoin subsection (1), shall be made
in the prescribed manner and form by a—
(a) legadl practitioner holding avalid practicing certificate who
was engaged in the formation of the company; or

(b) person named, as a first director or secretary of the
company, in the application for incorporation.

(3) The Registrar may accept the declaration as prima facie
evidence of compliance with the requirements of thisAct.

(4) A personwho makesadeclaration in accordancewith this
section, without having reasonable grounds for believing that the
requirements of this Act have been complied with, commits an
offence and shall beliable, on conviction, to afine not exceeding
fifty thousand penalty units or to imprisonment for a period not
exceeding six months, or to both.

14. (1) Where an applicant meets the requirements of this
Act, the Registrar shall within five days—
(a) register the proposed company;
(b) issueacertificate of incorporationin the prescribed form;

(c) issue acertificate of share capital in the prescribed form,
where a company has share capital; and

(d) assign a designating number to the company as its
registration number.

(2) The incorporation of a company shall not be invalid by
reason only that an individual or individuals subscribed to the
application for incorporation in contravention of section 12(8).

15. (1) A certificate of incorporation issued in accordance
with section 14 shall be conclusive evidence that—

(a) the requirements of this Act regarding the incorporation
of the company have been complied with; and

(b) from the date of registration stated in the certificate, the
company isincorporated in accordance with thisAct.

16. A company registeredin accordancewiththisAct, acquires
aseparate legal status, with the name by which itisregistered, and
shall continue to exist as a corporate until it is removed from the
Register of Companies.
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17. Subject to this Act, the incorporation of a company has
the same effect as a contract under seal between the company
and its members and between the members themselves, in which
they agree to form a company whose business shall be conducted
in accordance with the articles and thisAct.

18. A company registered in accordance with this Act shall
display its certificate of incorporation in a prominent place at its
business premises.

19. (1) The Registrar shall reject an application for a
incorporation of an entity where an applicant—

(a) does not meet the requirements of thisAct; or

(b) submits false information in the application for
incorporation.

(2) WheretheRegistrar rejects an application for incorporation,
the Registrar shall inform the applicant of itsdecision, in writing,
within fourteen days of making the decision and shall give reasons
for therejection.

20. (1) Where a person purports to enter into a contract not
evidenced in writing in the name or on behalf of an entity beforeit
isincorporated, that personisbound by the contract and shall incur
any liability and be entitled to the benefits arising therefrom.

(2) Subject to this section, where a person purports to enter
into acontract evidenced in writing in the name or on behalf of an
entity before it isincorporated, the person shall be bound by the
contract and entitled to the benefits thereof, except as provided in
thissection.

(3) A company may, not later than fifteen months after its
incorporation, adopt the contract specified in subsection (1) and
(2) by an ordinary resolution, and on the adoption, subject to
subsection (4) the—

(a) company shall be bound by the contract and entitled to
the benefits thereof, as if the company had been
incorporated at the date of the contract and had been a
party thereto; and

(b) person who purported to act in the name or on behalf of
the company shall cease to be bound by the contract or
entitled to the benefits thereof.
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(4) Subject to subsection (5), whether or not acontract specified
in subsection (3) isadopted by the company, aparty to the contract,
may apply to the Court for an order fixing obligations under the
contract asajoint party or joint and severa parties, or apportioning
liability between or among the company and, the person who
purported to act in the name or on behalf of the company, and on
such application, the Court may make any order it considers
appropriate in the circumstances.

(5) Subsection (4) shall not apply if the relevant contract
expressly provides that the person who purported to act in the
name or on behalf of the company beforeit wasincorporated shall
not be bound by the contract nor entitled to the benefits thereof.

21. (1) TheRegistrar shall establish and maintain a Register
of Companiesinmanual or electronic forminwhich shall beentered,
in respect of each company a—

(a) chronological record of the prescribed particulars, and of
any other particulars as prescribed in relation to the
company; and

(b) record of the documents lodged in compliance with this
Act in respect of the company, other than documents
whose only effect is to amend particulars recorded in
accordance with paragraph (a).

(2) The Registrar shall establish and maintain a Register of
beneficia ownersin manual or electronic form in which shall be
entered—

(a) the information provided in accordance with section
12(3)(e);
(b) thefollowing information relating to alegal person—
(i) the body corporate name;
(ii) head office address;
(iii) identities of directors, shareholdersand beneficial
owners,
(iv) proof of incorporation or evidence of legal status
and legal form;
(v) provisions governing the authority to bind the
legal person; and
(vi) such information as is necessary to understand
the ownership and control of the legal person;
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(c) with respect to other legal entities or arrangements the
name of trustees, settler and beneficiary of atrust, and
any other parties with authority to manage, vary or
otherwise control the entity or arrangement; and

(d) any other information as maybe prescribed.

(3) A company shall, where a change occurs with respect to
the particulars of shareholding or beneficial ownership statedin a
register maintai ned in accordancewith thisAct, notify the Registrar
in the prescribed form, within fourteen days of such change.

PART 111
CorPORATE CAPACITY AND ADMINISTRATION

Capacity, 22. A company shall have—

Hahts s and (a) perpetual succession and acommon seal, capable of suing

company and being sued in its corporate name and shall, subject
to thisAct, have power to do all such actsand thingsas
a corporate may by law, do or perform;

(b) subject to thisAct and to such limitations as areinherent
inits corporate nature, the capacity, rights, powersand
privilegesof anindividual; and

(c) the capacity to carry on business and exercise its powers
in any jurisdiction outside Zambia, to the extent that the
laws of Zambiaand of that jurisdiction permit.

validity of 23. (1) A persondealingwiththecompany or any person who
acts has acquired rights from the company, in good faith, shall not be
prejudiced by the company or a guarantor of an obligation of the
company by reason only that—
(a) the articles have not been complied with;

(b) a person named as director of the company in the most
recent notice received by the Registrar is hot—

(i) adirector or an employee of the company;

(ii) duly appointed; or

(iii) authorised to exercise powers performed by a
director or executive officer; or

(c) a director, nominee or chief executive officer of the
company acted fraudulently or forged adocument, that
was signed on behalf of acompany.

(2) Subject to subsection (3), adocument executed on behalf
of acompany by adirector, nominee or chief executive officer of
the company with actual authority to execute the document, shall
bevalid.
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(3 A document specifiedin subsection (2), shall bevoidif, at
the time the document was executed, a person dealing with the
company or acquired rights from the company, knew or ought to
have known, by virtue of that person’srel ationship with the company,
of the facts specified in subsection (1).

24. A person shall not be affected by, or presumed to have
notice of the contents of the articles or any other document of a
company, by reason only that the articles or document is—

(a) registered or has been lodged with the Registrar; or

(b) available for inspection at the office of the company.

25. (1) A company shall have articles of association that
regulate the conduct of the company.

(2) Thearticlesmay containrestrictionson thetype of business
that a company may carry on or the powers exercisable by the
company.

(3 A company shall not carry on any business or exercise a
power which the company isrestricted by itsarticlesfrom carrying
on or exercising, or exercise any of its powersin amanner that is
contrary toitsarticles.

(4) A provisioninthe articles which isinconsistent with this
Act or any other law isinvalid to the extent of the inconsistency.

(5) The articles shal be divided into paragraphs numbered
consecutively.

(6) The articles shall be signed by persons who are the first
members of the company.

(7) A company may adopt the Standard Articles set out in the
Schedules or any specified regulationtherein.

(8) Where acompany adopts the Standard Articles set out in
the Schedules, the company shall not berequiredto filethe Standard
Articleswith the Registrar.

26. (1) The articles shall have the effect of a contract
between—
(a) the company and each member; and

(b) amongst the members.
(2) Thearticlesshall bind the company and its members.

27. (1) Subject to thisAct, and its articles, a company may
amend its articles by passing a special resolution.
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(2) A company shall, whereit amendsitsarticles, inaccordance
with subsection(1), within twenty-one daysafter the date of passing
the resolution, lodge a copy of the resolution with the Registrar,
together with acopy of each paragraph of the articles affected by
the amendment, in its amended form.

(3) The articles shall take effect, in their amended form, on
and from the day of their lodgement with the Registrar, or such
later date as may be specified in the resol ution.

(4) If a company fails to comply with subsection (2), the
company, and each officer in default, commits an offence and is
liable, on conviction, to afine not exceeding three hundred thousand
penalty units for each day that the contravention continues.

28. (1) A company shall have aregistered office in Zambia
to which all communications and notices may be addressed.

(2) The registered office shall be the address for service of
legal proceedings on the company.

(3) A company may change its registered office.

(4) The company shall, where a change occurs with respect
toitsregistered office, notify the Registrar in the prescribed manner
and form, within fourteen days of that change.

(5 A change of the registered office shall take effect on the
date the notice referred to in subsection (4), is lodged with the
Registrar.

(6) Whereacompany failsto comply with subsection (4), every
officer of the company commits an offence and is liable, on
conviction, to afine not exceeding one hundred thousand penalty
units.

29. (1) A company shall—

(a) paint or affix, and keep painted or affixed, the name of
the company, in easily legible Roman letters or a
combination of Roman letters with Arabic numerals,
above or adjacent to the principal entrance to the
company’sregistered office, itsregistered recordsoffice
andto every other officeor placein which thecompany’s
businessiscarried on; and

(b) have its name accurately stated in Roman letters or a
combination of Roman letterswith Arabic numeralson
all businessletters, invoices, recei pts, noticesand other
publications of the company, and in all negotiable
instrumentsor ordersfor money, goods or servicesissued
or signed by or on behalf of the company.
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(2) If a company fails to comply with subsection (1), the
company and each officer in default commit an offence and are
liable, on conviction, to afine not exceeding one hundred thousand
penalty units.

30. (1) A company shall, at its registered office, keep the
following records:
(a) the articles of association;
(b) aregister of—
(i) members indicating separately for each class of

equity and preference shares held by each
member residingin or outside Zambig;

(ii) beneficial owners, specifying the particularsin
section 12(3)(e);
(iii) debenture holders; and
(iv) any other security holders;
(c) the full names and addresses of the current directors;
(d) minutes of all meetings and resolutions of shareholders
for the preceding ten years;
(e) an interests register;
(f) minutes of all meetings and resolutions of directors and
directors’ committees within the last ten years;
(g) copies of al financia statements for the preceding ten
years,
(h) the accounting records for the preceding ten years,
(i) copies of instruments creating or evidencing charges

required to be registered in accordance with thisAct or
any other written law; and

()) any other document or record as may be prescribed by

the Minister.
(2) A register of members maintained in accordance with
subsection (1) (b) shall have an index of the names contained init.

(3) The documents required to be maintained in accordance
with this section may be kept in electronic form.

(4) A company may, if authorised by its articles, keep in a
country outside Zambia, in such amanner as may be prescribed, a
part of the register, referred to in subsection (1) (b), except that
such part of the register shall be publicly available in Zambiain
accordance with thisAct.
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(5) If acompany failsto maintain a document in accordance
with this section, the company and every officer of the company in
default commit an offence and areliable, on conviction, to fine not
exceeding one hundred thousand penalty units.

31. (1) A company shall keep aregister of its directors and
secretaries.

(2) Theregister shall containthefollowing particulars of each
director and secretary:

(a) forenames and surname;

(b) residential and postal address;

(c) business or occupation, if any;

(d) nationality and national identity card number or passport
number;

(e) any directorship held in another corporate, whether or not
formedin Zambia, during the preceding five years; and

(f) any local directorship held in aforeign company during
the preceding five years.

(3) Where the secretary is a body corporate, the register,
specifiedin subsection (1), shall contain the—

(a) name of the body corporate;

(b) registered office and registered postal address and, if
different, the address of itsprincipal office; and

(c) name of a body corporate in which the body corporate
holdsthe position of secretary.

(4) A director or secretary shall, at thetime of being appointed
or employed, furnish to the company all thedocuments, information
and particulars, as may be necessary for purposes of this section.

(5) If acompany or individual failsto comply with thissection,
the company, individual and each executive officer in default
commits an offence and is liable, on conviction, to a fine not
exceeding one hundred thousand penalty units.

32. (1) A company shall haveacommon seal bearingitsname
and thewords“ common seal ” in legibleletters.

(2) Thechairperson, vice-chairperson and the secretary or any
other person authorised by a resolution of the Board, shall
authenticate the affixing of the seal.

(3) A common seal referred to in subsection (1), shall not be
used for any purpose, except in accordance with the articles and
thisAct.
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(4) A document or deed shall be validly executed by or on
behalf of a company—

(a) by the affixing of the common seal; or

(b) if the document or deed bears the signatures or signature
of —

(i) two authorised signatories; or
(i) adirector whose signatureis attested by awitness.

(5 A document signed, in accordance with subsection (4)(b),
shall have the same effect as if executed under the common seal
of the company.

(6) A seal may be kept in electronic form in accordance with
the Electronic Communications and TransactionsAct, 2009.

33. (1) A company may, subject to its articles, have for use
outside Zambia, acommon seal stating, on itsface, the name of the
country where the seal isto be used.

(2) A company may, inwriting, under its common seal specified
in subsection (1), authorise an agent or appoint an attorney to affix
the common seal to a document or execute a deed to which the
company is a party to outside Zambia.

(3) A persondealingwith aperson authorised or appointed as
specified in subsection (2), shall be entitled to assume that the
authority of the personisvalid, unlessthat person hasactual notice
of the revocation of the appointment or determination of the
authority.

(4) A person affixing the common seal specified in subsection
(1), shall certify on the document or deed to which the sed is
affixed the date and the place at which the seal is affixed.

34. (1) DespitethisAct or any other law, adocument may be
served on a company by—

(a) delivery of the document to the registered office of the
company; or
(b) personally serving adirector or secretary of the company.

(2) Where serviceinthe manner specified in subsection (1) is
not possible, adocument may be served on acompany by registered
mail or electronic mail.

35. (1) Forthepurposesof thisAct, adocument may beserved
by a company on any member, debenture holder, director or
secretary of the company—
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(a) personally;

(b) by sending it by registered post in a prepaid letter
addressed to that member, debenture holder, director or
secretary of that company at the registered postal
addressor at any other address supplied by that member,
debenture holder, director or secretary to that company
for thegiving of noticesto that member, debenture holder,
director or secretary to that company; or

(c) by leaving it for that member, debenture holder, director
or secretary of that company at the registered address
of that member, debenture holder, director or secretary
of that company with a person apparently over the age
of eighteen years.

(2) A document may be served by a company on the joint
holders of ashare or debenture of the company by servingit onthe
joint holder named first in the register of members or debenture
holdersin respect of that share or debenture.

(3 A document may be served by a company on the person
upon whom the ownership of a share or debenture has devolved
by reason of the person being a legal personal representative,
receiver, or trustee in bankruptcy of a member or debenture
holder—

(a) personally;

(b) by sendingit by registered post in aprepaid letter addressed
to the person at a postal address notified by the person
to the company;

(c) by leavingitinany manner in which it might have been
served if the death, receivership or bankruptcy had not
occurred, if the company has not received notice of a
postal address for the person;

(d) by leaving it for the person at a place the address of
which has been notified by the person to the company,
with aperson apparently over the age of eighteen years;
or

(e) by electronic means.

(4) Whereadocument issent by registered post, service shall
be deemed to be effected by properly addressing, prepaying and
posting the letter accompanying the document and to have been
effected at the expiration of seven daysor, if itissent to an address
outside Zambia, twenty-one days, after the letter containing the
same is posted.
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(5) Where a document is sent by electronic means, service
shall be deemed to be effected when the compl ete data message
enters an information system designated or used for that purpose
in accordancewith the Electronic Communicationsand Transactions
Act, 2009.

(6) For purposesof subsections(4) and (5), where adocument
is sent to an address outside Zambia, the letter accompanying the
document shall be dispatched by registered or electronic mail, as
applicable.

PART IV
Company NAME AND CHANGE oF NAME

36. (1) Thenameof apublic limited company shall end with
thewords*“ Public Limited Company” or the abbreviation
“PLC".

(2) Subject to this Part, the name of a private limited company
shall end with thewords*“Limited” or the abbreviation “Ltd”.

37. (1) The Registrar may, on application in the prescribed
manner by a—
(a) person applying to form acompany limited by guarantee;
or
(b) company, that is, or has become a company limited by
guarantee;

grant the applicant written approval to omit or dispense with the
use of the word “limited” from the name of the company, on such
terms and conditions as the Registrar considers necessary.

(2) TheRegistrar shal, on granting the approval specifiedin
subsection (1), enter the company name on the regi ster without the
word “ Limited " and issue a certificate of incorporation or
replacement certificate of incorporation worded to meet the
circumstances of the case.

(3) A replacement certificate referred toin subsection (2) shall
be conclusive evidence of the alteration to which it rel ates.

38. Where the Registrar considers that the reasons given by
an applicant for omitting or dispensing with theword “ Limited "
from the name of a company limited by guarantee have ceased to
be valid, the Registrar may revoke the approval granted in
accordance with section 37 and the revocation shall take effect on
a date that the Registrar determines.
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39. (1) A personintendingtoincorporateacompany may apply
tothe Registrar, for clearance and approval of aproposed name, in
the prescribed manner and form.

(2) If the Registrar considers that a proposed name of a
company doesnot contravene section 40, the Registrar may approve
the name and shall notify the applicant in writing of the approval.

40. (1) The Registrar may reject an application for approval
of aproposed name made in accordance with section 39, where—
(a) the name, if registered, islikely to cause confusion with a
name or trademark of aregistered company or awell-

known name or trademark;

(b) registration of the nameis sought to prevent another person
whoislegitimately entitled to use that namefrom using
it;

(c) registration of the nameisotherwise undesirableor inimical
tothe publicinterest;

(d) the name denotes the patronage of the State or of the
President, Government or administration of any foreign
state, or of any department or institution of any foreign
state;

(e) the name is calculated to deceive or mislead the public,
cause annoyance or offence to any person or is
suggestive of blasphemy or indecency; or

(f) registration would suggest or imply a connection with a
political party or aleader of apolitical party.

(2) Where the Registrar rejects an application made in
accordance with section 39, the Registrar shall within seven days
of the decision notify the applicant of the refusal and give reasons
for the refusal.

(3) Inthissection, “ well-known name or trademark ” means
aname or trademark associated generally by the Zambian public
with aregistered company, products whether within or outsidethe
Republic, andin respect of which confusionislikely to ariseif the
proposed name or trademark is registered by a company other
than the company generally associated with that name.

(4) TheRegistrar shal, in determining whether anameiswell-
known in Zambia take into account the degree of association of
the name with aregistered company by the Zambian public.

41. (1) Subjecttothissection, apersonor personswho propose
to incorporate a company may reserve a proposed name for the
company, by making an application in the prescribed manner and
form to the Registrar.
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(2) The Registrar may approve a reservation of a name if
satisfied that the—
(a) name proposed for reservation is—
(i) aregistered business name of the person or persons
registered in accordance with any other law; or
(i) the name of an unincorporated association
consisting of, or represented by the person or
persons; or
(b) applicant is abody corporate, other than acompany, and
the name is of the body corporate or that name with
minor maodifications.

(3) TheRegistrar shall, on approving areservation of aname
in accordance with subsection (2), notify the applicant, inwriting,
and shall register the name asreserved for a period of ninety days
from the date of the notice.

(4) SubjecttothisAct, whereanameisregistered asspecified
in subsection (3)—
(a) the applicant shall be entitled to incorporate a company
under the reserved name; and
(b) the Registrar shall treat the proposed name as the name
of a company incorporated by the person for the
purposes of determining the acceptability of any other
name.

42. (1) A company may pass a special resolution to change
its name.

(2) Within twenty-one days after the date of the resolution,
the company shall notify the Registrar in the prescribed form that
the company intends to change its name to the name specified in
the resolution (in this section called the “ new name™).

(3) TheRegidrar, after considering the new name, shall notify
the company that—
(a) the new name is acceptable; or
(b) in the opinion of the Registrar, the new name of the
company would be likely to cause confusion with the
name of another company or is otherwise undesirable,
and that the Registrar will not register the new name.

(4) If the new name is acceptable, the company shall, within
twenty-one days after receiving the notice of the fact, lodge with
the Registrar—

(a) the company’ s certificate of incorporation; and
(b) a copy of the resolution.

Change of
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(5) On receiving the documents referred to in subsection (4),
the Registrar shall enter the new name on the Register in place of
the former name, and shall issue a replacement certificate of
incorporation worded to meet the circumstances of the case.

(6) A certificateunder thissection shall be conclusive evidence
of the alteration to which it relates.

(7) A changeof name by acompany shall not affect any rights
or obligations of the company nor render defective any legal
proceedingsthat could have been continued or commenced against
it by its former name, and any such legal proceedings may be
continued or commenced against it by its new name.

43. (1) Where the Registrar considers that the name of a
registered company subsequently contravenes section 40, the
Registrar may direct that the company changes its name in
accordance with this Part.

(2) Where, after receiving a directive in accordance with
subsection (1), a company fails to change its name, within fifty
daysor such longer period asthe Registrar may allow, the Registrar
may register the designation number of the company, together with
theword “ Limited” or “ PLC” if required by section 38, asthe
name of the company, and shall issue a new certificate of
incorporation for the company worded to reflect the change in
name of the company.

(3 WheretheRegistrar directsacompany to changeitsname,
the Agency shall not compensate any person in respect of such
matter.

44, A contract or legal obligation of acompany evidenced on
adocument on which the name of the company isincorrectly stated
shall not bevoid, at theinstance of the company, by reason only of
the company‘ s name being incorrectly stated.

45. Where the name of a company is incorrectly stated in a
document which evidences alegal obligation of the company, and
the document isissued or signed by or on behalf of the company,
every person who issues or signs the document is liable to the
same extent as the company unless the—

(a) person who issues or signs the document proves that the
personinwhosefavour the obligation wasincurred was
aware at the time the document was issued or signed,
that the name was incorrectly stated and the obligation
was incurred by the company; or
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(b) Court before which the document is produced, is satisfied
that it would not be just and equitable for the person
who issued or signed the document to be held liable.

46. (1) A company shall, where the name of the company
changes, within a period of twelve months prior to the company’s
release of any public notice, causeto be published in the Gazette
anotice stating the—

(a) new name of the company;
(b) specific date on which the name of the company changed;
and

(c) former name or names of the company.

(2) If a company fails to comply with subsection (1), the
company and each officer in default commits an offenceisliable,
on conviction, to afine not exceeding three thousand penalty units
for each day that the failure continues.

47. The change of name of a company in accordance with
this Part shall—

(a) not affect the rights or obligations of the company nor
render defectivelegal proceedings by or against it;

(b) not affect any legal proceedings that could have been
continued or commenced against the company by or
under its former name; and

(c) take effect from the date specified in the replacement
certificate of incorporation.

PART V
ConNvERSION oF COMPANIES

48. A private company limited by shares may be converted
into acompany limited by guaranteeif—

(a) all its members agreein writing to such aconversion;

(b) thereisno unpaid liability on any of its shares;

(c) themembers surrender their sharesfor cancellation, despite
section 150 (1) (c);

(d) themembers passaspecia resolutionto amend thearticles
to convert the company to a company limited by
guarantee complying with section 10; and

(e) each member makes a declaration of guarantee.
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49. A private company limited by shares may be converted
into an unlimited company if—
(a) all its members agreein writing to such aconversion;
(b) thereisno unpaidliability onany of the company’sshares;
(c) thememberspass aspecial resolution to amend thearticles
to convert the company to an unlimited company
complyingwith section 11; and
(d) each member agrees, in writing, to take up a specified
number of shares.
50. A company limited by guarantee may be converted into a
company limited by sharesor an unlimited company if—
(@) all itsmembers agreein writing to—
(i) convert it into acompany limited by shares or an
unlimited company; and
(ii) ashare capital for the company; and
(b) each member agrees, in writing, to take up a specified
number of shares; and
(c) thememberspass aspecial resolution to amend thearticles
to convert the company to acompany limited by shares

or an unlimited company complying with section 9 or
1.

51. (1) An unlimited company may be converted into a
company limited by shares or acompany limited by guaranteeif—

(a) al itsmembers agreeinwriting to its conversion;

(b) in the case of conversion to a company limited by
guarantee, each member makes a declaration of
guarantee as provided in section 10; and

(c) thememberspass aspecial resolution to amend thearticles
to convert the company to a private limited company
complyingwith section 8.

(2) The company may, by special resolution, in the case of a
conversion to acompany limited by shares—

(@) increasethe nominal amount of the company’sshare capital
by increasing the nominal amount of each of itsshares,
subject to the condition that no part of the increased
capital shall be capable of being called up except inthe
event of the company being wound up; or

(b) providethat a specified portion of the company’suncalled
share capital shall not be capable of being called up
except in theevent, and for the purpose of , the company
being wound up.
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(3 Where an unlimited company is converted into a private
limited company and is wound up within three years after the
conversion, a member of the company who was a member
immediately beforethe conversion, shdl not beentitled toalimitation
of liability.

52. A public company may be converted into a private
company limited by shares by—

(a) its members passing a special resolution to convert the
company into acompany limited by shares;

(b) amending the articlesto satisfy sections 8 and 9;

(c) its members agreeing in writing to a share capital for the
company; and

(d) each member agreeing, in writing, to take up a specified
number of share.

53. A private company limited by shares may be converted
into apublic company by—
(a) passing aspecial resolution to convert the company into a
public company;
(b) amending the articlesto satisfy section 7; and
(d) itsmembers agreeing in writing to a share capital for the
company.

54. (1) A company shall, withintwenty-onedays of satisfying
the requirements of sections 47, 48, 49, 50, 51 or 52, asthe case
may be, lodge with the Registrar anotice, in the prescribed form,
together with the documents specified in subsection (2).

(2) Thefollowing documentsshall accompany the noticelodged
with the Registrar in accordance with subsection (1):

(a) the company’ s certificate of incorporation;

(b) a copy of each amended paragraph in the articles;

(c) acopy of the special resolution or written agreement by
the members as specified in the relevant conversion
section;

(d) a statutory declaration by a director and the secretary of
the company stating that—

(i) the conditions for converting the company as
specified in the relevant section have been
compliedwith; and

(if) in their opinion, the company is solvent as
evidenced in a report by the auditors of the
company, made not more than ninety days
before the date of the notice referred to in
subsection (1);
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(e) if thecompany is being converted from a public company
to a private company and has been incorporated as a
public company for not lessthan fifteen months, certified
copies, signed by not less than two directors of the
company or, where the company has one director, by
that director, of every financial statement, statement of
comprehensiveincome, group accounts, directors’ report
and auditor’sreport sent to the members of the company
in the preceding twelve months.

(3) TheRegistrar shall, on receipt of the notice referred toin
subsection(1), together with the documents specified in subsection
29—

(a) issue a replacement certificate of incorporation in the
prescribed form, worded to meet the converted status
of the company and stating the date of conversion of
the company; and

(b) make such entries in such registers as the Registrar
considersappropriate.

(4) From the date of conversion stated in the certificate of
incorporation the—

(&) company shall stand converted into a company of the
status specified on the replacement certificate of
incorporation;

(b) articles shall stand amended in accordance with the
documentslodged with the notice of conversion; and

(c) name shall be as stated in the replacement certificate of

incorporation.
(5) The conversion of acompany as provided in this section
shall not—

(a) alter the identity of the company;

(b) affect any rightsor obligations of the company, except as
specifiedinthissection; or

(c) render defective any legal proceedings by or against the
company.

(6) If a company fails to comply with subsection (1), the
company and each officer in default commit an offence and are
liable, on conviction, to afine not exceeding three thousand penalty
units for each day that the failure continues.

(7) If adirector or secretary of acompany makesadeclaration,
for purposes of subsection (2)(d) that inthe director’sor secretary’s
opinion, thecompany is solvent, without having reasonable grounds
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for the opinion, the director or secretary commits an offence and
shall beliable, on conviction, to afine not execeeding one hundred
thousand penalty units.

55. (1) The Registrar shall, where a private company—
(a) has more members than permitted by its articles; or

(b) invites the public to acquire shares or debenturesin the
company in contravention of section 210;

givenoticein the prescribed form to the company, of theRegistrar’s
intention to impose apenalty for failureto comply with theAct.
(2) TheRegistrar shal, inthe noticereferred to in subsection
(D)—
(a) give reason for the intended penalty;

(b) require the company to show cause within a period of
thirty days, why the penalty should not be imposed.
(3) Where a company takes remedial measures to the
satisfaction of the Registrar, within the period specified in subsection
(2), the Registrar shall not impose the intended penalty.

(4) Where acompany failsto take remedial measures within
thirty days, the Registrar shall impose apenalty not exceeding three
hundred penalty units for each day that the failure to comply
continues.

PART VI
MEETINGS AND RESOLUTIONS
56. (1) In this Part, unless the context otherwise requires,
“ meeting” means any of the following meetings of a company:
(a) an annual general meeting;
(b) an extraordinary general meeting; or
(c) a class meeting.

(2) A meeting called in accordance with this Part, at which
voting will be conducted or documents tabled, may be held by
teleconferencing or other electronic means.

57. (1) Subject to this section, a company shall hold, within
ninety daysafter the end of each financial year of the company, an
annual general meeting.

(2) The Registrar may, where an annual general meeting is
not held in accordance with subsection (1), on the application of a
member, direct the convening of an annual general meeting and
givesuch directionsasthe Registrar considersexpedient, including
directionsto modify or supplement the—
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(a) convening, holding and conducting of the meeting; or
(b) operation of the company’s articles.

(3) A private company may dispense with the holding of an
annual general meeting requiredin accordance with thisPart, other
than the first financial year, if al the members entitled to attend
and vote at the annual general meeting agreeinwriting, beforethe
end of thefinancial year, and notify the Registrar in the prescribed
form.

(4) If acompany failsto comply with thissection, the company
and each officer in default commit an offence and shall beliable,
on conviction, to afine not exceeding three thousand penalty units
for each day that the failure continues.

58. Thebusinessto betransacted at an annual general meeting
shall includethefollowing:

(a) consideration and approval of the financia statements
and annual report;

(b) the declaration of adividend,;

(c) the consideration of thedirectors’ and auditors' reports;
(d) the election of directorsin place of those retiring;

(e) thefixing of the remuneration of the directors; and

(f) the appointment of the auditors and the fixing of their
remuneration.

59. An extraordinary general meeting may be convened in
accordance with this Act or by—

(a) the board of directors whenever it considers necessary;
or

(b) any other person in accordance with the articles.

60. Unlessthearticlesprovide otherwise, ameeting of members
of a particular class may be convened by—
(a) the board of directors whenever it considers necessary;
or
(b) two or more members of that class, holding, at the time
the notice of the meeting is sent out, not less than five
percent of the total voting rights of all the members
having aright to vote at meetings of that class.

61. (1) Subject to subsection (2), any member of acompany
may make arequisition for ageneral meeting to be held.
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(2) A requisition madein accordancewith subsection (1), may
be made by any member who at the time when the requisition is
made, holds not less than five percent of the total voting rights of
all the members having aright to vote at a general meeting of the
company.

(3) Therequisition, made in accordance with subsection (1),
shal—
(a) state the nature of the business to be transacted at the
meeting;
(b) be signed by the member making the requisition; and
(c) be deposited at the registered office of the company or
posted to the company’s registered postal address;
and may consist of several documentsin likeform, each signed by
the member making therequisition.

(4) Theboardshall, wherearequisitionismadein accordance
with subsection (1), proceed to convene a general meeting of the
company.

(5) If the board does not proceed to convene a meeting to be
held within the period requested for the convening of the meeting,
the members requesting the meeting may, convene the meeting,
which shall be held not more than ninety days after receipt of the
requisition by the company.

(6) Despite anything in the articles, the notice period for a
meeting convened in accordance with this section shall be—

(a) twenty-eight days, if the meeting is an annual genera
meeting or ameeting at which aspecial resolution shall
be passed; or(b) twenty-one days, in any other case;

beginning on the date of receipt by the company, of therequisition
to convene a general meeting.

(7) The company shall refund, any reasonable expenses
incurred by amember requesting ameeting specified in this section.

(8 The company shall, for purposes of making a refund in
accordance with subsection (6), draw the necessary funds from
the sums payabl e as remuneration or fees to the board.

62. (1) Thefollowingareentitledto receivenotice of ameeting
of the company:

(a) amember having the right to vote at such meeting;

(b) a person on whom the ownership of a share devolves by
reason of that person being a legal personal
representative, receiver or assignee in bankruptcy of a
member, and of whom the company has received notice;
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(c) adirector;
(d) an auditor of the company; or
(e) aperson entitled under the articlesto receive such notice.

(2) Theproceedings of ameeting shall not beinvalid by reason
only of the—

(a) accidental omission to give notice of the meeting to a
person entitled to receive naotice; or

(b) non-receipt of anotice of the meeting duly sent to aperson
entitled to receive notice.

(3) Subject to subsection (1), a notice of a meeting of a
company shall beinwriting and served on each person entitled to
receive the notice.

63. (1) A noticeof acompany meeting shall begivennot less
than—

(a) twenty-one days, in the case of an annual general meeting;

(b) twenty-one days, in the case of a meeting at which a
special resolution will be proposed; or

(c) fourteen days, in any other case;
and not more than fifty days before the meeting isto be held.

(2) The articles may substitute for the minimum periods of
notice provided in subsection (1) longer periods, being periods of
not more than thirty days.

(3) Whereameeting of the company isconvened with ashorter
period of notice than that required under this section, full notice
shall be deemed to have been given if it is so agreed—

(a) by al the members entitled to attend and vote at the
meeting, in the case of ameeting convened astheannual
general meeting;

(b) by amgjority in number of the membershaving aright to
attend the meeting and vote on the resol ution concerned,
being amaj ority holding not lessthan ninety-five percent
of thetotal of such votingrights, inthe case of ameeting
convened asameeting at which aspecial resolutionwill
be moved, and in relation to that resol ution; and

(c) by amagjority in number of the members having aright to
attend and vote at the meeting, being amajority holding
not less than ninety-five percent of the total of such
voting rights, in the case of any other meeting.
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64. (1) The Court may, whereit isimpracticableto convene
ameeting of acompany in accordancewiththisAct and thearticles,
on the application of adirector or amember entitled to vote at the
meeting—

(a) order ameeting of the company to be convened, held and
conducted in such a manner as the Court considers
appropriate; and

(b) give such ancillary or consequential directionswhichthe
Court considers expedient, including adirection that one
member shall make resolutions relating to the matters
for that meeting which resolutions shall be deemed to
be resol utions of the company.

(2) A meeting convened, held and conducted in accordance
with subsection (1), shall for all purposes be considered to be a
meeting of the company duly convened, held and conducted.

65. A meeting shall be held in Zambia unless—
(a) the articles provide otherwise; or

(b) all the members entitled to vote at that meeting agreein
writing, to hold the meeting at a place outside Zambia.

66. Thefollowing persons are entitled to attend and to speak
at a meeting of a company—

(a) amember with the right to vote at the meeting;

(b) aperson on whom the ownership of ashare devolves, by
reason of that person being a personal representative,
successor intitle, receiver or assigneein bankruptcy of
amember;

(c) director of the company;

(d) the secretary of the company;

(e) auditor of the company;

(f) aperson entitled under the articles to do so; and

(g) any other person permitted to do so by the chairperson.

67. (1) Unlessthe articles provide otherwise, a member—

(a) shall have one vote for each share and whole unit of
stock that the member is registered as holding; and

(b) of aprivate company limited by guarantee, shall have one
vote.

(2) The articles may provide that a member shall have rights
in respect of shares not registered to that member.

(3) A personwhoisnot amember shall not be entitled to vote
at a meeting of the company.
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(4) The quorum for a meeting of a company shall be two
members of the company, holding not less than one third of the
total voting rightsin relation to the meeting, unlessthe articlesor an
order of Court provide otherwise.

(5 A meeting of the company may, unlessthe articlesor this
Act provide otherwise, elect a chairperson and determine the
conduct of businessin that meeting.

(6) Thearticlesmay providethat amember shall not beentitled
to attend a meeting of the company, unless all outstanding sums
payable by the member, in respect of sharesin the company, have
been paid.

(7) For the purposes of this section, a“ unit of stock ” of a
company isthe amount of stock with anominal value arrived at by
adding together the nominal value of all the shares of the company
other than stock, and dividing the sum by the number of those
shares.

68. A statement by the chairperson and secretary at ameeting
of the company that amotion or resol ution at a meeting was passed
by aspecified mgjority, shall be conclusive evidencethat it was so
passed, unless a poll was demanded on the motion or resolution
and unless the articles provide otherwise.

69. A poll may be demanded, at a meeting of a company on
any question other than the el ection of the chairperson of the meeting
or the adjournment of the meeting, by not less than—

(a) three members with the right to vote on the question,
representing not lessthan five percent of thetotal voting
rights of all members having the right to vote on the
guestion, where there are more than eight members
present; or

(b) one-third of the members present with theright to vote on
the guestion, where the members present are eight or
less.

70. The articles shall not require a member entitled to more
than one vote on a poll taken at a meeting of the company, if the
member votes to use or cast al the member’s votes in the same
way.

71. (1) A member entitled to attend and vote at a meeting of
the company is entitled to appoint another person as a proxy.

(2) A member shall appoint aproxy inwriting, in the prescribed
form, in the case of—

(a) an individual member, under the hand of the appointing
member or the appointing member’s authorised agent;
or
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(b) a member that is a body corporate, under seal or under
the hand of an officer or authorised agent.

(3) A proxy, appointed in accordance with this section, shall
have, in relation to the meeting and subject to any instructionsin
the instrument of appointment, all the rights and powers of the
appointing member.

(4) Where voting rights attach to shares held in a company
with share capital, a shareholder may, appoint separate proxiesto
represent the member on each of the shares held, in a manner
specified intheinstrument of appointment.

(5 A director appointed as a proxy on behalf of a member
shall not vote on the following business transacted at an annual
general meeting:

(a) declaration of adividend,;

(b) consideration of the accounts and the directors’ and
auditors' reports;

(c) election and fixing of remuneration of directors; and

(d) appointment and fixing of remuneration of auditors.

(6) Inanotice convening ameeting of acompany, there shall
appear, with reasonabl e prominence, a statement to the effect that
amember entitled to attend and vote is entitled to appoint one or
more proxies and, unless the articles provide otherwise, such a
proxy need not be a member.

(7) Subject to subsection (5), a company shall not provide a
member with a form for the appointment of a proxy unless the
form permits the member to direct the proxy asto how to use that
member’s vote on different matters.

(8) Thearticlesshall not providethat an appointment of aproxy
shall only bevalidif received by the company or any other person
more than forty-eight hours before a meeting isto be held.

(9) If acompany failsto comply with subsection (6) or (7), the
company and each officer in default commit an offence and are
liable, on conviction, to a fine not exceeding two thousand five
hundred penalty units.

(10) Whereacompany failstoissue aformfor the appointment
of aproxy to every member entitled to receive anotice and vote at
a meeting, the company and every officer in default commit an
offence and are liable on conviction to a fine not exceeding two
thousand five hundred penalty unitsin respect if each member not
issued with anotice.
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72. (1) A body corporate or an unincorporated association
that is a member may, by resolution of its board of directors or
other governing body, authorise any personit considers appropriate
to act asits representative at a meeting of the company.

(2) A person authorised, in accordance with subsection (1),
may exercise the same powers on behalf of the body corporate or
unincorporated association in the same manner that an individual
member of the company would exercise those powers.

73. (1) A member entitled to attend and vote at a meeting of
the company may, in accordance with this section, request the
company to circulate, at the company’s expense, a notice of any
resolution, which is intended to be moved at the meeting
accompanied by a statement with respect to the matter referred to
inthe proposed resol ution.

(2) A request made, in accordance with subsection (1), shall
beinwriting and posted to the company’sregistered postal address
or deposited at the company’s registered office.

(3) Thecompany shal,if ameetingisproposed and the company
receives a request—

(a) not less than seven days before the end of the period
during which notice of the meeting is required to be
given; or

(b) at atime when it is practicable to include the notice and
statement required with the notice of the meeting;

send the notice and statement to each person entitled to receive
notice of the meeting before the end of the period within which
notice of the meeting isrequired to be given.

(4) Where a company receives a request and subsection (3)
doesnot apply, the company shall include the notice and statement
required in anotice for the next meeting.

(5) Where arequest is made in accordance with this section
and the resolution is not passed, arequest for the same resolution
to bemoved shall not be made at ameeting held within ninety days
after the meeting at which the resolution was first moved unless
the—

(a) board agrees otherwise; or
(b) request is supported, inwriting, by membersrepresenting
not lessthan five percent of thetotal voting rights of all

the members having at the date of the request aright to
vote on the resolution to which the request relates.
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74. (1) A company shall, at the written request of a member
entitled to attend and vote at a meeting, circulate to members, a
statement of not more than one thousand words with respect to
any businessto be dealt with at that meeting.

(2) Thecirculation of the statement, referred to in subsection
(1), shall be at the expense of that member, unless the company
otherwise resolves.

(3) The statement referred to in subsection (1), shall be
circulated to the membersin any manner permitted for service of a
notice of the meeting at the same time asthe notice of the meeting.

(4) A company shall not berequiredto circulate astatementin
accordance with this section, unlessthe request is—

(a) received by the company not less than ten days before
the meeting; and

(b) accompanied by a sum reasonably sufficient to meet the
company’s expensesin circulating the statement.

75. (1) A company need not circulate aresolution or statement,
made in accordance with section 73 or section 74, if the company
is satisfied that the rights conferred by those sections are being
abused so as to secure publicity of defamatory matter.

(2) A personaggrieved by the company’sdecisiontorefuseto
circulate aresolution or astatement, in accordance with subsection
(1), may appeal to the Court against the decision.

(3) A company shall not incur liability by reason only that it
has circul ated aresol ution or statement in compliance with section
73 or section 74.

(4) If acompany failsto comply with thissection, the company
and each officer in default commit an offence and are liable, on
conviction, to afine not exceeding two thousand five hundred penalty
units.

76. A reference in the articles, any debenture or debenture
trust deed to—
(a) an ordinary resolution;
(b) extraordinary resolution; or
(c) special resolution;

of ameeting of creditors or debenture holders or of any class of
creditors or debenture holders shall have the same meaning as
defined inthisAct, with necessary modifications.

Circulation
of members
statements

Refusal to
circulate
member’'s
statements

Referenceto
ordinary,
extraordinary,
and special
resolutions
in other
documents



450 No. 10 of 2017] Companies

Written

resolutions
for private
companies

Lodgement
of
resolutions

Date of
certain
resolutions

77. (1) Themembersof aprivate company may, inaccordance
with this section, pass a resolution in writing, without holding a
meeting, and such aresolution shall be valid and have the same
effect asif it had been passed at ameeting of the appropriate kind,
duly convened, held and conducted.

(2) Theresolution, referred toin subsection (1), shall be—

(a) signed by each member who is entitled to vote on the
resolution, if it was moved at a meeting of the company
or by the member’s authorised representative; and

(b) passed when signed by the last member, or member’s
representative, referred to in paragraph (a), whether or
not the member was amember when the other members
signed.

(3) If the resolution proposed is described as a special
resolution, it shall betreated as aspecial resolution for the purposes
of thisAct.

(4) If the resolution states a date as being the date of the
signature by amember, the statement shall be prima facie evidence
that it was signed by the member on that date.

(5) Thissection shall not apply to aresolution proposed for the
removal of an auditor or adirector.

78. (1) A company shall, within twenty-one days after the
passing of aspecial resolution, lodge with the Registrar acertified
copy of theresolution.

(2) Subjecttothissection, every copy of thearticlesshall have
embodied in, or attached to it, a copy of every special resolution
passed by the company.

(3) For the purposes of subsection (2), where the sole effect
of aspecial resolution isto amend thearticles, acopy of thearticles
that embodies the amendment, embodiesthe resol ution.

(4) If acompany failsto comply with this section, the company
and each officer in default commit an offence and are liable, on
conviction, to afine not exceeding one thousand penalty unitsin
respect of each copy that isnot in compliance with this section.

79. (1) Wherearesolution is passed on apoll, it shall for all
purposes be considered to have been passed on the day on which
the result of the poll is declared.

(2) Subject to subsection (1), where aresolution is passed at
an adjourned meeting of a company or the board, it shall be
considered to have been passed on the date of the adjourned meeting.
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80. (1) A company shall causeminutesto be entered in books
kept for that purpose, the proceedings of meeting of—

(a) the company;

(b) the board of directorsand any committee of thedirectors;
and

(c) meetings of its debenture holders or other creditors.

(2) A minute, referred to in subsection (1), if purporting to be
signed by the chairman of the meeting at which the proceedings
took place or of asubsequent meeting, shall be primafacieevidence
of thefacts stated in the minute in relation to the proceedings.

(3 Where minutes have been made, in accordance with this
section, ameeting shall be presumed to have been duly convened,
held and conducted and all appointments of directors, officers,
auditorsand liquidators shall be presumed to bevalid.

(4) If the company fails to comply with subsection (1), the
company and each officer in default commit an offence and shall
beliable, on conviction, to afine not exceeding two thousand five
hundred penalty units.

81. The books, referred to in section 80 (1), shall be kept at
the registered records office of the company and shall be open for
inspection by any member, officer, auditor, receiver or liquidator of
the company and the Registrar or a delegate of the Registrar.

PART VII
CoRrPORATE GOVERNANCE

82. (1) Subject to subsection (5), a company shall appoint a
company Secretary.

(2) A personwho is named as the first company secretary or
joint company secretary inthe application for incorporation shall,
on the incorporation of the company, be deemed to have been
appointed as such for aterm of one year.

(3) A company secretary, other than the first company
secretary, shall be appointed by the board of directors for such a
term asthe board considersappropriate, unlessthe articles provide
otherwise.

(4) A company secretary shall be appointed on such
remuneration and other conditions as the board of directors
considers appropriate and may be removed by the board, subject
to the company secretary’s right to claim damages from the
company if removed in breach of contract.
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(5) A personshall not beeligiblefor appointment, ascompany
secretary if the person, in the case of—

(@) anindividua, isnot—

(i) alegal practitioner, a chartered accountant or a
member of the chartered institute of secretaries;
and

(ii) resident in Zambia; or

(b) a body corporate—
(i) isnot incorporated in Zambia; and

(ii) does not have an officer who qualifies to be
appointed as company secretary.

(6) The qualifications for a company secretary set out in
subsection (5) shall not apply to asmall private company.

(7) TheCourt may, on application by acompany, acreditor of
the company or the Registrar, disqualify a person from being
appointed as secretary of a company, for a period not exceeding
five years on conviction for an offence or breach of any of the
duties of a secretary as specified in thisAct.

(8) The board of directors shall, within sixty days after a
vacancy arisesin the office of company secretary, fill the vacancy
by appointing aperson qualified to be so appointed in accordance
with thisAct.

(9) If acompany carries on business for more than sixty days
without acompany secretary or in contravention of subsection (8),
each officer of the company commits an offence and isliable, on
conviction, to afine not exceeding three thousand penalty units.

Responsibili- 83. A company secretary is responsible for—

ties of - , : e ,
égfngany (@) providing thedirectors, collectively and individually, with
secretary

guidanceastotheir duties, responsibilities and powers;
(b) informing the board of directors on—

(i) legidation relevant to or affecting the meetings of
members and the board;

(ii) the reports relating to the operations of the
company; and
(iii) submission of documentsto rel evant authorities,

asrequired by statute, aswell astheimplications
of failureto comply with such requirement;
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(c) ensuring that minutes of the members' meetings and of
the meetings of the board of directors are properly
recorded and registers are properly maintained;

(d) ensuring that the company maintains and updates
information on the beneficial ownership of al the shares
of the company and their associated voting rights;

(e) ensuring that the company isin compliance with thisAct
in relation to lodging of documents with the Registrar;
and

(f) bringing to the attention of the board of directors any

failureon the part of the company or adirector to comply
with the articles or thisAct.

84. A body corporate may be appointed to hold the office of
company Secretary.

85. (1) A company shal, unlessthearticlesprovide otherwise,
appoint a person as a director by ordinary resolution passed at a
general meeting of the company.

(2) Theboard of directors shall comprise, in the case of a—
(a) private company, not less than two directors; or
(b) public company, not less than three directors.
(3) Theboard of directors may, where there areless directors
than the minimum number prescribed in this section, subject to

ratification at the next general meeting of the company, appoint a
person to be a director.

(4) Thearticlesmay specify ahigher number than the minimum
number of directors specifiedin subsection (2).

(5 A personwho, not being a duly appointed director, holds
oneself out, or knowingly allows another to hold that person out, as
adirector—

(a) shall be considered to be adirector for the purposes of all
duties and liabilities, including liabilities for criminal
penaltiesimposed on directors by thisAct; and

(b) commits an offence and isliable, on conviction, to afine
not exceeding one hundred thousand penalty units.

(6) A company shall not, knowing that a person is not aduly
appointed director—

(a) hold that person out; or

(b) allow that person to hold out asadirector.
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(7) Alimitation ontheauthority of adirector, whether imposed
by the articles or otherwise, shall not be effective against aperson
who has no knowledge of the limitation, unless, taking into account
that person’s relationship with the company the person ought to
have had knowledge of thelimitation.

(8) SubjecttothisAct, thedirectorsshall act collectively asa
board.

86. (1) SubjecttothisAct, the businessof acompany shall be
managed by, or under the direction or supervision of, a board of
directors who may—

(a) pay al expensesincurred in promoting and forming the
company; and
(b) exercise all such powers of the company as are not, by

thisAct or the articles, required to be exercised by the
members.

(2) Without limiting the generality of subsection (1), and subject
to the articles, the board of directors may exercise the powers of
the company to—

(a) borrow money;

(b) charge any property or busi ness of the company, including
any of itsuncalled capital; and

(c) issue debentures or give any other security for a debt,
liability or obligation of the company or of any other
person.

(3) Theboard of directors may, by power of attorney, appoint
apersonto betheattorney of the company for such purposes, with
the powers, authorities and discretions that are vested in or
exercisable by the board of directors, for such periods and subject
to such conditions asthe board of directors considers appropriate.

(4) A power of attorney, made in accordance with subsection
(3), may contain provisions for the protection and convenience of
persons dealing with the attorney, asthe board considers necessary,
including an authorisation to the attorney to delegate all or any of
the powers, authorities and discretions vested in that attorney.

(5) All cheques, promissory notes, bankers drafts, bills of
exchange and other negotiable instruments, including receiptsfor
money paid to the company, shall be signed, drawn, accepted,
endorsed or otherwise executed by two directors or as the board
may determine.
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87. (1) Theboard of directorsshall not, without the approval
of the members, by ordinary resol ution—

(a) sdl, lease or otherwise dispose of thewhol e, or substantially
thewhol e, of the undertaking or assets of the company;

(b) issue any new or unissued shares in the company;

(c) create or grant any rights or options entitling the holders
to acquire shares of any classin the company; or

(d) enter into a transaction that has or is likely to have the
effect of the company acquiring rights or interests or
incurring obligationsor liabilities, including contingent
liabilities, the value of which is the value of the
company’s assets before the transaction.

(2) The approva of a transaction, referred to in subsection
(D)(a), shall bean approval of the specific transaction proposed by
the board to the members.

(3 Nothingin thissection prohibitstheissue—
(a) of shares under a good faith underwriting agreement; or

(b) toadirector of such shares, if any, asthe articlesrequire
the director to hold by way of share qualification.

(4) Thevalidity of any transfer or disposition of property to a
person dealing with the company, in good faith, shall not be affected
by afailure to comply with this section.

(5) Thissection shal not limit the powers exercisable by an
insol vency practitioner appointed in accordance with the Corporate
Insolvency Act, 2017.

88. (1) Subject to the articles, the board of directors may
delegateto adirector or committee of directors any one or more of
the powers of the board.

(2) A board of directors that delegates any power, in
accordancewith subsection (1), shall beresponsiblefor the exercise
of that power, as if the power had been exercised by the board
itsalf.

89. (1) Theboard of directors may constitute committees of
the board and appoint any number of directors as members of the
committee, unlessthe articles otherwise provide.

(2) A committee constituted, in accordance with subsection
(1), may to the extent provided by the articles or a resolution
constituting the committee—
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(a) include a person who is not a director but such person
shall not—

(i) bedigibleor qualified to be appointed asdirector;
and

(i) vote on any matter to be decided by the committee;
(b) consult with or receive advice from any person; and

(c) havethefull authority of the board of directorsin respect
of amatter referred to it.

90. If a company carries on business for a period of more
than ninety days with less than the minimum number of directors
specified in section 85(2)(a) or (b), the company and each officer
of the company commit an offence and areliable, on conviction, to
afine not exceeding two hundred thousand penalty units.

91. (1) The number of directors, including an executive
director, resident in Zambia, shall not be lessthan half the number
of directors appointed.

(2) The Minister may, by statutory instrument, permit a
company which after 1st February, 2000, entered into aDevel opment
Agreement in accordance with the Minesand MineralsAct, 1995,
to have not less than thirty percent of its director’s resident in
Zambia.

(3) A contravention of subsection (1) which continuesfor more
than sixty days shall constitute grounds for winding up of the
company, in accordance with the Corporate Insolvency Act, 2017
by the Court on the application of the Registrar.

92. (1) A company shall appoint anatural person as director.

(2) A director may not be a member or hold shares in the
company, unlessthe articles provide otherwise.

(3) A personshal not beappointed asadirector if that person—
(a) is under eighteen years of age;
(b) isan undischarged bankrupt;
(c) isdisgualified by section 93 from being adirector;

(d) has been declared by acourt of competent jurisdiction to
be of unsound mind; or

(e) failsto satisfy any additional qualifications for directors
providedinthearticles.

(4) Thearticlesmay providefurther restrictionsor qualifications
on the appointment or continuation in office of adirector.
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93. (1) The Court may, on the application of a company, a
creditor of the company or the Registrar, prevent a person from
being appointed as director in any company, for a period not
exceeding five years, for committing an offence or breaching any
of the duties of adirector specifiedin thisAct.

(2) A personwhoisdisgualified from appointment asadirector
but continuesto act asadirector, isliablefor any purported actions
asadirector, for the purposesof the dutiesand liabilities of adirector
asspecifiedin thisAct.

(3) A personwhoisdisgualified from appointment asadirector
shall during the period of disqualification remain disqualified to act
asdirector in any other company.

94. A person shall not be appointed as adirector or secretary
unless that person has—

(a) given consent to be appointed as such, in the prescribed
form; and

(b) made a declaration that the person is not disqualified by
thisAct from holding office as adirector.

95. (1) A personnamed inan applicationfor incorporation or
in an amalgamation proposal as a director shall, on the date of
incorporation or of the amalgamation, as the case may be, be a
director from that date until that person ceases to hold officeasa
director in accordance with thisAct.

(2) All subsequent directors shall be appointed at a general
meeting of the company in accordance with section 85.

96. A shareholder or creditor of acompany may apply to the
Court to appoint adirector and the Court may, on such terms and
conditions as the Court considersjust in the circumstances, make
the appoi ntment where—

(a) there are no directors of a company, or the number of
directorsislessthan the—

(i) statutory minimum number; or

(ii) quorum required for a meeting of the board of
directors; and

(b) it is not possible or practicable to appoint directors in
accordance with the articles.

97. (1) Adirector may, subject to any restriction provided in
the articles, with the approval of the board of directors, appoint a
person who is not adirector as an aternate director.
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(2) An appointment as aternate director shall be in writing,
signed by the director making the appointment and the person being
appointed and be lodged with the company.

(3) A person shall not be appointed as an alternate director by
more than one director.

(4) SubjecttothisAct, theprovisionsonregistration of directors
particularsand interests shall apply to an alternate director asif the
alternate director were a director.

(5 An appointment of aperson as an alternate director shall
confer on that alternate director the right to—

(a) attend any meeting of the board of directors or any
committee of directors at which the director who
appointed the alternate director is not present; and

(b) vote at a meeting of the board of directors or committee
of directors.

(6) An aternate director may not hold sharesin a company.

(7) Analternate director has no power to appoint an alternate
director.

(8 Subject to subsection (9), a company may not pay any
remuneration to an alternate director or beliable to pay additional
remuneration by reason of the appointment of an alternate director,
except that an alternate director may beremunerated by thedirector
who appointed the alternate director.

(9) Thearticlesmay provide that—

(a) an alternate director shall be entitled to receive from the
company, during the period of the aternate director’s
appointment, the remunerationto which the director who
appointed the alternate director isentitled; and

(b) the director who appointed the alternate director shall not
be entitled to that remuneration.

(10) The appointment of an alternate director shall cease—
(a) at theexpiry of the period for which the alternate director
was appointed;
(b) if the director who appointed the alternate director—

(i) gives written notice to that effect to the board of
directors; or
(ii) ceases for any reason to be a director; or
(c) if the alternate director resigns by notice inwriting tothe
board of directors.
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98. (1) A company may remove adirector from office by an
ordinary resolution passed at a general meeting of the company.

(2) A member shall, not lessthan twenty eight days beforethe
meeting referred to in subsection (1), give the company secretary
notice of intention to move aresolution to remove adirector, inthe
prescribed manner and form.

(3) The company secretary shall, on receipt of a notice of
intention referred to in subsection (2), send acopy of the noticeto
the director concerned and that director shall be entitled to—

(a) be heard at the meeting;

(b) submit awritten statement to the company regarding the
notice specified in subsection (2); and

(c) require that the director’s written statement, made in
accordance with paragraph (b), be read at the meeting.

(4) A noticeof the general meeting, at which anoticereferred
toin subsection(2) isto be considered, shall be sent to every person
entitled to receive the notice, which shall be accompanied by a
copy of the written statement referred to in subsection (3) (b).

(5) Thecompany shall not be obliged to send or circulate the
director’sstatement if it isreceived by the company lessthan seven
days before the meeting.

(6) A vacancy created by the removal of a director in
accordance with this section, if not filled at the meeting at which
the director is removed, may be filled as a casual vacancy.

99. (1) Theofficeof director shall bevacant if the director—
(a) resigns,
(b) isremoved from or vacates office in accordance with the
articlesor thisAct;
(c) becomes disqualified to hold the office of director as
specified inthisAct; or
(d) dies.
(2) A director may resign from office by written noticein the
prescribed form and delivering the notice to the company secretary.

(3) Thenotice, specified in subsection (2), shall be effective
when received by the company secretary or at a later time as
specified in thenotice.
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(4) A director who vacates office in accordance with this
section shall within thefiveyearsfollowing that vacation of office
continueto beliable, for acts, omissions and decisions made during
the period that person was a director.

(5) Wherethe office of adirector becomes vacant before the
expiry of the term of office, the company may in accordance with
section 85, appoint another director in place of the director who
vacates office but such director shall hold office only for the
unexpired part of the term.

100. (1) A company shall lodge with the Registrar, in the
prescribed form, notice of achangein the—

(a) directorship of the company, whether as a result of a
director ceasing to hold office or appointment of anew
director, or both; or

(b) particulars of a director, such as the name, residential
address or other particulars as may be prescribed.

(2) A noticerequired to belodged in accordancewith subsection
(2) shall, in additionto the requirements specified in subsection(1),
includethe—

(a) date of the change;

(b) full name, residential address and other particulars, as
may be prescribed, of every person who is a director
from the date of the notice; and

(c) consent to be appointed director as specified in section
%A.

(3) A notice required to be lodged in accordance with
subsection (1) shall belodged with the Registrar within twenty-one
days of the—

(a) change occurring, in the case of an appointment or
resignation of adirector; or

(b) company first becoming aware of the change, inthe case
of the death of a director or a change in the name or
residential address or other particulars of adirector.

(4) If acompany failsto comply with this section, each officer
of the company commitsan offenceand isliable, on conviction, to
afine not exceeding one hundred thousand penalty units.

101. (1) A company may appoint an executive director for
such period and on such terms as the company considers
appropriate, unlessthe articles provide otherwise.
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(2) An executive director shall receive remuneration as
determined by the members, subject to the terms of an agreement
entered into with the executive director.

(3) The company may, subject to the articles and the terms of
any agreement entered into with an executive director, revoke an
appointment made in accordance with subsection (1).

(4) Anexecutivedirector shall not, while holding that office,
be subject to retirement by rotation or be taken into account in
determining the retirement of directors by rotation.

(5) Subjecttothearticles, an executive director’sappoi ntment
shall terminate automatically if the executive director ceases for
any reason to be a director.

102. A provision that requires or authorises an act to be done
by adirector and the company secretary shall not be satisfied if it
is done by the same person in that person’s capacity both as a
director and company secretary.

103. (1) Thissection shall apply to a—

(a) public company;
(b) arelated company to a public company; and
(c) company in a prescribed class of companies.

(2) A company to which this section applies shall not—
(a) make aloan to adirector or related company;

(b) give aguarantee or provide security in connection with a
loan made by any person to a director or related
company; or

(c) subject to this section—

(i) make aloan; or

(ii) giveaguarantee or provide security in connection
with aloan made by any person;

to a company in which a director or nominee of a director holds
twenty percent or more of the company’s issued shares.

(3) Thissection shal not prohibit acompany—

(a) frommaking aloantoarelated company, or enteringinto
aguarantee or providing security in connection with a
loan made by any person to the related company;
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(b) whose ordinary businessincludesthelending of money or
the giving of guaranteesin connection with loansmade
by other persons from making a loan to, or giving a
guarantee or providing security in connection with, a
director or acompany referred to in subsection 2 (c) if
prior written approval of the company has—

(i) been obtained at a general meeting; or

(i) not been abtained within 12 months of ageneral
meeting being held, on condition that the loan
shall berepaid or theliability under theguarantee
or security shall bedischarged within 18 months.

(4) A company may advanceto adirector or related company,
fundsto meet expenditureincurred or to beincurred by the director
for the purposes of the company or for the purposes of enabling
that director to properly performthat director’s duties, except that
thetotal amount advanced to that director does not exceed one per
centum of the assets of the company, less the liabilities of the
company asshown inthelast audited statement of financial position
of the company.

(5) If acompany failsto comply with this section the—

(a) company and each officer in default commit an offence
are liable, on conviction, to a fine not exceeding one
hundred thousand penalty units; and

(b) directors, who authorised the making of the loan or the
giving of the guarantee or provision of the security, shall
bejointly and severaly liable to indemnify the company
against any loss arising therefrom.

(6) Thissection shall not apply to aloan, guarantee or security
made or provided before the commencement of thisAct.

104. (1) A director shal not act, or agree to the company
acting, in amanner that contravenesthisAct or the articles.

(2) A director who contravenes subsection (1) commits an
offence and is liable, on conviction, to a fine not exceeding one
hundred thousand penalty units or imprisonment for a period not
exceeding twelve months, or to disqualification from being eligible
for appointment as adirector, as specified in section 85.

105. Subject to thisAct, adirector shall—
(a) take necessary measures to prevent, reduce and manage
any attendant risks to the business of the company;
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(b) not cause, allow or agree for the business of the company
to be conducted in a manner that is likely to create a
substantial risk of seriouslossto a member or creditor
of the company; and

(c) when exercising powers or performing duties of a
director—

(i) act in good faith and in the best interests of the
company; and

(ii) exercise the degree of care, diligence and skill
that may reasonably be expected of a person
carrying out the functions of adirector.

106. A director shall—
(a) exercise that director’s power—
(i) in accordance with this Act and act within the
articles; and
(i) for the purpose for which the power is conferred;
(b) promote the success of the company;
(c) exerciseindependent judgment; and
(d) disclose information about that director’sremunerationin
thefinancia statements of the company.

107. (1) Adirector shal avoid asituationinwhichthat director
has, or islikely to have, adirect or indirect interest that conflicts, or
islikely to conflict, with theinterests of the company.

(2) Subsection (1) shall apply, inparticular, to the exploitation
of any property, information or opportunity, whether or not the
company takes advantage of the property, information or opportunity.

(3) Thedutytoavoidaconflict of interest shall not beconsidered
tobeinfringed if the—

(a) situation cannot reasonably be regarded aslikely to give
riseto aconflict of interest; or

(b) matter has been authorised by the board of directors.

108. (1) Subjectto subsection (2), adirector hasinterestina
transaction in which the company is a party if the director—
(@) is a party to, or is likely to derive a material financia
benefit from, the transaction;
(b) has amaterial financial interest in, or with another party
to, the transaction;
(c) isthe parent, child or spouse of another party to, or person
whoislikely to deriveamaterial financial benefit from,
the transaction; or
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(d) isotherwisedirectly or indirectly materially interested in
the transaction.

(2) A director, shall not be considered to be interested in a
transaction to which the company isaparty, if thetransaction relates
to the company—

(a) giving security to athird party on the request of that third
party who or whichisnot connected to the director; and

(b) with respect to a debt or obligation of the company for
which the director or another person has personally
assumed responsibility infull or in part under aguarantee,
indemnity or deposit of a security.

Duty not to 109. (1) A director shall not accept a benefit from a third

Scaifgt third party, conferred by reason of—

benefits (a) being adirector of the company; or
(b) doing or not doing anything as adirector of the company.

(2) Benefits received by a director from a person by whom
that director’s services as adirector or otherwise are provided to
the company shall not be regarded as conferred by athird party.

(3) Theduty not to accept third party benefits, in accordance
with this section, shall not be considered to have been infringed if
the acceptance of the benefit does not give rise to a conflict of
interest.

(4) Inthis section “third party” means a person other than a
body corporate or a person acting on behalf of the body corporate.

Disclosure 110. (1) A director shall, if interested in a transaction or
of interest of -y gnosed transaction with the company—

director
(a) cause to be entered in the interests register and disclose
to the board—

(i) the nature and monetary value of the director’s
interest where themonetary value of that interest
isquantifiable; or

(i) wherethe monetary val ue of the director’sinterest
cannot be quantified, the nature and extent of
that interest; and

(b) not vote on a matter relating to the transaction.

(2) A falureby adirector to comply with subsection (1) (a),
may not affect the validity of a transaction entered into by the
company or the director, if the other party was not aware of the
director’sinterest.
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(3 Where a director with an interest in a matter votes on it
thevote shall benull and void.

(4) A director who fails to comply with subsection (1) (a)
commits an offence.

111. (1) Atransaction entered into by acompany, inwhich
adirector has an interest known to the other party, may be avoided
by the company within six months after thetransactionisdisclosed
to all the sharehol ders.

(2) A transaction shall not be avoided where the company
receivesfair valuefor it.

(3) Thequestion, asto whether acompany receivesfair value
under a transaction, shall be determined on the basis of the
information known to the company and to theinterested director at
the time the transaction is entered into.

112. Theavoidance of atransaction shall not affect aperson’s
titleto, or interest in, property which that person has acquired—

(a) from a person other than the company;
(b) for an appropriate price or fair value; or

(c) without actual knowledge of the circumstances of the
transaction under which the person, referred to in
paragraph (a), acquired the property from the company.

113. (1) Adirector shal not, except asrequired by subsection
(2) or in circumstances authorised by the articles, discloseto any
person or use or act on information which is in the director's
possession, by virtue of the director’s position as a director or
employee of the company and to which the director would not
otherwise have had access.

(2) A director may, on written approval of the board, use or
act on, or disclose information referred to in, subsection (1) to a
person authorised to be informed in accordance with guidelines,
instructions, powers and responsibilities of the company.

(3) Theboard of directors may authorise adirector to disclose,
use information or act on theinformation, if the board is satisfied
that the interests of the company shall not be prejudiced.

(4) A director shall inform the company of any benefit that the
director obtains from using or acting oninformation acquired asa
director or employee of the company.
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114. (1) A director who has an interest in any shares issued
by the company, shall—
(a) disclosetheinterest to the board of directors as specified
in subsection (2); and
(b) ensure that the particulars disclosed to the board are
entered in the interests register.

(2) A director who acquiresor disposes of aninterest in shares
issued by the company, shall within seven daysafter theacquisition
or disposal, discloseto the board of directorsthe—

(a) number and class of sharesinwhichtheinterest hasbeen
acquired or disposed of, as the case may be;

(b) nature of the interest;
(c) consideration paid or received; and
(d) date of the acquisition or disposal.
(3) For purposesof thissection, adirector hasan interestina
share issued by acompany, if the director—
(a) isabeneficiary of the share or has power to—
(i) exercise aright to vote attached to the share;

(ii) control the exercise of the right to vote attached
to the share;

(iii) acquire or dispose of the share; and
(iv) control the acquisition or disposition of the share
by another person; or

(b) has any of the powersreferred to in subsection (3) (a) (i)
and (ii) following an agreement or consensus between
that director and the board of directors.

115. (1) Where adirector has information which is material
to an assessment of the value of shares or debentures issued by
thecompany or subsidiary that would not beavailableto that director,
the director may acquire or dispose of those shares or debentures
in the case of—

(a) an acquisition, where the consideration given for the
acquisitionisnot lessthan the fair value of the sharesor
debentures; or

(b) a disposition, where the consideration received for the
disposition is not more than the fair value of the shares
or securities.
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(2) Thefair valueof sharesor debentures shall be determined
on the basis of all information known to the director or publicly
available at the time of the acquisition or the disposition, as the
case may be.

(3) Subsection (1), shall not apply to ashareor security that is
acquired or disposed of by a director only as a nominee for the
company or arelated company.

116. Where a director acquires or disposes of shares or
debentures, in contravention of section 115, the director shall be
liable to the person who, or from whom, the shares or debentures
were acquired or disposed to, for the amount by which the
consideration received by the director exceedsthefair value of the
shares or debentures.

117. Therestrictions specified in sections 115 and 116 with
regard to disposal of sharesby directors shall not apply inrelation
to acompany dealing in shares on the capital market.

118. The remuneration of directors shall be proposed by the
board of directors and approved by the members by ordinary
resolution.

119. (1) Despite Section 118, the members may, by special
resolution, approve any payment, provision, benefit, assistance or
other distribution proposed by and payableto the directors.

(2) An approval, referred to in subsection (1), shall only be
made where there are reasonable groundsto believe that, after the
distribution, the company will be ableto satisfy the solvency test.

120. (1) Where adirector of a company wilfully commits a
breach of any duty or responsibility specified in this Act, the
director—

(a) is liable to compensate the company for any loss the
company suffers as aresult of the breach;

(b) may beremoved from the board of directorsin accordance
with thisAct; and

(c) isliableto account to the company for any profit made as
aresult of the breach.

(2) A contract or other transaction entered into between a
director and the company in breach of any duty of the director as
specified in thisAct, may be rescinded by the company.
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121. A decision made by an officer of acompany shall, subject
to the requirements asto disclosure, be considered valid if the—
(a) decision ismade in good faith for a proper purpose;
(b) officer does not have apersonal interest in the decision;
(c) company is appropriately informed of the subject matter
of thedecision; and

(d) officer reasonably believesthat the decisionisin the best
interests of the company.

122. Where a company establishes that a decision made by
an officer is—

(a) not valid, the officer shall be held personaly liablefor any
obligation or liability that arisesasaresult of that decision;
or

(b) valid, the officer shall beindemnified for that decision.

PART VIII
SHAREHOLDERS' RIGHTS AND OBLIGATIONS

123. (1) Wherethe name of apersonwhoisnot the beneficial
owner, is entered in the register of members as the holder of a
share, the person shall make a declaration to the company within
such time and in such form as may be prescribed, specifying the
name and other particulars of the beneficial owner of the share.

(2) A beneficial owner or a person acting or holding a share
on behalf of a beneficial owner, shall make a declaration to the
company, specifying—

(a) the nature of the interest and voting rights held;

(b) particulars of the person in whose name the share is
registered in the books of the company; and

(c) such other particulars as may be prescribed.

(3) Whereachange occursin beneficial ownership, the person
referred to in subsection (1) and the beneficial owner shall, within
fourteen days from the date of the change, make a declaration to
the company, in the prescribed form, giving such particulars as
may be prescribed.

(4) The Minister may make rules on beneficial ownership,
beneficia ownersand theidentification, verification and disclosure
of beneficial ownership.
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(5 A personreferred toin subsection (1) who failsto make a
declaration in accordance with this section or regulationsissuedin
accordance with this section commits an offence.

(6) A company shall, where a declaration referred to in
subsection (3) is made—
(a) record the declaration in the Register of beneficial
ownership established in accordance with section 21(2);
and

(b) within thirty daysfromthe date of receipt of the declaration,
and on payment of such fees or additional fees as may
be prescribed, file with the Registrar a return in the
prescribed formin respect of the declaration.

(7) If acompany fails to comply with subsection (6) the
company and every officer of the company in default commit an
offence.

(8) Where abeneficial owner or a person acting or holding a
share on behalf of abeneficial owner failsto makeadeclarationin
accordance with this section, aright in relation to that share shall
not be enforceable.

(9) Nothingin this section shall prejudice the obligation of a
company to pay dividends to its membersin accordance with this
Act and the obligation shall, on such payment, stand discharged.

124. (1) The Registrar shall ensure that the beneficial
ownership of sharesisknown, ascertained and verified before the
shares can be registered and transacted in.

(2) Where the Registrar, considers it necessary to ascertain
and verify the beneficial ownership of ashare or class of shares of
a company, the Registrar may serve on the company a hotice to
furnishthe Registrar, within aperiod specifiedin thenotice, specified
information with regard to the beneficial ownership of the share.

(3) Theprovisionsof section 329 shal, asfar aspossible, apply
asif theenquiry provided for in subsection (1), were an investigation
conducted in accordance with that section.

(4) A personwhofailsto comply with anotice provided forin
subsection (2) commits an offence.

125. (1) Subject to the articles—

(a) ashareholder isnot liablefor an obligation of the company
by reason only of being a shareholder; and
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(b) theliability of asharehol der, to the company, islimited to
any—
(i) amount unpaid on ashare held by the sharehol der;
(ii) liability expressly provided for inthearticles;
(iii) liability that arises by reason of the shareholder
exercising powers, or carrying out the duties of
adirector, asprovidedinthisAct; or
(iv) other incidental liability.
(2) Nothing in this section shall affect the liability of a
shareholder to a company under a contract, including a contract

for the issue of shares, or for any tort or other actionable wrong
committed by the shareholder.

126. (1) A former shareholder of a company who, while a
member, wasliableto the company in respect of any amount unpaid
onthesharesheld by that former shareholder or any liability provided
for inthearticles, continuesto beliable until theamount or liability
has been fully paid or discharged.

(2) A former shareholder isnot liable, as specifiedin subsection
(2), for any debt or liability of the company contracted after ceasing
to be a shareholder.

127. Where aperson ceasesto be ashareholder of acompany
before the liability of the shareholders of the company becomes
unlimited and that person has not since become a shareholder of
the company, that person shall be liable to the company, to the
same extent as if the liability of the shareholders had remained
limited.

128. Despiteanything inthearticles, ashareholder isnot bound
by an amendment of the articles that—

(a) requiresthe shareholder to acquire or hold more sharesin
the company than the number held on the date the
amendment takes effect; or

(b) increases the liability of the shareholder to the company,
unless the shareholder agrees, in writing, to be bound
by the amendment, before or after it is made.

129. Theliability of apersonal representative of the estate of
a deceased person, who is registered as the holder of a share
comprised in the estate, shall not, in respect of that share, exceed
the proportional amount available from the assets of the estate,
after satisfaction of prior claims, for distribution among creditors
of the estate.
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130. (1) The liability of an assignee of the property of a
bankrupt, who is registered as the holder of a share which is
comprised in the property of the bankrupt, shall not, in respect of
that share, exceed the proportional amount available from the
property of the estate of the bankrupt, after satisfaction of prior
claims, for distribution among creditors of the estate, being property
of the bankrupt which, at the time when demand is made for the
satisfaction of theliability, isvested in the assignee.

(2) Inthissection, * assignee” means the assignee in whom
the property of a bankrupt is vested pursuant to the Bankruptcy,
Act.

131. (1) The shareholders of a company shall, exercise the
powers reserved to shareholders as specified in this Act or the
articles—

(a) at ameeting of the shareholders; or

(b) in lieu of ameeting, by aresolution made in accordance
with section 77.

(2) A power reserved to shareholders shall be exercised by
ordinary resolution, unlessthearticlesor thisAct specify otherwise.

132. (1) Thissection shall apply where atransferee company
makes an offer to shareholders in a transferor company and the
following conditionsare satisfied:

(a) the offer by the transferee company is made to all the
shareholdersin thetransferor company, other than those
shares already held by the transferee company, its
related companies or its nominees, for the transferee
company or any of itsrelated companies;

(b) the consideration for the acquisition or asubstantial part
of the consideration, is an alotment of shares in the
transferee company or, at the option of the holders, a
payment of cash;

(c) thesametermsare offered to all the sharehol dersto whom
the offer is made or, where there are different classes
of shares, to all shareholders of the same class;

(d) the notice of the offer sent to the shareholders includes
a_
(i) description of the effect of this section;
(ii) statement that, if paragraph (e) is satisfied, the
transferee company intends to take advantage
of thissection; and
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(iii) statement that a shareholder may apply to the
Court, in accordance with subsection (4); and

(e) within four months after making the offer, the offer has
been accepted in respect of sufficient shares in each
class to make up, together with any shares held by the
transferee company, ninety percent of the shares of that
class.

(2) Thetransferee company may, where this section applies,
within sixty days from when subsection (1) is satisfied, give to
each shareholder who has not accepted the offer, in respect of all
of that member’s shares, a notice in the prescribed form stating
that—

(a) the company intends to acquire that member’s shares;

(b) if no action is taken by the shareholder, the shares shall
be compul sorily acquired in accordance with thissection;
and

(c) if the offer consists of alternatives, the alternatives shall
apply, unless the shareholder directs otherwise.

(3) A copy of thenotice, referred to in subsection (2), shall be
sent to the shareholder and the transferor company.

(4) The shareholder may, within the period beginning when
the offer is made and ending ninety days after subsection (1) is
satisfied, apply to the Court for an order—

(a) prohibiting the compul sory acquisition of shares pursuant
to this section; or

(b) that the terms of the offer applying to the shareholder, in
respect of the shares or of the shares of a particular
class, be varied as the Court directs.

(5 Thetransferee company shall—

(a) where the Court makes an order that the terms of the
offer shall be varied, give notice of the varied termsto
all other shareholders of the same class and, within sixty
days after receiving the notice, a shareholder of that
class shall be entitled to accept the original offer or the
offer as varied by the Court; or

(b) where a shareholder does not accept an offer on the
acquisition day, within seven days after the acquisition
day, send to the transferor company a share transfer
instrument executed—
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(i) on behalf of the shareholder by aperson appointed
by the transferee company; and

(ii) by the transferee company on its own behalf;

and shall transfer to the transferor company, the
consideration payable by the transferee company for the
shares, and the transferor company shall register the
transferee company as the holder of those shares.

(6) For purposes of this section—
“ acquisition day " shall be the day—
(a) ninety days after subsection (1) is satisfied; or

(b) on which the last of any applications made in
accordance with subsection (4), is disposed of;

whichever occurs later;

“ transferee company ” means acompany to which aninterest
in sharesis conveyed; and

“ transferor company ” means a company that conveys an
interest in shares.

(7) Any sums received by the transferor company in
accordance with subsection (5)(b), shall be paid into a separate
bank account, and any such sums and all shares or other
consideration so received, shall be held by thetransferor company
in trust for the several persons entitled to them.

133. (1) A transferee company shall where— Rights of

(a) an offer is made to the shareholders of a company or to g;(ne%r\',g on
any of them for the purchase of their shares;

(b) in pursuance of an offer, sharesin the transferor company
are transferred to another body corporate; and

(c) after thetransfer of shares, the transferee company holds
more than seventy-five percent of the shares in the
transferor company or in a class of those shares;

within thirty days after the date of the transfer, give notice of that
fact to the remaining sharehol ders of the company or theremaining
shareholders of a particular class, as the case may be; and a
sharehol der may, within ninety days after receiving notice, require
thetransferee company to acquireall or any of that holder’s shares.

(2) For the purposes of subsection (1), where a share is
transferred to or held by a—

(a) company related to the transferee company; or
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(b) nominee of the transferee company or of a related
company to the transferee company;

the share shall be considered to be transferred to, or held by, the
transferee company.

(3) Thetransferee company shall, whereasharehol der requires
the transferee company to acquire any shares as specified in
subsection (1), be bound to acquire those shares—

(a) on the terms of the offer or on such other terms as may
be agreed; or

(b) inthe manner as may be directed by the Court, wherethe
transferee company or the shareholder applies to the
Court for such an order.

134. (1) TheCourt may, onthe application of amember, make
an order, in accordance with subsection(3), if it is satisfied that—

(a) the affairs of the company are being conducted, or the
powersof the directorsare being exercised, inamanner
that isoppressive;

(b) an act or omission, or proposed act or omission, by or on
behalf of the company has been done or is threatened,
whichwas or islikely to be oppressive; or

(c) aresolution of the members, or any class of them, has
been passed or is proposed whichwas or islikely to be
oppressive.

(2) Subjecttothissection, an order madein accoardancewith
subsection (1), may includethefollowing:
(a) directing or prohibiting an act, or cancelling or varying a
transaction or resolution;

(b) regulating the conduct of the affairs of acompany;

(c) purchasing of the shares of any members by any other
member or by the company and, in the case of a
purchase by the company, for the reduction of the
company’scapital accordingly;

(d) winding up of the company; or

(e) appointing areceiver of the property of the company.

(3) Despite this Act, where the Court makes an order in
accordance with subsection (1), which alters the share capital or
articles, the company shall not, without leave of the Court, make
any further alteration to the share capital or articles that is
inconsistent with the order.
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(4) Where the Court makes an order in accordance with
subsection (2) (d), the Corporate Insolvency Act, 2017 shall apply
to the winding up, with the necessary modifications, asif the order
had been made on an application by the company for winding up
by the Court.

(5) A company shall lodge, with the Registrar, a copy of an
order altering acompany’s share capital or articles, within fifteen
days of the order being made by the Court.

(6) TheRegistrar shall, wherean order islodgedin accordance
with subsection (5), issue areplacement certificate of share capital
to the company, which shall be worded to meet the circumstances
of the case.

(7) A person who contravenes an order, made in accordance
with this section, commitsan offenceandisliable, on conviction, to
a fine not exceeding one hundred thousand penalty units or to
imprisonment for aperiod not exceeding twelve months, or to both.

(8) If a company fails to comply with subsection (5), the
company and each officer in default commit an offence and is
liable, on conviction, to afine not exceeding six thousand penalty
units for each day that the failure continues.

(9) Inthissection,“ oppressive” means—
(a) unfairly prejudicial to, or unfairly discriminatory against, a
member or members of a company; or
(b) contrary to the interests of the members as a whole.

135. (1) For purposes of this Act—
(a) one or more interest groups may exist in relation to an
action or proposal; and
(b) shareholdersin the same class may fall into two or more
interest groupsif—
(i) action istakeninrelation to some holders of shares
in aclass and not others; or
(i) a proposal expressly distinguishes between
shareholdersin aclass.

136. (1) A company shall not take any action that affectsthe
rights attached to shares, unlessthe action has been approved by a
special resolution of each interest group.

(2) For the purposesof subsection (1), therightsattached to a
shareinclude the—
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(a) rights, privileges, limitations, and conditions attached to
the share by this Act or the articles, including voting
rightsand rightsto distributions;

(b) pre-emptiverights as provided in thisAct;

(c) right to have the procedure set out in this section and any
further procedure required by the articles for the
amendment or alteration of rights observed by the
company; and

(d) right that a procedure required by the articles for the
amendment or ateration of rights be not amended or
altered.

(3) For purposesof subsection (1), theissue by acompany of
further sharesranking equally with, or in priority to, existing shares,
whether asto voting rights or distributions, shall be considered to
be action affecting the rights attached to the existing shares, unless
the—

(a) articlesexpressly permit theissue of further sharesranking
equally with, or in priority to, those shares; or

(b) issue is made in accordance with the pre-emptive rights
of shareholders in accordance with this Act or the
articles.

137. A shareholder isentitled to requireacompany to purchase
shares where—

(a) aninterest group has, in accordance with section 136 (1),
approved, by special resolution, an action that affects
the rights attached to the shares;

(b) the company becomes entitled to take the action, referred
to in paragraph (a), and a shareholder, who was a
member of theinterest group, castsall thevotesattached
to the shares registered in that shareholder’s name; or

(c) aresolution approving an action was passed in accordance
with section 77, and a shareholder who was a member
of theinterest group did not sign the resol ution.

138. (1) A shareholder may commence an action against the
company or adirector for—

(a) breach of a duty owed by the company or director to the
shareholder; or

(b) anillegal act done by the company or a director.
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(2) Anaction may not becommenced as specified in subsection
(1) (@), to recover any loss arising from areduction in the value of
shares of a company or failure of the sharesto increase in value,
by reason only of aloss suffered, or gain forgone, by the company.

PART IX
SHARE AND SHARE CAPITAL

139. (1) A company other than a company limited by
guarantee shall have share capital as prescribed.

(2) A company limited by guarantee shall have a guaranteed
amount.

140. (1) A company may, unlessitsarticlesprovideotherwise,
by special resolution, alter itsshare capital asstatedinthe certificate
of share capital by—

(a) increasing its share capital by issuing new shares of such
an amount as it considers expedient;

(b) consolidating and dividing all or any of its share capital
into shares of alarger amount than its existing shares;

(c) converting all or any of its paid-up sharesinto stock and
re-converting that stock into paid-up shares of any
denomination;

(d) subdividing itsshares, or any of them, into sharesof smaller
amountsthan is stated in the certificate of share capital;
or

(e) cancelling shareswhich, at the date of the passing of the
resolution, have not been allotted to any person, and
diminishing theamount of itsshare capital by the amount
of the shares so cancelled.

(2) Where shares are subdivided, in accordance with
subsection (1) (d), the proportion between the amount paid and the
amount, if any, unpaid on each reduced share shall be the same as
it was in the case of the share from which the reduced share is
derived.

(3) A cancellation of un-allotted shares, in accordance with
subsection (1) (e), shall be considered not to be a reduction of
share capital for the purposes of thisAct.

(4) Where acompany has made any alteration, referred toin
subsection (1), it shall within thirty days after making the ateration
lodge with the Registrar a—

(a) noticeinthe prescribed form specifying, asthe case may
be, the shares increased, consolidated, divided,
subdivided, converted, redeemed or cancelled, or the
stock reconverted; and

(b) copy of the resolution authorising the alteration.

Share capital

Alteration of
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(5) The Registrar, where an alteration is made in accordance
with subsection(1), shall alter aparticular stated in the company’s
certificate of share capital and issue areplacement certificate of
share capital which is worded to meet the circumstances of the
case.

(6) If the company fails to comply with subsection (4), each
officer of the company commits an offence and is liable, on
conviction, to afine not exceeding one hundred thousand penalty
units.

141. (1) A sharein acompany is personal property.
(2) Subject to subsection (3), asharein acompany conferson

the holder the right to—

(a) one vote on a poll at a meeting of the company on any
resolution, including aresol ution to—

(i) appoint or remove adirector or auditor;
(ii) adopt and alter the articles;
(iii) approve an amalgamation of the company; and

(iv) put the company into liquidation in accordance
with the Corporate Insolvency Act; and

(b) an equal share in dividends authorised by the board of
directorsand in the distribution of the surplus assets of
the company.

(3) Subject to thisAct, the rights specified in subsection (2)
may be negated, altered or added to by the articlesor in accordance
with the terms on which the share isissued.

142. (1) Subject to the articles, different classes of shares
may be issued by the company.
(2) Despite the generality of subsection (1), shares in a
company may—
(a) be redeemable;
(b) confer preferential rights to distributions of capital or
income;
(c) confer special, limited, or conditional voting rights; or
(d) not confer voting rights.

143. (1) For the purposes of this section, the following shall
be considered to be a variation of the rights of that class:
(a) the abrogation of any rights attached to a class of shares;
and
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(b) any resolution of a company, other than a resolution for
the creation or issue of further shares, the
implementation of which would have the effect of —

(i) diminishing the proportion of the total votes
exercisableat agenera meeting of the company
by the existing shareholders of aclass; or

(i) reducing the proportion of the dividends or other
distributions payabl eto the existing sharehol ders
of aclass.

(2) Wherethe shares of acompany are divided into different
classes, the rights attached to any class may not be varied, except
to the extent and in the manner provided by this section.

(3) If thearticlesexpresdly forbid the variation of the rights of
a class or specify the manner in which such a variation may be
carried out and expresdy forbid any ateration of thearticlesinthat
respect, the rights or the variation may not be made except in
accordance with the written consent of all the members of that
class or with the sanction of the Court under a scheme of
arrangement made in accordance with the Corporate Insolvency
Act.

(49) Where subsection (3) isnot applicable, therights attached
to aclass of shares may be varied with the written consent of the
holders of seventy-five per cent of the issued shares of that class,
or by a special resolution passed at a meeting of the holders of
shares of that class.

(5 Theholdersof not less than fifteen per cent of the issued
shares of aclass may, within twenty-one days after the date of the
resolution referred to in subsection (4), apply to the Court for the
resol ution to be cancelled and the Court may confirm or cancel the
resolution.

(6) An application made in accordance with subsection (5)
may be made on behalf of the personsreferred toin that subsection
or by such of their number asthey may appoint inwriting for that
purpose.

(7) Thecompany shal, if no applicationismadein accordance
with subsection (5), within fourteen days after the end of the period
prescribed in that subsection for making such an application, lodge
with the Registrar acopy of each paragraph of the articles affected
by thevariation, in itsamended form.

Act No. of
2017
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(8 If an application is made, in accordance with subsection
(5), and the Court makes an order, the company shall, within fourteen
days after the date of the order, lodge with the Registrar—

(a) the Court order; and

(b) a copy of each paragraph of the articles affected by the
variation, initsamended form, if the order confirmsthe
resol ution.

(9) If acompany failsto comply with subsection (7) or (8), the
company and each officer in default commit an offence and are
liable, on conviction, to afine not exceeding three thousand penalty
units for each day that the failure continues.

(10) Nothingin this section shall affect or derogate from the
powers of the Court in relation to schemes of arrangement,
takeoversand protection of minoritiesas provided inthe Corporate
Insolvency Act.

144. (1) A company shall, offer for acquisitiontotheexisting
shareholders shares, which are issued or proposed to be issued by
a company, that rank or would rank as to voting or distribution
rights, or both, equally with shares already issued, inamanner and
on terms that would, if accepted, maintain the existing voting or
distribution rights, or both, of those sharehol ders.

(2) An offer, made in accordance with subsection (1), shall
remain open for acceptance for areasonabletime or for the period
as may be specified in the Articles.

145. (1) Where a company issues shares at a premium,
whether for cash or otherwise, a sum equal to the total amount of
value of the premiums on these shares shall be transferred to an
account, to be called “ the share premium account” and the provisions
of thisAct relating to the reduction of share capital of acompany
shall, except asprovidedinthissection, apply asif the sharepremium
account were paid up share capital of the company.

(2) The share premium account may be applied by the
company—
(a) in paying up unissued shares of the company to beissued
to members of the company asfully paid bonus shares;
(b) inwriting of f—
(i) the preliminary expenses of the company; or
(ii) the expenses of, the commission paid or the

discount allowed on any issue of shares or
debentures of the company; or



Companies

[No. 10 of 2017 481

(c) in providing for the premium payable on redemption of
any redeemabl e preference shares or of any debenture
of the company

146. A company limited by shares shall—

(a) issue to each qualified person named in the application
for incorporation as a sharehol der, within areasonable
time after its incorporation, the number of shares
specifiedin the application asbeing the number of shares
to be issued to that person; and

(b) in the case of an amalgamated company, issue to each
person entitled to a share or shares, in accordance with
the amal gamation proposal, the share or sharesto which
that personis entitled, within reasonabl e time after the
amal gamation comes into effect.

147. Subject to this Act and the articles of a company, the
board of directors may, issue sharesto any person andin any number
as the board considers appropriate.

148. (1) A shareholder may forfeit or surrender sharesto the
company in accordance with the articles.

(2) If amember failsto pay acall on shares, the member may,
subject to the articles, forfeit the shares to the company.

(3) The Registrar shall register a forfeiture or surrender of
shares lodged in the prescribed manner and form.

149. (1) The board of directors may, subject to a special
resolution of the shareholders, allot shares of the company.

(2) The company shall, within ten days of the allotment of
shares, lodge, with the Registrar, a notice in the prescribed form,
accompanied by the specid resolution for thealotment of the shares
by the company.

(3) If acompany failsto comply with thissection, each officer
of the company commits an offence.

150. (1) Acompany may, subject to confirmation by the Court
in accordance with subsection (3), if authorised by itsarticles, by
specia resolution, reduceits share capital in any manner, and may,
in particular—

(a) extinguish or reduce the liability on any of its shares;
(b) with or without extinguishing or reducing liability on any
of its shares—
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(i) cancel any paid-up share capital whichislost oris
unrepresented by available assets; or

(i) pay off any paid-up share capital whichisinexcess
of the wants of the company;

(c) accept the surrender of shares by any of its shareholders;
and

may, where necessary, reduce the amount of itssharesaccordingly,
except that the share capital shall not be reduced bel ow the presribed
minimum.

(2) Thecompany shall, not lessthan thirty daysbefore passing
the resolution to reduce the share capital in accordance with
subsection (1), issue anotice, of the proposed reduction, inadaily
newspaper of general circulationin Zambia.

(3) The company shall, within twenty-one days after passing
theresolution to reduce its share capital, apply to the Court for an
order confirming the reduction.

(4) Thecompany shall, where the Court confirmsareduction
of the company share capital in accordance with subsection (3),
within fourteen daysof the confirmation, give notice of thereduction
tothe Registrar, inthe prescribed manner and form, specifying the
amount of the reduction and the reduced amount of its share capital.

(5) TheRegistrar shall, on receipt of the notice referred toin
subsection (4), together with the prescribed fee, issue the company
with areplacement certificate of share capital.

(6) A company shall not take an action to—

(@) extinguish or reduceliability in respect of anamount unpaid
on a share; or

(b) reduce its share capital for any purpose, other than for
declaring that its share capital isreduced by an amount
that is not represented by the value of its assets;

unless there are reasonable grounds on which the directors may
determine that, immediately after the taking of such action, the
company will be able to satisfy the solvency test.

(7) Thissectionshal, unlessthe Court directs otherwise, apply
to any reduction of share capital if the—

(a) proposed reduction of share capital involves either
diminution of liability in respect of unpaid share capital;
or

(b) payment to any shareholder of any paid-up share capital.
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(8) The Court may direct that subsections (12) and (13) do
not apply to a specified class or classes of creditors.

(9) If subsection (7) is not applicable, subsections (12) and
(13) do not apply unlessthe Court directs that they apply.

(10) A company may agree, inwriting, with acreditor that the
company shall not reduce its share capital—

(a) below aspecified amount without the prior consent of the
creditor; or

(b) unless specified conditions are satisfied at thetime of the
reduction.

(11) A resolution to reduce the share capital passed in breach
of an agreement, referred to in subsection (10), isinvalid.

(12) A creditor of the company, who on a date fixed by the
Court, isentitled to any debt or claim which the creditor would be
entitled to under distributions madein awinding up, isentitled to
object to thereduction.

(13) TheCourt shall settlealist of creditorsentitled to object,
and for that purpose shall ascertain, as far as possible without
requiring an application fromany creditor, the names of thecreditors
and the nature and amount of their debtsor claims, and may publish
noticesfixing aday within which creditors, not yet entered on the
list, shall lose their right to object, if they have not presented a
claimto be entered on the list.

(14) TheCourt may, where acreditor onthelist referredtoin
subsection (13), failsto consent to the reduction, dispense with the
consent of that creditor, if the company secures payment of that
creditor’sdebt or claim by appropriating—

(a) thefull amount of the debt or claim, if the company admits
the full amount of the debt or claim, or undertakes to
providefor the debt or claim; or

(b) an amount fixed by the Court, if the company fails to
admit, andisnot willing to providefor, thefull amount of
the debt or claim, or if the amount is contingent or not
ascertained.

151. (1) The Court may make an order confirming the
reduction of share capital, if satisfied that every creditor of the
company who isentitled to object to the reduction—

(a) consented to the reduction; or

(b) the creditor* sdebt or claim has been discharged, determined
or secured.

Confirmation
of reduction
by Court
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(2) The Court may, on making an order in accordance with
subsection (1)—
(a) direct that the company shall, during aperiod specifiedin
the order, add to its name, asthe last words thereof, the
words “ and reduced ”; or

(b) require the company to publish—

(i) anatice of the reduction, in the prescribed form,
on receipt of the replacement certificate of
share capital; or

(ii) the reasons for the reduction or such other
information, with regard to the reduction, asthe

Court may consider expedient for purposes of
giving proper information to the public.

(3 Whereacompany isordered to add to its name the words
“ and reduced " as specified in subsection (2)(a), those words
shall, until the expiry of the period specified in the order, betreated
as part of the name of the company.

Consideration 152. (1) Theconsideration for issue of a share may bein the
for shares form of cash, promissory notes, contracts for future services, real
or personal property, or other securities of the company.

(2) A shareholder is not liable to pay or provide any
consideration in respect of an issue of shares unless the—
(a) articles of the company specify the consideration to be
paid or provided for those shares; or

(b) shareholder isliable to pay or provide consideration for
those shares pursuant to a pre-incorporation contract or
a contract entered into after the incorporation of the
company.

Consideration 153. (1) Theboard of directorsshall, beforeissuing sharesin

tobe o  accordancewith section 147—
by board (a) determine the consideration for, and the terms on which,

the shares shall be issued;

(b) if the shares are to be issued for consideration other than
cash, determine the reasonable present cash value of
the consideration; and

(c) resolve that the—

(i) consideration for, and terms of, the issue are fair
and reasonableto the company andto all existing
shareholders; and
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(ii) present cash value of the consideration to be paid
for the issue of the sharesis not less than the
amount to be credited for theissue of the shares.

(2) Thedirectorswho votein favour of aresolution, required
by subsection (1), shall sign adeclaration—

(a) stating the consideration for, and the terms of, the issue;

(b) describing the consideration in sufficient detail toidentify
it;

(c) where a present cash value has been determined in
accordance with subsection (1) (b), stating the value
and basis for assessing it;

(d) stating that, intheir opinion, the consideration for and terms
of issue are fair and reasonable to the company and to
all existing shareholders; and

(e) if the shares are to be issued other than for cash, stating
that, in their opinion, the present cash value of the
consideration to be provided for theissue of the shares
is not less than the amount to be credited for the issue
of the shares.

(3) Theboard of directors shall, before the issued shares are
credited asfully or partly paid up, other than for cash—
(a) determine the reasonable present cash value of the
consideration; and
(b) resolve that, in its opinion, the present cash value of the
considerationis—
(i) fair and reasonable to the company and to all
existing shareholders; and
(i) not less than the amount to be credited in respect
of the shares.

(4) Thedirectorswho votein favour of aresolution, required
by subsection (3), shall sign adeclaration—
() describing the consideration in sufficient detail to identify
it;
(b) specifying the present cash value of the consideration
and the basis for assessing it; and
(c) stating that the present cash value of the consideration
is—
(i) fair and reasonable to the company and to all
existing shareholders; and
(i) not less than the amount to be credited in respect
of the shares.
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(5) The board of directors shall, deliver copies of the
declarations, made in accordance with subsections (2) and (4), to
the Registrar for registration, within ten days of the declarations
being signed.

(6) For purposes of this section, shares that are, or areto be,
credited as paid up, whether wholly or partly, as part of an
arrangement that involvesthetransfer of property or the provision
of services and an exchange of cash or cheques or other negotiable
instruments, whether simultaneously or not, shall betreated aspaid
up other than in cash to the value of the property or services.

(7) A director who fails to comply with this section commits
an offence.

(8 Nothing in this section applies to the issue of sharesin a
company on the—

(a) conversion of convertible securities; or
(b) exercise of an option to acquire shares in the company.

(9) If theboard of acompany failsto comply with subsection
(5), every director commits an offence.

154. Section 152 shall not apply to the—

(a) issue of sharesthat arefully paid up from the reserves of
a company to all shareholders of the same class in
proportion to the number of shares held by each
shareholder;

(b) consolidation and division of the shares or any class of
sharesin acompany in proportion to those shares or the
sharesin that class; and

(c) sub-division of the shares or any class of sharesin a
company in proportion to those shares or the sharesin
that class.

155. (1) The board of directors shall, before issuing any
securities that are convertible into shares in the company or any
optionsto acquire shares in the company—

(a) determine the consideration payable with respect to the
convertible securitiesor optionsand, in either case, the
shares and the terms on which the shares shall beissued;

(b) if the sharesareto beissued for consideration, other than
cash, determine the reasonable present cash value of
theconsideration;
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(c) resolve that the consideration payable and the terms of
theissue of the convertible securitiesor optionsand, in
either case, the shares are fair and reasonable to the
company andto all existing shareholders; and

(d) if the shares are to be issued, other than for cash, resolve
that the present cash value of the consideration to be
provided is not less than the amount to be credited for
the issue of the shares.

(2) Thedirectorswho votein favour of aresolution, required
by subsections (1)(c) and (d), shall make a declaration—

(a) stating the consideration for, and theterms of theissue of,
the convertible securities or optionsand, in either case,
the shares;

(b) describing the consideration in sufficient detail to identify
it;

(c) where a present cash value has been determined, in
accordance with subsection (1) (b), stating that value
and the basisfor ngit;

(d) stating that the consideration for and terms of issue of the
convertible securities or optionsand, in either case, the
sharesarefair and reasonable to the company and to all
existing shareholders; and

(e) if the shares areto be issued, other than for cash, stating
that the present cash value of the consideration to be
provided is not less than the amount to be credited for
the issue of the shares.

(3) The board of directors shall within ten days of the
declarations being signed, deliver copies of the declarations, made
in accordance with subsections (2) (d) and (e), to the Registrar, in
the prescribed form, for registration.

(4) For purposes of this section, sharesthat are to be credited
aspaid up, whether wholly or partly, aspart of an arrangement that
involves the transfer of property or provision of services and an
exchange of cash or cheques or other negotiable instruments,
whether simultaneously or not, shall be treated as paid up, other
than in cash, to the value of the property or services.

(5) Adirector, whofailsto comply with subsection (2), commits
an offence.

(6) If the board of directors fails to comply with subsection
(3), every director of the company commits an offence.



488 No. 10 of 2017] Companies

Subsequent
issue of
shares

When share
isissued

Board to
authorise
distribution
of dividends

156. (1) Theboard of directorsshall not, without the consent
of ashareholder, issue new sharesthat increasetheliability of that
shareholder to the company

(2) Any issue of sharesthat isdone contrary to subsection (1)
isvoid.

157. A shareshall be considered issued when the name of the
holder is entered on the share register of the company.

158. (1) Subject to this Act and the articles, the board of
directors may, if satisfied that the company shall immediately after
a distribution of dividends satisfy the solvency test, authorise a
distribution of dividends by the company, in an amount stated, and
to a shareholder that may be entitled.

(2) The directors who vote in favour of a distribution of
dividends shall sign adeclaration stating that, in their opinion the
company shall immediately after the distribution satisfy the solvency
test and specifying the grounds for that opinion.

(3) If, after adistribution of dividendsisauthorised but before
it is made, the board of directors ceases to be satisfied that the
company shall, immediately after the distribution is made, satisfy
the solvency test, a distribution made by the company shall be
considered not to have been authorised.

(4) Inapplyingthe solvency test for the purposes of thisAct—

(a) debtsinclude fixed preferential returnson sharesranking
ahead of thosein respect of which adistribution ismade,
except wherethat fixed preferential return isexpressed
in the articles, as being subject to the power of the
directorsto make distributions, but does not include debts
arising by reason of the authorisation; and

(b) liabilitiesinclude the amount that would berequired, if the
company were to be removed from the Register after
thedistribution, to repay all fixed preferential amounts
payable by the company to sharehol ders at that time, or
on earlier redemption, except where such fixed
preferential amounts are expressed in the articles as
being subject to the power of directors to make
distributions, subject to paragraph (a), excluding
dividends payablein thefuture.

(5) A director whofailsto comply with subsection (2) commits
an offence.
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159. A company shall not distribute dividendsto sharehol ders,
except out of the profitsarising or accumulated from the business
of the company.

160. Theboard of directors may, subject to the articles, issue
shares to shareholders who have agreed to accept the issue of
shares, wholly or partly, in lieu of aproposed dividend or proposed
futuredividendsif—

(a) theright to receive shares, wholly or partly, inlieu of the
proposed dividend or proposed future dividends hasbeen
offered to all shareholdersof the same classon the same
terms,

(b) all shareholders elected to receive the sharesin lieu of
the proposed dividend and rel ative voting or distribution
rights, or both, would be maintai ned;

(c) the shareholdersto whomtheright isoffered are afforded
areasonabl e opportunity of accepting it;

(d) the shares issued to each shareholder are issued on the
sameterms and subject to the same rights as the shares
issued to al shareholders in that class who agree to
receive the shares; and

(e) the provisionsgoverning issue of sharesare complied with
by the board of directors.

161. (1) A company may recover adistribution of dividends
made to a shareholder at a time when the company did not,
immediately after the distribution, satisfy the solvency test unless
the—

(a) shareholder—

(i) received the distribution in good faith and without
knowledge of the company’s failure to satisfy
the solvency test; or

(ii) has altered the shareholder’s positionin reliance
onthevalidity of thedistribution; and

(b) Court is satisfied that it would not be just or equitable to
requirerepayment infull or in part, fromthe sharehol der.

(2) If,inadistribution of dividends madeto shareholders—

(a) the procedure set out in thisAct has not been followed;
or

(b) reasonable groundsfor believing that the company would
satisfy the solvency test, in accordance with this Act,
did not exist at the time the declaration was signed;

Dividends to
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Sharesin
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adirector who failed to take reasonabl e steps to ensure compliance
with the procedure or signed the declaration, as the case may be,
shall be personally liableto the company, to repay to the company
the portion of the dividends distributed that cannot be recovered
from the sharehol ders.

(3) Ifitisdetermined that adistribution of dividendswas not
authorised in accordance with thisAct, a director who—

(a) ceased, after authorisation but before the making of the
distribution, to be satisfied on reasonable grounds that
the company would satisfy the solvency testimmediately
after the distribution is made; and

(b) failed to take reasonabl e steps to prevent the distribution
being made;
shall be personally liable to repay to the company so much of the
dividends distributed as cannot be recovered from sharehol ders.
(4) TheCourt may, inan action against adirector or sharehol der,
in accordance with this section, if satisfied that the company could,
by making a distribution of dividends of a lesser amount, have
satisfied the solvency test—

(a) permit the shareholder to retain; or
(b) relieve the director from liability in respect of;

an amount equal to thevalue of any dividendsdistributed that could
properly have been made.

162. (1) If acompany proposes to alter its articles, acquire
sharesissued by itself or redeem shares, in amanner which would
cancel or reduce the liability of a shareholder to the company in
relation to a share held prior to that alteration, acquisition, or
redemption, the proposed cancellation or reduction of liability shall
be treated for purposes of—

(a) sections 159 and 160, asif it were adividend; and
(b) section 161, asif it were adistribution of dividends.

(2) Where a company alters its articles, acquires shares or
redeems sharesin a manner which cancels or reduces the liability
of ashareholder to the company, inrelation to ashare held prior to
that alteration, acquisition or redemption, that cancellation or
reduction of liability shall betreated for purposes of this section as
adistribution of the amount by which that liability was reduced.

(3) Iftheliability of ashareholder of an amal gamating company
in relation to a share held before the amalgamation is—
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(a) greater than the liability of that shareholder to the
amalgamated company, in relation to a share or shares
into which that share is converted; or

(b) cancelled by the cancellation of that liability;

thereduction of liability effected by the amal gameation shall betreated
for the purposes of thisAct, as a distribution by the amalgamated
company of the amount by which that liability was reduced to that
sharehol der, whether or not that sharehol der becomes ashareholder
of the amalgamated company.

163. (1) Subject to sections 170, 171 and 172, a company
other than a public limited company, may by special resolution
acquireitsown sharesfor aconsideration as specifiedin thissection.

(2) The board of directors shall, within fourteen days of
acquisition of the shares, lodge with the Registrar a noticein the
prescribed form of such acquisition accompanied by adeclaration
by the directors that the company shall remain solvent after the
acquidtion.

(3 A member or creditor of the company or the Registrar
may apply to the Court, prior to the acquisition, for an annulment of
the special resol ution, made in accordance with subsection (1).

(4) A director who makesadeclaration of solvency asreferred
toin subsection (2), without reasonabl e groundsfor believing that
the company will remain solvent after the acquisition commits an
offence and is liable, on conviction, to afine not exceeding two
hundred thousand penalty units or to imprisonment for aperiod not
exceeding two years, or to both.

(5) If the board of directors fails to comply with subsection
(2), every director of the company commitsan offenceandisliable,
on conviction, to afine not exceeding two hundred thousand penalty
unitsor to imprisonment for aperiod not exceeding two years, or to
both.

164. (1) Subject to section 162, a company may purchase or
acquire sharesissued by the company if it isexpressy permitted to
do so by itsarticles.

(2) NothinginthisActlimitsor affects—

(a) an order of the Court that requiresacompany to purchase
or acquireits own shares; or

(b) any provision of this Act which relatesto theright of a
shareholder to require a company to purchase shares.
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165. (1) The board of directors may make an offer to acquire
shares issued by the company, if the offer isto—

(a) all shareholders to acquire a proportion of their shares
that—

(i) if accepted, would not affect relative voting and
distributionrights; and

(ii) give an opportunity to accept the offer; or
(b) one or more shareholders to acquire shares and—

(i) to which all shareholders have consented in
writing; or

(ii) which isexpressly permitted by the articlesandis
made in accordance with the procedure set out
inthisAct.

(2) Where an offer is made, in accordance with subsection
(1) @—

(a) the offer may permit the company to acquire additional
shares from a shareholder to the extent that another
shareholder does not accept the offer or accepts the
offer only in part; and

(b) in which the number of additional shares exceeds the
number of sharesthat the company isentitled to acquire,
the number of additional shares shall be reduced
proportionately.

(3) The board of directors may make an offer, in terms of
subsection (1), if it hasresolved that the—

(a) acquisition isin the best interests of the company and its
shareholders;

(b) terms of the offer and the consideration offered for the
shares are fair and reasonable to the company its
shareholders; and

(c) board is not aware of any information that has not been
disclosed to the shareholders—
(i) which ismaterial to an assessment of the value of
the shares; and

(ii) as a result of which the terms of the offer and
consideration offered for the shares are unfair
to shareholders accepting the offer.

(4) Theresolution, required by subsection (3), shall set outin
full the reasons for the board of director’s resolutions.



Companies [No. 10 of 2017 493

(5 Thedirectorswho votein favour of aresolution, required
by subsection (3), shall sign adeclaration asto the matters set out
inthat subsection.

(6) Theboard of directorsshall not make an offer in terms of
subsection (1) if, after the passing of a resolution required by
subsection (3) but before the making of the offer to acquire the
shares, the board—

(a) ceases to be satisfied that the—

(i) acquisitionisin the best interest of the company;
and

(i) terms of the offer and the consideration offered
for the shares are fair and reasonable to the
company; or

(b) becomes aware of information that has not been disclosed
to the shareholders—

(i) which ismaterial to an assessment of the value of
the shares; or

(ii) as a result of which the terms of the offer and
consideration offered for the shares would be
unfair to the shareholders accepting the offer.

(7) Adirector whofailsto comply with subsection (5) commits
an offence.

166. (1) Theboard of directors may make an offer toacquire  Specia
shares in terms of thisAct, if the board resolves that the— ‘a’f)‘:]eljﬁeto
(a) acquisition shall benefit theremaining shareholders; and ~ shares
(b) terms of the offer and the consideration offered for the
shares are fair and reasonable to the remaining
shareholders.

(2) The resolution to be made by the board of directors as
specified in subsection (1), shall set out, infull, the reasonsfor the
board’sresolutions.

(3) Thedirectors who votein favour of aresolution, madein
accordance with subsection (1), shall sign adeclaration as to the
matters set out in that subsection.

(4) Theboard of directorsshall not make an offer, as specified
in subsection (1), if, after the passing of aresolution required by
that subsection, but before the making of the offer to acquire the
shares, the board ceases to be satisfied as to the matters resolved
in terms of that subsection.
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(5) The board of directors shall, before an offer is made in
accordance with subsection (1), send to each shareholder a
disclosure document that complieswith subsection (3).

(6) Anoffer, inaccordancewith subsection(1), shall be made
not |ess than fourteen days and not more than twelve months after
the disclosure document, specified in subsection (5), has been sent
to each shareholder.

(7) Subsections (5) and (6) shall not apply to an offer to a
shareholder by acompany, if theoffer isin relation to shares quoted
on aregistered securities exchange market and the number of those
shares is less than the minimum holding of shares prescribed by
that exchange.

(8 A shareholder or the company may apply to the Court for
an order restraining the proposed acquisition of shareson thegrounds
that—

(a) it is not in the best interest of the company or for the
benefit of the remaining shareholders; or

(b) the terms of the offer and the consideration offered for
the shares are not fair or reasonable to the company or
the remaining sharehol ders.

(9) A director whofailsto comply with subsection (3) commits
an offence.

(10) If the board of directors failsto comply with subsection
(5), every director of the company commits an offence.

167. For the purposes of section 166, a disclosure document
is adocument that sets out the—

(a) nature and terms of an offer, and if made to specified
shareholders, the names of those shareholders;

(b) nature and extent of any interest of adirector in any share
which isthe subject of the offer; and

(c) text of the resol ution required by section 166 (2), together
with such further information and explanation as may
be necessary to enable a shareholder to understand the
nature and implications, for the company and its
shareholders, of the proposed acquisition of shares.

168. (1) The board of directors may make offers on one or
more securities exchangesto all shareholdersto acquire shares, if
the board resolves—

(a) to acquire not more than a specified number of shares, by
means of offers on one or more securities exchanges,
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(b) that the acquisition isin the best interest of the company
and itsshareholders;

(c) that the terms of the offer and the consideration offered
for the shares are fair and reasonable to the company
and its sharehol ders; and

(d) that the board is not aware of any information that has
not been disclosed to shareholders—

(i) which ismaterial to an assessment of the value of
the shares; and

(ii) as aresult of which the terms of the offer and
consideration offered for the shares are unfair
to shareholders accepting the offer.

(2) The resolution to be made, as specified in subsection (1),
shall set out in full the reasons for the board’ s resol ution.

(3) Thedirectors who votein favour of aresolution, madein
accordance with subsection (1), shall make adeclaration asto the
matters set out in that subsection.

(4) Adirector, who isauthorised by aresolution of the board
of directors, may make any of the offers specified in subsection

(1.
(5) An offer, referred to in subsection (1), shall not be made
if—

(a) the number of the sharesto be acquired, when aggregated
with any shares aready acquired, would exceed the
maximum number of shares the board of directors
resolved to acquire in accordance with that subsection.

(b) after the passing of aresolution, required by that subsection,
but before the making of the offer to acquire the shares,
theboard of directors ceases to be satisfied that the—

(i) acquisition isin the best interest of the company
and its shareholders; and

(i) terms of the offer and the consideration offered
for the shares are fair and reasonable to the
company and its shareholders; or

(b) the board of directors becomes aware of any information
specified in subsection (1)(d).

(6) The board of directors shall, before an offer is made, in
accordance with subsection (1), send to each shareholder a
disclosure document that complieswith sections 166 and 167.
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(7) The offer, made in accordance with subsection (1), shall
be made not less than fourteen days and not more than twelve
months after the disclosure document, specified in subsection(6),
has been sent to each shareholder.

(8 A shareholder or the company may apply to the Court for
an order restraining aproposed acquisition of shares on the grounds
that—

(a) it is not in the best interest of the company or the
shareholders; or

(b) thetermsof the offer and, if itisdisclosed, the consideration
offered for the shares are not fair or reasonable to the
company or its shareholders.

(9) A director whofailsto comply with subsection (3), commits
an offence.

(10) If the board of directors failsto comply with subsection
(5) every director commits an offence.

169. (1) For purposes of section 168, a disclosure document
is adocument that sets out the—

(&) maximum number of shares that the board of directors
resolvesto acquire;

(b) nature and terms of the offer made;

(c) nature and extent of any relevant interest of adirector in
the shares to be acquired; and

(d) text of the resolution required by section 168, together
with such further information and explanation as may
be necessary to enable a shareholder to understand the
nature and implications, for the company and its
shareholders, of the proposed acquisition of shares.

(2) Nothingin subsection (1) shall requiretheboard of directors
to disclose the consideration the board of directors proposes to
offer for the acquisition of the shares.

170. (1) Despite section 163, the board of directors may
acquire shares on a securities exchange fromits shareholdersif—
(a) prior to the acquisition, the board resolves that the—

(i) acquisitionisin the best interest of the company
and the shareholders;

(ii) terms of, and consideration for, the acquisition
arefair and reasonable to the company; and



Companies [No. 10 of 2017 497

(iii) board isnot aware of any information that isnot
available to shareholders, which is material to
an assessment of the value of the shares and
as a result of which, the terms of, and
consideration for, the acquisition are unfair to
shareholdersfrom whom any shareisacquired;
and

(b) the number of the sharesto be acquired, when aggregated
with any other shares acquired pursuant to this section
in the preceding twelve months, does not exceed five
percent of the shares in the same class as at the date
twelve months prior to the acquisition of the shares.

(2) The board of directors shall, within fourteen days after
shares are acquired, send to each securities exchange on which
the shares of the company are listed, a notice in the prescribed
form containing the—

(a) class and number of shares acquired;

(b) consideration paid or payable for the shares acquired;
and

(c) identity of the seller, if known to the company and if the
seller was not the beneficial owner, the identity of the
beneficial owner.

(3) Theboard of directorsshall, within three months after the
shares are acquired, send to each shareholder a notice in the
prescribed form containing the particul arsreferred to in subsection

).

(4) A director who is authorised by aresolution of the board,
may make an acquisition specified in subsection (1).

(5) If theboard of directorsfailsto comply with subsection (2)
or subsection (3), every director commits an offence.

171. (1) Sharesthat are acquired by acompany other thanin
accordance with this Act, shall be considered to be cancelled
immediately on acquisition.

(2) For purposesof subsection (1), sharesshall beacquired on
the date on which the company would, if it werenot for thissection,
become entitled to exercise the rights attached to the shares.

(3) On the cancellation of a share, in accordance with this
section, the—
(a) rights and privileges attached to that share shall expire; or
(b) share may be reissued in accordance with this Part.

Cancéllation
of shares
repurchased
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172. (1) A contract with a company, providing for the
acquisition by the company of its shares, shall be specifically
enforceable against the company, unless the performance of the
contract by the company would result in the company being unable
to satisfy the solvency test.

(2) A company shall have the burden of proving that
performance of the contract would result in the company being
unable to satisfy the solvency test.

(3) A party to acontract with acompany, for purposes of this
section, shall retain the status of a claimant entitled to be paid as
soon asthe company islawfully ableto pay or, prior to theremoval
of the company from the Register, to be ranked subordinate to the
rights of creditorsbut in priority to the other shareholders, until a
company has fully performed a contract referred to in subsection
(D).

173. (1) A share acquired by a company, shall not be
considered to be cancelled, as provided by section 171, if the—

(a) articles expressly permit the company to hold its own
shares;

(b) board of directors resolves that the share shall not be
cancelled on acquisition; and

(c) number of the shares acquired, when aggregated with
shares of the same class held by the company in terms
of this section at the time of the acquisition, does not
exceed five percent of the shares of that classpreviously
issued by the company, excluding shares previously
considered to be cancelled in accordance with section
171

(2) A shareacquired by acompany, in accordance with section
171, which, as provided in this section, is not considered to be
cancelled, shall be held by the company initself.

(3) The board of directors may, by resolution, cancel a share
that the company holdsinitself.

174. (1) Therights and obligations attaching to a share held
by a company in itself, in accordance with this Act, shall not be
exercised by or against the company while it holds the share.

(2) Despitethe generality of subsection (1), acompany shall
not, while holding ashareinitself, in accordance with thisAct—

(a) exercise any voting rights attaching to the share; or

(b) make or receive any distribution authorised or payablein
respect of the share.
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175. (1) Section 189 shall apply to the transfer of a share
held by a company in itself, asif the transfer was an issue of the
share in accordance with section 147.

(2) Subject to subsection (1), the transfer of a share by a
company initself isnot subject to thisAct or the articlesinrelation
totheissue of shares, except to the extent that the articlesexpressly
apply to the transfer of shares.

176. (1) For purposesof thisAct, ashare shall beredeemable
if the articles—
(a) provide for the company to issue redeemabl e shares; or
(b) theterms of issue of the share providefor the redemption
of that share by the company—
(i) at the option of the company or the holder of the
share; or

(ii) on a date specified in the articles or the terms of
issue of the share.

(2) The consideration for the redemption of a share, in
accordance with subsection (1), shall be—

(a) specified;
(b) calculated by reference to aformula; or

(c) required to befixed by asuitably qualified personwhois
not associated with or interested in the company.

177. (1) A company shall not exercise an option to redeem
shares, unlessthe optionisexercised in relationto—

(a) al shareholders of the same class and in a manner that
shall not affect relative voting and distribution rights;
(b) one or more shareholders and—
(i) all sharehol ders have consented inwriting; or
(ii) the option is expressly permitted by the articles

and isexercised in accordancewith therelevant
procedure set out in thisAct.

(2) A company shall not exercise an option to redeem shares
unless, before the exercise of the option, the board of directorshas
resolved that the—

(a) redemption of the shares is in the best interest of the
company;

(b) consideration for the redemption of the sharesisfair and
reasonable to the company; and
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(c) boardissatisfied, on reasonable grounds, that the company
shall, immediately after the share is redeemed, satisfy
the solvency test.

(3) The resolution, required to be made as specified in
subsection (2), shall set out, in full, the grounds for the board of
director’sresol ution.

(4) Thedirectorswho votein favour of aresolution, madein
accordance with subsection (2), shall sign adeclaration as to the
matters set out in that subsection.

(5 A company shall not exercise an option to redeem shares,
interms of subsection (1) if, after the passing of aresol ution made
in accordance with this section but before the exercise of the option
to redeem the shares, the board of directors ceases to be satisfied
that the—

(a) redemption of the shares is in the best interest of the
company; or

(b) consideration for the exercise of the option is fair and
reasonabl e to the company.

(6) Section 160 shall apply, in relation to the redemption of a
share at the option of the company, with such modifications asmay
be necessary.

(7) A director whofailsto comply with subsection (4) commits
an offence.

178. (1) A company may exercisean option to redeem shares,
in accordance with section 176, if the board of directorsresolves
that the—

(a) redemption of the shares is of benefit to the remaining
shareholders; and

(b) consideration for the redemption of the sharesisfair and
reasonabl e to the remaining shareholders.

(2) Theresolution to be made as specified in subsection (1),
shall set out, infull, the groundsfor thedirectors' resolution.

(3) Thedirectorswho votein favour of aresolution, madein
accordance with subsection (1), shall sign adeclaration as to the
matters set out in that subsection.

(4) A company shall not exercise an option to redeem shares,
as provided by section 176, if, after the passing of aresolution in
accordance with subsection (1), but before the option isexercised,
the board of directors ceases to be satisfied that the—
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(a) redemption of the sharesis of benefit to the remaining
shareholders; or

(b) consideration for the redemption of the sharesisfair and
reasonabl e to the remaining shareholders.

(5) Theboard of directors shall, before exercising the option
referred to in subsection (1), send to each sharehol der, adisclosure
document that complies with section 179, after the resolution is
passed.

(6) Theoption, referred toinsubsection (1), shall be exercised
not less than fourteen and not more than thirty days after the
disclosure document has been sent to each shareholder.

(7) A shareholder or the company may apply, to the Court, for
an order restraining the proposed exercise of an option on the
grounds that—

(a) itisnot inthe best interest of the company or to the benefit
of the remaining shareholders; or

(b) the consideration for the redemption is not fair or
reasonable to the company or the remaining
shareholders.

(8) A director whofailsto comply with subsection (3) commits
an offence.

(9) If the board of directors fails to comply with subsection
(5), every director of the company commits an offence.

179. For purposes of section 177, adisclosure document is a
document that sets out the—

(a) nature and terms of the redemption of the shares, and if
the option to redeem the shares is to be exercised in
relation to specified shareholders, the names of those
shareholders; and

(b) text of the resolution specified in that section, together
with such further information and explanation as may
be necessary to enable a reasonable shareholder to
understand the nature and implications, for the company
and its shareholders, of the proposed redemption.

180. (1) Where a company redeems shares, in accordance
with section 177, the redeemed shares shall be considered to be
cancelled immediately on redemption.

(2) Onthecancellation of ashareintermsof this sectionthe—

(a) rightsand privileges attached to that share shall expire;
and
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(b) share may be reissued in accordance with this Part.

181. (1) Subject to this section, if a share is redeemable at
the option of the shareholder, and the hol der gives proper notice, in
the prescribed form, to the company requiring the company to
redeem the share—

(a) the company may redeem the share on the date specified
in the notice, or if no date is specified, on the date of
receipt of the notice;

(b) the share shall be considered to be cancelled on the date
of redemption; and

(c) fromthe date of redemption, the former sharehol der ranks
as an unsecured creditor of the company for the
consideration payable on redemption.

(2) A redemptioninterms of this section isnot a distribution
for the purposes of section 158.

182. (1) Subject tothissection, if ashareisredeemableona
specified date the—

(a) company shall redeem the share on that date;
(b) share shall be deemed to be cancelled on that date; and

(c) former sharehol der ranks as an unsecured creditor of the
company for the consideration payable on redemption
from that date.

(2) A redemption in accordance with this section is not a
distribution for the purposes of sections 157 and 158.

183. (1) SubjecttothisPart, acompany shall not givefinancial
assistance to a person for purposes of acquiring shares in the
company.

(2) SubjecttothisPart, where aperson hasacquired sharesin
a company and liability has been incurred by that person or any
other person, for the purpose of the acquisition, the company shall
not give any financia assistance, directly or indirectly, for the purpose
of reducing or discharging theliability incurred.

(3) Thissectionshall not prohibit—

(a) adistribution of a company’s assets by way of dividend
lawfully made or a distribution made in the course of
winding up of the company;

(b) the allotment of bonus shares;

(c) anything doneinterms of an order of the Court, as specified
inthisAct;
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(d) anything concerning ascheme of arrangement as provided
in the Corporate Insolvency Act, 2017,

(e) anything done in accordance with an arrangement made
between a company and its creditors which is binding
onthecreditorsas provided in the Corporate | nsol vency
Act, 2017,

(f) areduction of a company’s share capital confirmed by
order of the Court, as specified in this Part; or

(g) redemption of a share as specified in this Part.

(4) Thissectiondoes not prohibit the—

(a) lending of money by acompany inthe ordinary course of
itsbusiness, if thelending of money ispart of theordinary
business of the company;

(b) provision by acompany, in accordance with an employee's
share scheme, of money for acquisition of fully paid-up
shares in the company to be held by, or for the benefit
of, employees of the company, including any director
holding asalaried position in the company; or

(c) making, by a company, of loans to persons, other than
directors, employedin good faith by the company, with
aview to enabling those persons acquire fully paid-up
shares, other than as nominees of the company.

(5 A public company shall not, in giving financial assistance
toaperson, in accordance with subsection (4), reduceits net assets,
other than distributabl e profits.

(6) A reference in this section to “ a person incurring any
liability” includes a reference to a person changing that person’s
financid position by making any agreement or arrangement, whether
enforceable or unenforceable and whether made on the person’s
own account or with any other person, or by any other means.

(7) If acompany failsto comply with subsection (1) or (2), the
company and each officer in default commit an offence and are
liable, on conviction, to afine not exceeding two hundred thousand
penalty units or, in the case of each officer in default, to
imprisonment for aperiod not exceeding two years, or to both.

184. (1) A private company may givefinancial assistancefor
theacquisition of sharesin—
(a) itself as specified in with this section;
(b) another private company that isits holding company as
specified inthis section, unlessitisthe subsidiary of a—
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(i) body corporate not incorporated in Zambia; or
(i) public company;

that is also a subsidiary of the holding company
concerned.

(2) Financial assistance shall not begiven, in accordancewith
this section, unlessthe—

(a) company proposing to give the financial assistanceis a
wholly owned subsidiary; or

(b) giving of the assistanceis approved by aspecia resolution
of the company.

(3) A company shall not give financial assistance for the
acquisition of sharesin its holding company, unless approved by
special resolution of —

(@) the holding company; and

(b) any other company which is both the company’s holding
company and a subsidiary of the holding company,
referred to in paragraph (a), other than awholly owned
subsidiary.

(4) Wheretheboard of directorsisproposingtogive financial
assistance and, where the shares to be acquired are shares in its
holding company, the boards of directorsof the companiesreferred
to in subsections (3)(a) and (b) shall, not more than seven days
before the special resolution is put to a meeting, make a statutory
declaration in the prescribed form complying with subsection (5),
and shall makethe declaration avail able, together with the auditors
report, for inspection by members at a meeting at which the
resolution isto be voted on.

(5) A statutory declaration, for the purposes of subsection (4),
shall—

(a) contain particulars of the assistance to be given and of
the business of the company of which they aredirectors,
as may be prescribed;

(b) identify the person to whom the assistanceisto be given;

(c) statethat, to the best of the board’sknowledge and belief,
the company shall be able to pay its debts—

(i) infull, within twelve months of the commencement
of thewinding up of the company, if it isintended
to commence the winding up of the company
within twelve months of the date of the
declaration; or
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(ii) as they fall due during the year immediately
following that date, in any other case.

(6) The board of directors shall, in forming its viewsfor the
purposesof the statutory declaration, takeinto account any liabilities
of the company which the Court would berequired by the Corporate
Insolvency Act, 2017, inrelationto winding up, to take into account
in determining whether the company isinsolvent.

(7) The auditors’ report, required by subsection (5), to
accompany the statutory declaration shall—

(a) be addressed to the directors who made the declaration;
and

(b) state that the auditors have enquiredinto the state of affairs
of the company and are not aware of any thing to
indicate that the opinion expressed by the directorsin
the declarationisunreasonablein all the circumstances.

(80 Whereaspecial resolutionisrequired by thissectionto be
passed approving the giving of financial assistance, financial
assistance shall not be given lessthan thirty days after the date on
whichthe—

(a) specid resolution is passed; or
(b) last of the resolutions is passed, where more than one
such resolution is passed;

unless every member which passed the resol ution who was entitled
to vote on theresol ution, or any of the resolutions, voted in favour
of theresolution.

(99 Where a specia resolution is passed by a company, in
accordance with this section, an application may be made to the
Court for the cancellation of that resolution, by not lessthan twenty
percent of the members, being personswho did not consent to, or
votein favour of, the resol ution, within twenty-one days after the
making of theresolution.

(10) Where an application is made in accordance with
subsection (9), for the cancell ation of aspecial resolution madefor
purposes specified in thissection, financial assistance shall not be
given before the final determination of the application, unlessthe
Court orders otherwise.

(11) Financial assistance shall not be given in terms of this
section, more than sixty days after the date on which the—

(a) directors of the company proposing to give the financial
assistance made the statutory declaration required by
subsection (4); or

Act No. 9 of
2017
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(b) earliest of the declarations required by the subsection is
made, where the company is a subsidiary and both its
directors and the directors of any of its holding
companies made such adeclaration;

unlessthe court, on an application for the cancellation of any of the
resolutions, orders otherwise.

(12) A company shall lodge with the Registrar, a statutory
declaration referred to in subsection (4), together with the auditors
report and acopy of the special resolution, within twenty-one days
after the—

(a) passing of the special resolution, if therewas no application
in terms of subsection (9); or

(b) Court’s decision, if such an application was made but
rejected by the Court.

(13) If a company fails to comply with subsection (12), the
company and each officer of the company in default commit an
offence and shall be liable on conviction to the general penalty
specified inthisAct.

(14) A director who makes a statutory declaration, for the
purposes of this section, without having reasonable groundsfor the
opinion expressed in that declaration, commitsan offence and shall
beliable, on conviction, to afine not exceeding one hundred thousand
penalty unitsor to imprisonment for aperiod not exceeding twelve
months, or to both.

185. (1) For purposes of this section, the composition of a
company’s board of directorsis controlled by another company, if
more than half of the directors—

(a) of the other company is able, without the consent or
concurrence of any other person, to appoint or remove
adirector; or

(b) a person’s appointment as a director follows from the
person’s appointment as adirector of the other company.

(2) Subject to this subsection, in determining whether the
composition of a company’s board of directors is controlled by
another company, shares held or power exercisable—

(a) by a person—
(i) whoisan effective nominee of the other company
shall be deemed to be held or exercisable by
the other company;
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(i) by virtue of a debenture of the company or trust
deed for securing any issueof debenturesshall
be disregarded; and

(iii) only by way of security for the purposes of a
transaction entered into in the ordinary course
of business, shall bedisregarded, if theordinary
business of the person includes the lending of
money; or

(b) inafiduciary capacity, shall be disregarded.

(3) For the purposes of this section, amember isthe effective
nominee of another company if the member is—
(a) anominee of the other company;
(b) asubsidiary of the other company; or
(c) nominated by a person who isan effective nominee of the
other company, in accordance with paragraph (a) or
(b).
186. (1) Subject to this section, a subsidiary shall not hold
sharesinitsholding company.

(2) Anissue of shares by aholding company toits subsidiary
isvoid.

(3) A transfer of sharesin aholding company toitssubsidiary
isvoid.

(4) Despite subsection (1), where a company which holds
shares in another company, becomes a subsidiary of the other

company, the company may continue to hold the shares, but shall
not exercise any voting rights attaching to the shares.

(5) Nothing in this section shall prevent a subsidiary from
holding sharesin itsholding company, in the subsidiary’ s capacity
as a persona representative or an assignee, unless the holding
company or another subsidiary has a beneficial interest under a
trust, other than an interest that arises by way of security, for the
purposes of atransaction made in the ordinary course of business
relating to the lending of money.

(6) Thissectionshall apply toanomineeof asubsidiary inthe
same way it appliesto the subsidiary.
187. (1) The board of directors shall issue to a shareholder,
on request, a statement that sets out the—
(a) 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 shareholder;
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(b) rights, privileges, conditions and limitations, including
restrictions on transfer and attaching to shares held by
the shareholder; and

(c) relationship of the shares held by the sharehol der to other
classes of shares.

(2) Theboard of directorsisnot obliged to provide ashareholder
with a statement if—

(a) a statement has been provided within the previous six
months;

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

(c) the rights attached to shares of the company have not
been altered sincethe previous statement was provided,;
and

(d) there are special circumstances that make it reasonable
for the board to refuse the request.

(3) A statement issued in accordance with this section, is not
evidence of title to the shares or matters set out init.

(4) A statement issued in accordance with this section, shall
state in a prominent place that it is not evidence of title to the
shares or of the matters set out init.

(5) If the board of directors fails to comply with subsection
(1), every director of the company commits an offence and shall
beliable, on conviction, to afine not exceeding one hundred thousand
penalty units.

Transfer of 188. (1) Subject to the articles, fully paid-up shares in a

shares company may betransferred by entry of the name of thetransferee
on the share and beneficial ownership register and evidenced by
registration with the Registrar.

(2) For the purpose of transferring shares, a share transfer
form signed by the present holder of the shares or by the personal
representative of the present holder shall be delivered to—

(a) the company; or
(b) an agent of the company who maintainsthe share register
in accordance with section 194.

(3) A sharetransfer form shall, where registration as holder
of the sharesimposes a liability to the company on the transferee,
be signed by the transferee.
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(4) Thepersonal representative of ashareholder may transfer
a share without being a shareholder at the time of transfer.

(5 A company shall, within twenty-one days of receipt of a
share transfer form, in accordance with subsection (2) and, if
applicable, subsection (3), enter or cause to be entered the name
of the transferee on the share register as holder of the shares,
unless—

(a) the board of directorsresolves, withinthat period, torefuse
or delay theregistration of thetransfer, and theresolution
setsout infull the reasons for doing so;

(b) notice of the resolution, made in accordance with
paragraph (a), issent within seven days of theresol ution
being passed, to the transferor and the transferee, and
lodged with the Registrar; and

(c) this Act or the articles expressly permit the board of
directorsto refuse or delay registration for the reasons
stated in theresolution.

(6) Atransfereeof shares, inacompany, shall, withinfourteen
days of the transferee’ s name being entered on the share register,
asspecified in subsection (1), notify the Registrar in the prescribed
form and pay afee as may be prescribed.

(7) Theprescribed form, referred toin subsection (6), shall be
signed by both the transferor and the transferee.

(8) Subject to the articles, the board of directors may refuse
or delay theregistration of atransfer of shares, if the shareholder
fails to pay to the company, an amount due in respect of those
shares, either by way of consideration for the issue of the shares
or in respect of sums payable by the shareholder in accordance
with the articles.

(9) If a company fails to comply with subsection (5), the
company and each officer in default, commits an offence and is
liable, on conviction, to afine not exceeding twenty thousand pendty
units.

(10) A personwho failsto comply with subsection (6) commits
an offence.

189. (1) Subjecttoany limitation or restriction onthetransfer
of sharesinthe articles and thisAct, sharesin acompany shall be
transferable without restriction—

(a) provided they arefully paid up; and
(b) by atransfer in accordance with section 187.

Restrictions
on
transferability
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(2) The articles of a private company shall not impose any
restriction on the transferability of shares after they have been
issued, unless all the shareholders have agreed in writing.

(3) Theboard of directors shall refuseto register atransfer of
shares to any person who—

(a) is under eighteen years of age;
(b) has been declared by the Court or a court of competent

jurisdiction of another country to be of unsound mind;
or

(c) isan undischarged bankrupt.

190. (1) Despite the articles, shares in a company may pass
by operation of law.

(2) In the case of the death of a shareholder of a company
the—

(a) survivor or survivors where the deceased was a joint
holder; and

(b) personal representative of the deceased where the
deceased was a sole holder or last survivor of joint
holders;

shall betheonly personsrecognised by the company as havingtitle
to the deceased’s interest in the shares.

(3) Nothinginthissection shall release the estate of adeceased
shareholder fromliability in respect of asharewith unpaid liability,
whether the share was jointly held or not.

(4) A representative on whom the ownership of a share
devolves, by reason of the person being the personal representative,
receiver or assigneein bankruptcy of the holder or by operation of
law may, on such evidence being produced asthe board of directors
may reasonably require—

(a) beregistered as the holder of the share; or
(b) transfer the share to another person without first being
registered as the holder of the share.

(5) Theboard of directorsshall havethe sameright to decline
or delay registration of atransfer by the representative asit would
have had in the case of atransfer by the registered holder, but shall
have no right to refuse registration of the representative.
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(6) A representative or a transferee shall, prior to being
registered as a member, be entitled to the same dividends, rights
and remedies asif the representative were a member, except that
the representative shall not, subject to an order by the Court made
in accordance with thisAct, be entitled to vote at ameeting of the
company.

(7) The board of directors may give notice requiring the
representative to elect to be registered as amember or to transfer
the share, and if the noticeis not complied with within ninety days,
the company may suspend payment of all dividendsor other moneys
payable in respect of the share until the notice has been complied
with.

191. (1) A company shall accept the production of any
document which is by law sufficient evidence that the ownership
of a share has been transmitted by operation of law.

(2) A persontowhom ownership of ashareistransmitted, in
accordance with section 190, shall, within fourteen days of the
transmission of the share, notify the Registrar of the transmission
in the prescribed manner and form.

(3) A personwho failsto comply with subsection (2) isliable
to an administrative penalty.

192. A company shall not have or claim alien on shares on
whichthereisno unpaid liability nor shall any lien extend to sums
due from ashareholder, except in respect of the unpaid liability on
the shares.

193. (1) Subject to this section and to the articles, the board
of directors may create and issue, whether in connection with the
issue of any of the company’s shares or otherwise, rights or options
in favour of adirector, officer or employee of the company or of
any subsidiary of the company which entitle the holder to acquire
shares of any classfrom the company, on such consideration, terms
and conditions as may be fixed by the board of directors.

(2) Thetermsand conditionsof rightsor options, referredtoin
subsection (1), including the time within which and the value at
which they may be exercised and any limitations on transferability,
shall be incorporated in the instrument evidencing the rights or
options.

(3 Where the board of directors proposes to issue rights or
optionsto—
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(a) one or more of the persons, referred to in subsection (1),
as an incentive to continued service with the company
or asubsidiary company; or

(b) an assignee on behalf of the persons, referred to in
subsection (1);

theissue shall be authorised at ageneral meeting, by the passing of
a special resolution, or shall be authorised by and be consistent
with, ascheme adopted at ageneral meeting, by special resolution.

(4) If therearepre-emptiverightsin any of the shares proposed
to beissued, in accordancewith subsection (3), theissue or scheme,
asthe case may be, shall be approved by the vote or written consent
of the holders of more than fifty percent of the shares, who are
entitled to exercise pre-emptive rights with respect to the shares,
and the vote or written consent shall rel ease the pre-emptiverights.

(5) Inthissection, aspecia resolution authorising theissue of
rights or options, or a scheme adopted by special resolution, shall
includethe—

(a) material terms and conditions upon which the rights or
options are to be issued, including any restrictions on
the number of sharesthat eligibleindividuals may have
theright or option to acquire;

(b) method of administering the scheme, in the case of a
scheme;

(c) terms and conditions of payment for sharesin full or by
instalments;

(d) limitations on the transferability of the shares; and

(e) voting and dividend rightsto which the hol ders of the shares
may be entitled.

(6) The terms and conditions referred to in subsection
(5)(a),prior to the full payment for shares, shall not provide for a
share certificate to be delivered to a shareholder or confer aright
to vote in respect of such shares.

(7) In the absence of fraud in a transaction, the decision of

the—

(a) board of directors; or

(b) general meeting, where the directors or aquorum are not

disinterested in the issue or scheme;

shall be conclusive asto the adequacy of the consideration received
or to bereceived by the company for theissue of rights or options
and for the acquisition of sharesin the company.
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(8) This section shall not apply to the right of holders of
convertible debentures to acquire shares on the exercise of a
conversion option.

194. (1) A company may, where it has accumulated a sum of
undivided profitswhich, with the approval of the shareholders may
be distributed among the shareholdersin theform of adividend or
bonus, by special resolution, return the same, or any part thereof,
to the shareholders in reduction of the paid-up capital of the
company, the unpaid capital being thereby increased by a similar
amount.

(2) The company shall, in the case of a special resolution
reducing share capital, within twenty-one days after making the
special resolution, in accordance with subsection (1), lodge with
the Registrar a return in the prescribed form giving the details
required.

(3) Theresolution, lodged in accordance with subsection (2),
shall take effect from the date of lodgement.

(4) Areduction of share capital, as provided in thisAct, shall
not apply to a reduction of paid-up share capital, in accordance
with this section, except as provided in subsection (2).

(5) TheRegistrar shall not register areduction of paid-up share
capital made, in accordance with this section, unlessthe Registrar
is satisfied that the relevant tax laws have been complied with.

195. (1) A company shal maintain a share and beneficial
ownership register, inany form and manner, that recordsthe shares
issued by the company and states—

(a) whether, under the articles or terms of issue of the shares,
there are any restrictions or limitations on the transfer;
and

(b) where the inspection of any document that contains the
restrictions or limitations may be done.

(2) The share and beneficial ownership register shall state,
with respect to each class of shares, the—

(a) names and the latest known address of each person who
is, or has within the last ten years been, a shareholder
or abeneficial owner;

(b) number of shares of that class held by each shareholder
or abeneficial owner within the last ten years;

(c) the nature of the associated voting rights of the sharesin
respect of beneficial owners; and
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(d) date of any—
(i) issue of sharesto;
(ii) repurchase or redemption of sharesfrom; or
(iii) transfer of shares by or to;

each shareholder within the last ten years, and in relation to the
transfer, the name of the transferor or transferee.

(3) An agent of the company may maintain the share and
beneficial ownership register of the company.

(4) If acompany failsto comply with subsections (1) and (2),
the company commits an offence.

196. (1) Acompany may, if expressly permitted by itsarticles,
divideits shareand beneficia ownership register into two or more
registers which may be kept in different places.

(2) The principal register shall be kept at the company’s
registered office.

(3) Whereashareand beneficia ownership register isdivided
into two or more registers kept in different places—

(a) notice of the place where each register is kept shall be
lodged with the Registrar within fourteen days after the
shareregister isdivided or the place where aregister is
kept isaltered;

(b) acopy of every register shall be kept at the same place
astheprincipal register; and

(c) if an entry ismade in aregister other than the principal
register, a corresponding entry shall be made, within
fourteen days, in the copy of the register kept with the
principal register.

4 Inthissection® principal register ” means, if the shareand
beneficial ownership registeris—
(a) not divided into two or more registers, the share and
beneficial ownership register; and
(b) divided into two or moreregisters, the register described
as the principal register in the last notice sent to the
Registrar.

(5) If a company fails to comply with subsection (2) or
subsection (3), the company and every director of the company
commit an offence.
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197. (1) Subject tothisAct, the share certificate issued by a
company to aperson, in accordance with section 203, and entry of
the name of the person in the company’s share register shal be
prima facie evidence that legal title to the shares vests in that
person.

(2) A registered holder of ashareinacompany shall beentitled
to—
(a) exercise the right to vote and exercise other rights and
powers attaching to the share; and
(b) receive notices and distributions in respect of the share.

198. (1) The board of directors shall have a duty to take
reasonable stepsto ensure that the share and beneficial ownership
register is properly kept and that matters to be recorded therein
are promptly entered on it in accordance with section 195.

(2) A director whofailsto comply with subsection (1) commits
an offence.

199. (1) Where the share and beneficial ownership register
of a company has an error and the company fails to correct the
error within reasonable time, after it is brought to the attention of
the company, or the error causes loss to a person, the person
aggrieved or ashareholder of the company may apply to the Court
for—

(@) rectification of the shareand beneficial ownership register;

(b) compensation for loss sustained as a result of the error;
or

(c) both rectification and compensation.

(2) TheCourt may, on an application, madein accordancewith
this section, decide on a question—

(a) relating to the entitlement of a party to the application to
have the applicant’s name entered in, or omitted from,
the share register; and

(b) for rectification of the register.
200. Subjecttosection 189, anoticeof atrust, express, implied

or constructive, shall be entered in the share and beneficial
ownership register and lodged with the Registrar.

201. (1) Despite thisAct, a persona representative—

(&) whose name is registered in the share and beneficial
ownership register of acompany asthe holder of ashare
in that company; or
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(b) beneficially entitled to a share in a company, with the
consent of the company;

is entitled to be registered as the holder of that share as personal
representative.

(2) Theregistration of an assignee, executor, or administrator
in terms of this section, shall not constitute notice of atrust.

202. (1) Despite this Act, an assignee of the property of a
bankrupt isentitled to beregistered asthe holder of ashare held by
the bankrupt.

(2) The assignee of the property of a bankrupt beneficially
entitled to a share in a company shall, with the consent of the
company and the registered holder of that share, be entitled to be
registered asthe holder of the share asthe assignee of the property
of the bankrupt.

203. (1) Subject to subsection (2), a company whose shares
are not subject to a listing agreement with a securities exchange
shall, within twenty-one days after the issue or registration of a
transfer of shares in the company, as the case may be, send a
share certificate to every holder of the shares stating the—

(a) name of the company;

(b) class of shares held by that person;

(c) number of shares held by that person; and

(d) amount paid on the shares and the amount, if any,
remaining unpaid.

(2) A shareholder may apply to the company for a certificate
relating to some or all of the shareholder’s sharesin the company.

(3) Thecompany shall, within twenty-one days after receiving
an application for ashare certificate, referred to in subsection (2)—

(a) if the application relates to some of the shares, separate
the shares shown in the register as owned by the
applicant into separate parcels, one parcel being the
shares to which the share certificate relates and the
other parcel being any remaining shares; and

(b) in all cases, send a certificate to the shareholder stating
the—

(i) name of the company;
(ii) class of shares held by the shareholder; and

(iii) number of sharesheld by the shareholder towhich
the certificate relates.
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(4) DespitethisAct, whereashare certificate hasbeen issued,

a transfer of shares to which the share certificate issued relates
shall not be registered by the company, unless a share transfer
form as specified in thisAct, isaccompanied by—

(a) the share certificate relating to the share; or

(b) evidence as to the loss or destruction of the share

certificate;

andif required, anindemnity in aform determined by the board of
directors.

(5) Subject to subsection (1), where shares to which a share
certificaterelates areto be transferred, and the share certificateis
sent to the company to enable the registration of the transfer, the
share certificate shall be cancelled and no further share certificate
shall beissued, except at the request of the transferee.

(6) If a company fails to comply with subsection (1) or
subsection (3), every director of the company commitsan offence.

204. A term that is expressed in a debenture or in a deed
securing a debenture, that is issued or executed by a company,
shall not beinvalid by reason only that it providesthat the debenture
is—

(a) irredeemable; or

(b) redeemable only on the occurrence of a contingency,
however remote, or on the expiration of a period,
however long.

205. (1) A company that hasredeemed debenture previously
issued by it may—
(a) re-issue the debentures; or
(b) issue other debenturesin their place.

(2) Subsection (1) shall apply, unlessthe company—
(a) entersinto acontract providing otherwise, or the articles
contain aprovision to the contrary; or
(b) has, by passing aresolution or by some other act, indicated
itsintention that the debentures are cancell ed.

(3) Thedebenturesshall, onare-issue of redeemed debentures
or of other debenturesin their place, be treated as having, and as
always having had, the same priority asthe redeemed debentures.

(4) The debentures of a company deposited to secure
advances, whether on current account or otherwise, shall not be
treated as redeemed by reason that the company’s account is ho
longer in debit whilethe debentures are deposited.
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(5) The re-issue of a debenture or the issue of another
debenturein its placein terms of this section, shall not be treated
asthe issue of a new debenture for the purposes of any provision
limiting the amount or number of debenturesto beissued.

206. (1) The Court may order the specific performance of a
contract with a company to take up and pay for any debenture of
the company.

(2) TheCourt shall not refuseto order the specific performance
of acontract of that kind on the ground that the contract is one to
lend money.

207. (1) TheRegistrar shall, on being notified by aregulator
that the shareholding in aregulated company requiresto be altered
and on payment of prescribed fees by the company, alter the
sharehol ding accordingly.

(2) Despitesection 193, theRegistrar shall not register atransfer
of sharesin aregulated company if the transfer would contravene
any other written law.

PART X
PuBLIc ISsUE OF SHARES

208. (1) For purposes of thisAct, where acompany allots or
agrees to alot any of its shares or debentures to the public by
invitation—

(a) to acquire any of its shares or debentures—
(i) an invitation to the public so made shall be
considered to be made by the company as well
as by the person who in fact madeit; and

(i1) a person who acquires any of the shares or
debenturesin responseto theinvitation shall be
considered to be an all ottee from the company
of those shares or debentures; and

(b) in respect of any of the shares or debentures—
(i) within six months after the allotment or agreement
toadllot; or

(ii) before the company has received the whole of
the consideration in respect of the shares or
debentures,

the allotment or agreement to all ot is made by the company, with a
view to an invitation to the public, in respect of those shares or
debentures.
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209. (1) Thefirst publication of aprospectusshall bethedate
of registration of the prospectus.

(2) Wheresharesor debentures, towhich aninvitationrelates,
are dealt in on asecurities exchange or where a prospectus states
that an application hasbeen or will be madefor permission to deal
inthe sharesor debentures on the stock exchange, and the company
is required to advertise the prospectus in a newspaper to comply
with the requirements of that stock exchange, the first publication
of the prospectus shall bewhen the prospectusisfirst so advertised.

(3) The requirement to publish a prospectus, as specifed in
subsection (2), shall not apply to offersto the public of thefollowing
types of securities:

(a) sharesissued in substitution for shares of the same class
aready issued, if the issuing of such new shares shall
not involve anincreasein theissued capital;

(b) securities offered in connection with atakeover by means
of an exchange offer, provided that a document is
available containing information which isregarded by
the competent authority as being equivalent to that of
the prospectus;

(c) securities offered, allotted or to be allotted in connection
with amerger or division, provided that adocument is
available containing information which isregarded by
the competent authority as being equivalent to that of
the prospectus;

(d) dividends paid out to existing shareholdersin the form of
shares of the same class as the shares in respect of
which such dividendsare paid, provided that adocument
ismade availabl e contai ning information on the number
and nature of the shares and thereasonsfor, and details
of, the offer; and

(e) shares offered, alotted or to be allotted to existing or
former directors or employees by their employer or by
an affiliated undertaking, except that—

(i) thecompany hasits head office or registered office
in Zambiga; and

(i) adocument containinginformation on the number
and nature of the transferable securities and
thereasonsfor, and details of, the offer ismade
available.

First
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210. (1) Inthissection,“ company ” meansapublic company
and includes a public company proposed to be formed.

(2) A personshal not makeaninvitationtothepublictoacquire
sharesin acompany unless the company is apublic company and
theinvitation complieswith thisPart.

(3) A personshal not makeaninvitationtothepublictoacquire
debenturesin a company, unless the—

(a) company isa public company;
(b) debentures are created by deed under the common seal

of the company in favour of assigneesfor the debenture
holders; and

(c) invitation complies with this Part or is supervised by the
Court.

(4) A personshal not makeaninvitationtothepublictoacquire
equity sharesin acompany unless—
(a) all the equity sharesin the company are already issued;
(b) the shares to which the invitation relates carry an
unrestricted right to vote at a general meeting; and

(c) onapoll, aconstant number of voteswhich, in proportion
tonominal value, isthe samein the case of every share.

(5) Subsection (4) shall not prohibit an invitation to acquire
equity sharesthat do not comply with that subsection, if the—
(a) rights making them equity shares are expressed by the
terms of issue to be conditional on the exercise by the
holder of an option;

(b) shares will comply with that subsection if the option is
exercised; and

(c) sharesareissued, and theinvitation made, in fulfilment of
an obligation entered into by the company before the
commencement of thisAct.

(6) If apersonacquires sharesor debenturesin acompany as
aresult of aninvitationtothe public, in contravention of thissection,
that person shall be entitled to recover compensation for any loss
sustained by that person from the person making the invitation, and
where the person making the invitation is a body corporate, from
an officer in default.

(7) If aninvitation to the public is made, in contravention of
this section, each person making the invitation and, where such a
person is a body corporate, each officer in default commits an
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offence and is liable, on conviction, to a fine not exceeding two
hundred thousand penalty units or to imprisonment for aperiod not
exceeding two years, or to both.

211. (1) Subject tothissection, aperson may invitethe public fg&jﬁgtf‘fr
to acquire shares or debentures of a public company only if— invti)ltation to
public to

(@) within six months prior to the making of the invitationa purchase
prospectus relating to the shares or debentures, that ?geﬁgrres
complieswith thisPart, is registered by the Registrar;

(b) every person to whom the invitation is made is given a
true copy of the prospectus at the time when the
invitationisfirst made to that person; and

(c) every copy of the prospectus states on its face—

(i) that it has been registered by the Registrar; and
(ii) thedate of registration.

(2) An invitation published in a newspaper or magazine
advertisement that summarises the contents of a prospectus shall
be considered as satisfying subsection (1) (b), if the advertisement—

(a) omits, or is not accompanied by any kind of application
form for, shares or debentures;

(b) states with reasonable prominence—

(i) where copies of thefull progpectus may be obtained;

(ii) that the prospectus has been registered;

(iii) thedate of registration; and
(¢) isinterms previoudly approved, inwriting, by the Registrar.

212. A prospectus lodged with the Registrar shall— Contents of

(a) not contain any untrue or misleading statement; prospectus

(b) contain all information that prospective purchasers of the
sharesor debenturesand their advisorswoul d reasonably
expect to beprovided in order to make adecision onthe
purchase; and

(c) either—
(i) deal with mattersand providefor reports specified
inthe Third Schedule; or

(ii) be made only to existing members or debenture
holders of the company, whether or not an
applicant for shares or debentures shall have
theright to renouncein favour of other persons.

213. (1) Thissection appliesto aprospectuswhich containsa  Expert's
statement purporting to be made by an expert. consent
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(2) A prospectus which contains a statement, referred to in
subsection (1), shall not be lodged with the Registrar, unlessit is
accompanied by the written consent of an expert, that the expert
has given consent to the inclusion of the statement.

(3) If the expert withdraws consent to the inclusion of the
statement, the expert shall without delay, in the prescribed manner
andform, notify the Registrar and the person responsiblefor issuing
the prospectus to that effect.

(4) A person responsible for issuing a prospectus shall cease
fromissuing the prospectus, after receiving anoticefroman expert,
made in accordance with subsection (3).

(5) A personwho contravenes subsection (4), and if that person
is abody corporate, each officer, in default, commits an offence
and isliable, on conviction, to afine not exceeding two hundred
thousand penalty unitsor toimprisonment for aperiod not exceeding
two years, or to both.

214. (1) TheRegistrar shall not register aprospectusfor shares
or debenturesin acompany, unlessthe copy lodged complieswith
thissection.

(2) Theprospectus, referred toin subsection (1), shall besigned
by each—

(a) person named in the prospectus as adirector or proposed
director of the company or by that person’s agent,
authorised inwriting; and

(b) other person making theinvitation or that person’s agent,
authorised inwriting.

(3) For the purpose of subsection (2)(b), wheretheinvitation
is made by a body corporate or members of a firm, it shall be
sufficient if the copy issigned on behalf of the body corporate by
not fewer than two directors or, in the case of afirm, by not less
than two of the partners, and each such director or partner may
sign by an agent, authorised inwriting.

(4) There shall be endorsed on or attached to a copy of the
prospectus, referred to in subsection (1)—

(a) the consent of an expert required by section 213; and

(b) a certified copy or trandation of each of the documents
required to be available for inspection in accordance
with paragraph 49 of the Third Schedule.
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(5 The Registrar may, where a company has already lodged
with the Registrar a certified copy or trandation, referred to in
subsection (4)(b), waive the requirement that it be attached or
endorsed, if the Registrar issatisfied that the copy initially delivered
isreadily identifiable and accessible.

(6) A prospectus shall state at its head that a copy of the
prospectus has been registered by the Registrar and the Registrar
assumes no responsibility asto its contents.

(7) A prospectusshal beaccompanied by astatutory declaration
by a director and the secretary of the company stating that the
prospectus complies with the requirements of this Part.

(8) The Registrar shall, on registering a prospectus, issue a
certificate stating that the prospectus has been registered.

215. (1) A company shall not accept or retain subscriptions
to an issue of debentures in excess of the amount of the issue
disclosed in the prospectus, unless the prospectus specifies—

(a) that the company expressly reserves the right to accept
or retain over-subscriptions; and

(b) a limit, expressed as a specific sum or money, on the
amount of over-subscriptions that may be accepted or
retained, being an amount not exceeding twenty-five
per cent above the amount of the issue as disclosed in
the prospectus.

(2) Subject to this Act, where a company specifies in a
prospectusrelating to adebentureissuethat it reservestheright to
accept or retain over-subscriptions, the prospectus shall—

(a) not contain any statement of, or reference to, the asset
backing for theissue, other than astatement or reference
tothetotal assetsand thetotal liabilities of the company
and of its guarantor companies; and

(b) contain astatement or reference asto what the total assets
and total liabilities of the company would be if over-
subscriptionstothe limit specifiedin the prospectuswere
accepted or retained.

216. (1) Whereaprospectusstatesor impliesthat application
has been or may be madefor permission for the shares or debentures
offered in the prospectus to be listed for quotation on the official
list of asecuritiesexchange, then, subject to subsection (8), all otment
of shares or debentures shall not be made on an application made
in termsof the prospectus, except in accordance with this section.

Over-
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(2) Anallotment may be madeif the permission, referredtoin
subsection (1), has been—

(a) applied for, intheform prescribed by the stock exchange,
before the third day on which the stock exchange is
open, after the date of issue of the prospectus; or

(b) granted before the determination day.

(3) A company shall, within fourteen days after the
determination day, if the conditionsof subsection (2) are not satisfied
on the determination day, repay, without interest, any money
received from an applicant in respect of the prospectus.

(4) Thedirectorsshall, if thecompany failsto repay moneyin
accordance with subsection (3), in addition to the liability of the
company but subj ect to subsection (5), bejointly and severdly liable
to repay that money, with interest at the ruling bank rate, from the
end of that period of fourteen days.

(5) A director shall not beliable, in accordance with subsection
(4), if the director proves that the default in the repayment of the
money was not due to any misconduct or negligence on that
director’s part.

(6) A company shall,for solong asthe conditions of subsection
(2) are not satisfied, keep in a separate bank account all money
received in respect of a prospectus.

(7) A condition that requires or binds an applicant for shares
or debentures to waive compliance with any requirement of this
sectionisvoid.

(8) The Registrar may, on the application of acompany made
before the determination day, by notice in the Gazette and in a
daily newspaper of general circulation in Zambiaor other media,
except that this section shall not apply to the allotment of the shares
or debentures.

(9) For purposes of thissection, astatement in aprospectusto
the effect that the articles comply with, or have been drawn up so
as to comply with a condition imposed by a securities exchange
shall, unlessthe contrary intention appears, be taken to imply that
an application has been, or may be, made for permission for the
shares or debentures offered by the prospectus to be listed for
guotation on the official list of the securities exchange.

(10) For purposes of this section, where a stock exchange
grants the permission referred to in subsection (9), subject to any
condition that may beimposed, the permission shall be considered
to be granted when the board of directors gives to the securities
exchange awritten undertaking to comply with the condition.
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(11) For purposes of this section, “the determination day” is,
subject to subsection (12), the day forty-two days after theissue of
the prospectus.

(12) A securitiesexchange may, beforethe determination day,
notify the applicant referred to in subsection (9), that alater day,
not more than ninety days after the issue of the prospectus, shall
be the determination day.

217. (1) Subject to this section, where a prospectus—
(a) contains a statement which is untrue or, in the context,
mideading;
(b) omits any matter which ismaterial or failsto set out any
report required by thisAct;
the persons specified in subsection (2), areliableto pay compensation
to a person who acquires shares or debentures on the faith of the
prospectusfor any lossthat person sustains by reason of the untrue
statement or omission.

(2) Thefollowing persons are liable to pay compensation in
accordance with subsection (1):

(a) a person making the invitation to which the prospectus
relates,

(b) aperson who was adirector of a body corporate making
the invitation, at the time when the prospectus was
published;

(c) where the prospectus was made by a company to whose
shares or debentures the invitation relates, a—

(i) person who has consented to being named in the
prospectus as a director immediately or after
aninterval of time; and

(ii) promoter of a company who was a party to the
preparation of the prospectus; or

(d) the expert, if the untrue statement or omission isin a
statement by an expert, who consented to the publication
of the prospectus.

(3) A personisnot liable, in accordance with this section, if
the person proves that—
(a) as regards any untrue statement that is not—

(i) a statement or report made by an expert, other
than that person;

(ii) apublic official document or statement; or
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(iif) an extract from a document referred to in
paragraph (i) or (ii);

the person had reasonabl e ground to believe and did

believe up to the time of the publication of the

prospectusor, where the waiting period applies, upto

the expiration of thewaiting period, that the statement

was true;

(b) any untrue statement or public official document or report
by an expert, other than that person or an extract there
from—

(i) wasacorrect and fair copy of the statement, report
or extract; and

(ii) the person had reasonable ground to believe, at
the time of the publication of the prospectus,
that the person making the statement was
competent to make it, had given consent and
had not withdrawn the consent before the date
of registration of the prospectus;

(c) the person was not aware of the omission, or that the
matter omitted was material, up to the time of the
publication of the prospectusor, wherethewaiting period
applies, when the waiting period expires;

(d) after the publication of the prospectus, but before expiry
of thewaiting period, the person, on becoming aware of
any untrue statement in the prospectus or omission, after
the publication of the prospectus but before the expiry
of the waiting period, withdrew consent to the
prospectus and gave notice of the withdrawal and the
reason for the withdrawal; or

(e) the prospectus was published without the person’s
knowledge, and on becoming aware of the publication,
gave notice that the prospectus was published without
the person’s knowledge.

(4) A personisnot liable in accordance with this section and
subsection (2)(b)(i), if that person provesthat, having consented to
being named as a director, the person withdrew consent before the
registration of the prospectus and the prospectus was published
without the person’s consent.

(5 A personisnot liable, in accordance with this section and
subsection (2)(d), if that person proves that—
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(a) the person was competent to make the statement and had
reasonable grounds to believe, up to the date of
publication of the prospectus or, wherethewaiting period
applies, up to the expiry of the waiting period, that the
statement was true; or

(b) after lodgment of the prospectus with the Registrar, but
before publication of the prospectus, or wherethewaiting
period applies, before the expiry of the waiting period,
on the person becoming aware of the untrue statement
or omission, the person withdrew consent in writing and
gave notice of the withdrawal and the reason for it.

(6) A personmaking aninvitation to which aprospectusrelates
and a person who was adirector making the invitation at the time
when the prospectus was published, except a person without whose
knowledge or consent the prospectus was published is liable to
indemnify aperson—

(a) named in a prospectus as a director or, having agreed to
become a director, does not consent to becoming a
director or had withdrawn consent before the publication
of the prospectus and did not authorise or consent to
the publication of the prospectus; or

(b) whose consent is required for the publication of a
prospectus and the person has not given consent or has
withdrawn it before the publication of the prospectus;

against all damages, costs and expenses to which the person may
be madeliable by reason of the person’snamebeinginserted in the
prospectus or the inclusion in the prospectus of a statement
purporting to be made by the person as an expert or in defending
legal proceedings brought against the person in respect of the
prospectus.

(7) A notice that is required to be given in accordance with
thissection shall bein the prescribed formand shall be publishedin
adaily newspaper of general circulationin Zambia.

218. (1) A person who authorises the publication of a
prospectus, advertisement or circular inrelationto aninvitation to
the public to acquire shares or debentures of a company, that
contains an untrue statement or omitstruthfully to state any of the
matterswhichitisrequired by thisAct to state, commits an offence
and shall beliable, on conviction, to afinenot exceeding two hundred
thousand penalty unitsor toimprisonment for aperiod not exceeding
two years, or to both.
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(2) It shall be adefenceto an offence specified in subsection
(2) that the—
(a) untrue or omitted statement was immaterial; or
(b) person had reasonabl e groundsto believe, up to the time
of publication of the prospectus, that the statement was
true.

(3) For the purposes of this section, a person shall not be
regarded as having authorised the publication of a prospectus by
reason only of the person having given the consent, required by
section 213, and the Registrar shall not be regarded as having
authorised the publication of an advertisement or circular by reason
of the Registrar having issued the certificate referred to in section

214(8).
Stop trading 219. (1) The Registrar may apply to the Court for an order
order provided for in subsection (2), where it appears to the Registrar

that a prospectus that has been registered—

(a) contains astatement, promise, estimate or forecast that is
fal se or mideading, whether or not the statement or other
specified particular wasfalse or misleading at thetime
the prospectus was lodged;

(b) failsto comply in amaterial respect with this Part; or

(c) concealsor omitsto state amaterial fact so that astatement
in the prospectusis rendered misleading in the context
inwhich it appears.

(2) TheCourt may make any of thefollowing ordersin respect
of an application made in accordance with subsection (1):

(a) cancel the registration of the prospectus and direct the
person or persons making theinvitation to the public to
which the prospectus relates to—

(i) withdraw the prospectus;

(ii) ceaseto accept further subscriptions or purchases
of shares or debentures offered in the
prospectus; and

(iii) repay, with interest, any money received from
applicants with respect to the prospectus;

(b) declare any contract for the subscription or purchase of
shares or debentures offered in the prospectus to be
voidable;

(c) direct the person or persons making the invitation to the
public, to which the prospectusrel ates, to immediately
re-issue the prospectus amended in such terms as the
court directs; or
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(d) protect the rights of persons injuriously affected by the
issue of the prospectus, as the Court considersjust in
the circumstances.

(3) The Court may, in exercising its powers in terms of this
section, on the application of the Registrar and on being satisfied of
the existence of a prima facie case, make such interim orders, as
it considers necessary, applying for a period of not more than
fourteen days after the date of the order.

220. Whereaninvitationismadeto the publicto acquire shares
or debentures of a company, an agreement for the acquisition of
the shares or debentures made before the end of the waiting period,
other than a bona fide underwriting agreement, is not enforceable
by the company or promoters.

221. Where an invitation is made to the public in respect of
shares or debentures of acompany, an application for such shares
or debentures shall not be revocable during a period of seven days
commencing on the expiry of the waiting period, unless, beforethe
expiry of that period of seven days, a person responsible for the
prospectus has given notice to the public which has the effect of
excluding or limiting the responsibility of the person giving it for
any misstatement or omission in the prospectus.

222. (1) Analotment of shares offered by a company to the
public shall not be made, unlessthe—

(&) minimum subscri ption has been subscribed asrequired by
thisAct; and

(b) sum payable on application for the shares so subscribed
has been received by the company.

(2) Where achequeis givenin payment of the sum, referred
to in subsection (1), the sum shall not be regarded as having been
received by the company until the cheque is paid by the bank on
whichitisdrawn.

(3) Theminimum subscription shall be cal culated on thevalue
of each share.

(4) Theamount payable, on application, on each share offered
to the public shall not be less than five per cent of the nominal
amount of the share.

(5) If subsection (1) has not been complied with, after the
expiry of four months from the first issue of the prospectus, any
money received from an applicant for the shares shall, without
delay, berepaid, without interest, to the applicant.
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(6) Subject to subsection (7), if any money referred to in
subsection (5) isnot repaid within five months after theissue of the
prospectus, the directorsshall bejointly and severally liableto repay
that money with interest at the ruling bank rate, from the expiry of
the period specified in this subsection.

(7) Adirectorisnot liable, asprovidedin subsection (6), if that
director provesthat the default in the repayment of the money was
not due to any misconduct or negligence on that director’s part.

(8) An alotment made by a company to an applicant in
contravention of this section shall, despite that the company isin
the course of being wound up, be voidable at the option of the
applicant by written notice given to the company within thirty days
after the date of the allotment.

(9) A director whowilfully contravenes, or wilfully authorises
or permits the contravention of this section shall be liable to
compensate the company and the allottee for any loss, damages or
costs which the company or the all ottee has sustained or incurred
as aresult of the contravention.

(10) Proceedings for the recovery of any compensation in
terms of subsection (9) shall not be commenced more than two
years after the date of the allotment.

(11) A conditionthat requires or bindsan applicant for shares
to waive compliance with a requirement of this section shall be
void.

(12) A company shall not allot, and an officer or promoter of a
company shall not authorise or permit the allotment of, shares or
debentures to the public, on the basis of a prospectus, more than
six months after the publication of the prospectus.

(13) Anallotment of sharesor debentures shall not bevoid or
voidable by reason only that it was made in contravention of
subsection (12).

223. (1) A company which fails to issue a prospectus on, or
with referenceto, its formation shall not allot any of its shares or
debentures, unless it has, not |ess than three days before the first
allotment of the shares or debentures, lodged with the Registrar a
statement in lieu of a prospectus.

(2) A statementin lieu of a prospectus shall be—

(a) signed by every person who is named in the statement as
a director or a proposed director or by that person’s
agent authorised inwriting; and
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(b) in the form of a prospectus and deal with such matters
specified inthe Third Schedule as apply to the formation
of a company.

224. A condition that requires or binds a person to waive
compliance with this Part or attributes to that person, notice of a
contract, document or other matter not specifically referredtoina
prospectus, advertisement or circular, isvoid.

PART XiI
DeBeNTURES AND CHARGES

225. (1) A company may raiseloansby theissue of adebenture
or a series of debentures.

(2) A debenture may be secured by a charge over property of
the company or be unsecured.

(3) Debentures which are declared to be of the same series
by virtue of the terms—

(a) that are stipulated in the debenture;
(b) of aresolution authorising theissue of the debenture; or

(c) of atrust deed relating to adebentureissued by a company;
shall rank equally inal respects, despite thedebentureshaving
been issued on different dates.

(4) A debenture stock shall be created—

(a) by deed, under the common seal of the company and in
favour of assigneesfor the debenture stockhol ders; and

(b) as stock, of a specified total amount, parts of which,
represented by debenture stock certificates, are issued
to separate holders.

(5) A contract with a company to take up and pay for any
debenture of the company may be enforced by an order for specific
performance.

(6) A condition, containedinadebenture or in atrust deed for
securing adebenture, isnot invalid by reason only that the debenture
has been madeirredeemabl e or redeemable, only onthe occurrence
of acontingency, however, remote or on the expiration of aperiod,
however, long.

226. (1) A company shall, withinsixty daysafter thealotment
of any debenture or after the registration of the transfer of any
debenture deliver, to the registered holder, the debentures or a
certificate of the debenture stock, under the common seal of the
company.
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(2) Sections one hundred and eighty-eight to one hundred
and ninety-one apply, with the necessary modifications, inrelation
to debentures and debenture holders.

(3 Where a company imposes a restriction on the right to
transfer debentures, notice of the restriction shall be endorsed on
the face of the debenture or debenture stock certificate, issued in
accordance with subsection (1), and in the absence of such
endorsement, the restriction shall not be effectivewithregardstoa
transferee for value, whether or not the transferee has notice of
therestriction.

(4) If a company fails to comply with subsection (1), the
company and each officer in default commits an offence and is
liable, on conviction, to afine not exceeding one thousand penalty
units for each day that the failure continues.

227. (1) A company shall not, indemnify or compensate a
person, who is an assignee for debenture holders of the company
or arelated company for any liability which would attach to the
assignee or for the cost of meeting any such liability, in respect of
abreach of trust or failure to show due care and diligence, having
regard to the powers, authorities or discretion conferred on the
assignee by the trust deed.

(2) A terminacontract between acompany and an assignee
that purports to indemnify or compensate the assignee in
contravention of subsection (1), isvoid.

(3) A debenture holder may, by special resolution, release
anything done or not done by an assignee.

(4) The Court may, on the application of a debenture holder,
remove an assignee of any debenture, and appoint another assignee,
if satisfied that the assignee has interests which conflict or may
conflict with those of the debenture holders or that, for any other
reason, is undesirable that the assignee should continueto act.

(5) TheCourt may, on an application being madein accordance
with subsection (4), order the applicant to give security for the
payment of the assignee’s costs.

228. (1) Thefollowing personsarenot eigiblefor appointment
or competent to act as assignee for a holder of a debenture issued
by a company:

(a) anindividual under the age of eighteen years;
(b) a person—
(i) under any legal disability;
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(ii) prohibited or disqualified from so acting by order
of acourt of competent jurisdiction;

(iii) who is an officer or auditor of the company or a
related company or who has been such an
officer or auditor within the preceding two years,
save with the leave of the court;

(iv) who has been convicted within the preceding five
years of an offence involving fraud or
dishonesty; or

(v) who has been removed, by order of Court, within
the preceding five yearsfrom an office of trust;
or

(¢) an undischarged bankrupt asprovided in any other written
law or, subject to an order by the Court, under thewritten
laws of another country.

(2) A person who, in contravention of this section, acts or
continues to act as an assignee for debenture holders commits an
offence and is liable, on conviction, to a fine not exceeding one
thousand penalty unitsfor each day that the contravention continues
or to imprisonment for aperiod not exceeding twelve months, or to
both.

229. (1) A copy of a trust deed, securing an issue of
debentures, shall be provided to a holder of the debentures, at the
holder’s request and on payment of the sum of one hundred fee
units, or such lesser sum as may be required by the company, within
seven days after receipt of the request.

(2) Subjecttothe Credit ReportingAct, 2017, acompany shall,
within seven days of arequest being made by an assighee in the
prescribed form, furnish the assignee with the names, addresses
and other registered particul ars of the debenture holder for whom
that person is an assignee.

(3) If acompany failsto comply with this section, the company
and each officer in default commit an offence and are liable, on
conviction, to afine not exceeding one thousand penalty unitsfor
each day that the failure continues.

230. (1) A company shall not issue an unsecured debenture,
debenture stock certificate or prospectus relating to unsecured
debentures, unlesstheterm * unsecured debenture” or such other
term is stated on the document issued by the company.
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(2) If acompany failsto comply withthis section, the company
and each officer in default commit an offence and are liable, on
conviction, to afine not exceeding two hundred thousand penalty
units for each day that the failure continues.

231. (1) A company which issues or has issued debentures
shall maintain aregister of debenture holders.

(2) If acompany failsto comply with thissection, the company
and each officer in default commit an offence and are liable, on
conviction, to afine not exceeding two hundred thousand penalty
units for each day that the failure continues.

232. (1) A registered debenture holder shall have votes in
proportion to the value of the debentures held with respect to
debentures of a company that are secured by atrust deed, unless
the trust deed provides otherwise.

233. (1) A debenturenot secured by atrust deed may provide
for the convening of ageneral meeting of the debenture holdersor
classes of debenture holders and for the passing of resolutions
binding on all the debenture holders or on al classes of debenture
holders.

(2) The Court may, despite any provision in a debenture
regarding meetings, direct a meeting, of debenture holders of any
class, to be held and conducted in amanner, and to consider such
matters, as the Court considers appropriate and may give such
ancillary or consequential directionsasit considers necessary.

(3) Thissectionshall, subject to subsection (4) and unlessthe
debentures provide otherwise, apply to ameeting held in accordance
with this section, with the necessary modifications.

(4) A registered debenture holder shall havevotesin proportion
to the value of the debentures held, unless a debenture provides
otherwise.

234. (1) A company shall not—
(a) re-issue a debenture which has been redeemed; or

(b) issue a new debenture in place of aredeemed debenture
on condition that the new debenture shall have the same
priority asthe redeemed debenture.

(3) The issue of a new debenture in place of a redeemed
debenture shall not be treated as the issue of a new debenture for
the purposes of any provision limiting the amount or number of
debentures which may be issued.
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(4) Anissue or re-issue of debentures that contravenes this
sectionisvoid.

235. Where acharge is made to secure—
(a) an indeterminate amount; or

(b) afluctuating amount advanced on a current account by,
or due and owing to, the person entitled to the charge;

the charge shall not be considered to be redeemed by reason only
that the current account ceases to be in debit or by reason only that
no amount is due or owing, as the case may be.

236. (1) Thissection shall apply to any charge on property of
the company, whether or not it is required to be registered in
accordance with thisAct.

(2) A company which has any property that is subject to a
charge shall open and maintain aregister of chargesin which the
company shall, on the creation of a charge over property of the
company, or on the acquisition of property subject to a charge,
enter thefollowing particulars:

(a) the date of creation of the charge or the date of acquisition
of the property, as the case may be;

(b) a short description of the liability whether present or
prospective that is secured by the charge;
(c) ashort description of the property charged;
(d) the name of the assigneg, if the charge secures debentures
under atrust deed; and
(e) if the charge does not secure debentures under a trust
deed the name of the—
(i) chargee; and
(ii) person whom the company believes to be the
holder of the charge.

(3) A reqgister, opened and maintained in accordance with
subsection (1), shall be open for inspection by any—
(a) member or creditor of the company or by Registrar or an
agent of the Registrar, without charge; and

(b) other person on payment of an amount required by the
company, not exceeding one hundred fee units or such
higher amount as may be prescribed.

(4) If acompany failsto comply with thissection, the company
and each officer in default commit an offence and are liable, on
conviction, to afine, not exceeding two hundred thousand penalty
units.
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237. (1) The Registrar shall maintain a register containing,
with respect to each company, the particulars of the charges of the
company that are lodged in accordance with this Part.

(2) Theregister, maintainedin accordance with subsection (1),
shall include, with respect to each company, achronological index
of the charges of the company.

238. (1) For purposes of this section, a charge over the
property or undertaking of a company does not apply—
(a) on acharge and to the extent to which the Trade Charges
Act, 1973 and the Movabl e Property (Security Interest)
Act, 2016 apply;
(b) onaship or aircraft or any sharein aship or aircraft; and
(c) over sharesin another body corporate, not being acharge—
(i) in favour of a broker who has paid for a share
purchased or applied for on behalf of the
company; or
(i) created or accompanied by delivery of the
certificates for the shares.

(2) Subjecttothissection, if acompany—
(a) creates a charge to which this section applies; or
(b) acquires property that is subject to acharge to which this
section applies;

the company shall, within twenty-one days after the date of the
creation of the charge, or after the acquisition of the property, as
the case may be, lodge with the Registrar in the prescribed form
the particulars referred to in subsection (3), together with—

(a) particulars of theinstrument by which the chargeiscreated
or evidenced, sufficient to identify theinstrument, if the
charge is created or evidenced by an instrument
registered in accordance with this or any other Act; or

(b) a certified copy of the instrument, if any, by which the
charge is created or evidenced, in any other case.

(3) The particulars required for the purposes of subsection
(2), areasfollows:

(a) date of creation of the charge;

(b) date of acquisition of the property by the company, where
the property was subject to the charge when acquired
by the company;

(c) amount secured by the charge;
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(d) short particulars of the property charged;
(e) names of the charges; and
(f) other particulars of the charge, as may be prescribed.

(4) Thissectionshal apply inrelationto any instrument creating
or evidencing or purporting to create or evidence a charge over
property located outside Zambia, notwithstanding that further
proceedings may be necessary to make the chargevalid or effectual
accordingto thelaw of the country inwhich the property issituated.

(5 Whereanegotiableinstrument hasbeen given to acompany
to secure the payment of any debts owed to the company, the
deposit of the instrument for securing an advance to the company,
shall not, for the purposes of this section, be considered to be a
charge on the debts owed to the company.

(6) A debenturethat entitlesaholder to acharge onland shall
not, for the purposes of this section, be considered to be aninterest
inland.

(7) Where a series of debentures is created by a company
and contains, or gives by reference to any other instrument, any
charge to the benefit of which the debenture holders of that series
areentitledin all respectsequally, subsection (3) shall be satisfied
by the lodgement of the following particulars:

(a) the total amount secured by the whol e series;

(b) the date of theresolution authorising theissue of the series
and the date of the document, if any, by which the
security is created or defined;

(c) adescription of the property charged; and
(d) thenames of the assignees, if any, for the debenture hol ders,
accompanied by a certified copy of the document

containing the charge, or, if thereis no such document,
acertified copy of one of the debentures of the series;

accompanied by particul ars of the date and amount of issue, where
more than one issue of debenturesis madein aseries, which shall
be lodged within twenty-one days after any issue.

(8) Whereacompany pays, whether absolutely or conditionally
a commission or alowance or gives a discount, to a person in
consideration of that person—
(a) subscribing or agreeing to subscribefor debentures of the
company; or
(b) procuring or agreeing to procure subscriptions for such
debentures;
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theparticularsrequired to belodged, in accordance with this section,
shall include the amount or rate per centum of the commission,
allowance or discount paid or made.

(9) The deposit of debentures as security for a debt of the
company shall not for the purposes of this section be regarded as
an issue of such debentures at a discount.

239. TheRegistrar shall, wherethe particulars and documents
relating to acharge, that arerequired by thisPart to belodged with
the Regidtrar, arelodged within thetimerequired, issue acertificate
of registration of the charge within fourteen days stating the date
of lodgement and, if applicable, the amount secured, and the
certificate shall be conclusive evidence that the requirements of
this Part asto registration have been complied with.

240. (1) Subject to subsection (2)—

(a) any consent, whether expressor implied, given by aperson
who would otherwise be entitled to priority, charges
required by this Part to beregistered shall have priority
in relation to one another in accordance with the times
at which they werelodged as provided in the Movable
Property (Security Interest) Act, 2016; and

(b) whereacharge, other than afl oating charge, gives security
over property required to beregistered with the Registrar
in accordance with this Part, and over other property,
subsection (1)(a) shall apply, in respect of the first-
mentioned property, but not in respect of the other
property

(2) Subsection (1) shall not affect the priorities between
successive charges affecting the same property, where any other
written law providesfor priorities between those charges.

241. (1) A creditor shall lodge adischarge for the release of
property where a debt has been satisfied in whole or in part.

(2) If thereislodged, with the Registrar, a statement in the
prescribed manner and form, signed on behalf of a company and
by the person entitled to a charge to the effect that—

(a) the debt for which the charge was given has been paid or
satisfied in wholeor in part; or

(b) part of the property or undertaking charged has been
released from the charge or has ceased to form part of
the company’s property or undertaking;
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the Registrar shall enter the fact stated in the register of charges
and the statement shall, in favour of theliquidator and any creditor
of the company, be binding on the person entitled to the charge
who signed the statement and on any other person claiming through
that person.

242. (1) Where avariation is made to the terms of a charge
registered in accordance with this Part, other than a satisfaction or
release to which section 241 applies, particulars of the variation
shall be lodged with the Registrar in the prescribed form, within
twenty-one days of the making of the variation.

(2) Theparticulars, referredtoin subsection (1), shall identify
the terms of the original charge that have been varied and shall
indicate the nature of the variation made in each such term.

(3 Where the effect of avariation, referred to in subsection
(1), is to increase the extent of the security or the amount for
which security is available, the increase shall, for the purposes of
determining prioritiesin charges, be treated asif it were a charge
for an amount of the increase and whose particulars were lodged
at the time that the particulars of the variation were lodged.

(4) Where a registered charge by its terms, secures a
fluctuating amount, or aninitial sumtogether withthewords* further
advances”, the making of afurther advance to the company shall
not, for the purposes of this section, constitute a variation in the
terms of the charge.

243. (1) If a person enters into possession of any of the
property of acompany as mortgagee under any powers contained
in a charge, the person shall, within seven days after so doing,
lodge a notice to that effect in the prescribed form with the
Registrar.

(2) Where a person who is in possession as mortgagee of
property of acompany goesout of possession, the mortgagee shall,
within fourteen days thereafter, lodge anotice to that effect in the
prescribed form with the Registrar.

(3) A personwho failsto comply with this section commitsan
offence, and is liable on conviction, to a fine not exceeding one
thousand fee units for each day that the failure continues.

244. Where a company issues a debenture forming one of a
series of debentures, or a certificate of debenture stock, and the
payment of the debenture is secured by a charge registered in
accordance with this Part, the company shall endorse on the
debenture or certificate of debenture stock, a statement that
registration has been effected and specifying the date of registration.
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(2) If a company fails to comply with subsection (1), the
company and each officer in default commit an offence and are
liable, on conviction, to afine not exceeding two hundred thousand
penalty units.

(3) A person who—

(a) causes to be endorsed on a debenture or certificate of
debenture stock a statement that registration has been
effected, which that person knows to be false in any
particular; or

(b) authorises or permits the delivery of a debenture or
certificate of debenture stock bearing an endorsed
statement that regi stration has been effected, which that
person knows to be false in any particular;

commits an offence and is liable, on conviction, to a fine not
exceeding two hundred thousand penalty units or to imprisonment
for a period not exceeding two years or to both.

Extension of 245. (1) Where under this Act a document is required to be

It'ongggr?]rent | odged with the Registrar within aspecified period, the period shall
be extended by fourteen days in relation to a document executed
or madein a place outside Zambia.

(2) The Registrar may, before the end of any period fixed for
the lodgement of a document or particulars, at the request of the
person concerned, extend the period for lodgement by such aperiod,
and on such terms, as the Registrar considers reasonable in the
circumstances.

(3) Subject tothissection, where any document or particulars
are lodged with the Registrar after the end of the period fixed for
itslodgement, the Registrar shall accept the docmentsor particulars
for registration.

(4) TheRegistrar may reduce or waive any prescribed feein
relation to the extention of timein this section if the Registrar is
satisfied that the failure to lodge the document or particulars was
caused or continued solely through administrative oversight and
that no person is likely to have suffered damage or to have been
prejudiced as aresult of the failure.

PART XII
AcCCOUNTING RECORDS, AuDIT AND ANNUAL RETURNS

Accounting 246. (1) Theboard of directorsshall cause accounting records
records to be kept that—
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(a) correctly record and explain the transactions of the
company; and
(b) shall enablethe financial—
(i) position of the company to be determined with
reasonable accuracy; and

(ii) statements of the company to be readily and
properly audited.

(2) Without limiting the generality of subsection (1), the
accounting records shall include—

(a) entries of money received and spent each day and the
mattersto which it rel ates;

(b) arecord of the assets and liabilities of the company;

(c) if the company’s business involves dealing in goods, a
record of goods bought and sold;

(d) if the company’s business involves providing services, a
record of services provided and relevant invoices.

(3) The accounting records shall be kept in written form and
inEnglish.

(4) If the board of directors fails to comply with the
requirements of this section, every director of the company commits
an offence and is liable, on conviction, to a fine not exceeding
twenty thousand penalty units.

247. (1) A company shall keep its accounting records at the
company’s registered office.

(2) If acompany failsto comply with subsection (1), every
director commits an offence and is liable, on conviction, to afine
not exceeding one hundred thousand penalty units.

248. A company shall, at its registered office, make its
accounting recordsavailablefor inspectionto the directors, secretary
and auditors of the company, at al reasonabl e times, without charge.

249. (1) Subjecttothissection, theannua financid statements
of a company shall, in respect of the financial year concerned,
state the total amount of—

(a) emoluments paid to, or receivable by, the directors for
their services;, and

(b) any compensation paid to, or receivable by, the directors
or past directors in respect of loss of office;
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(2) The amount to be shown, in respect of—

(a) subsection (1) (a), shall include emoluments paid to, or
receivable by, a person in respect of that person’s
services—

(i) asdirector or director of itssubsidiary; or

(ii) in connection with the management of the affairs
of the company or asubsidiary;

(b) subsection (1) (b), shall include sumspaidto, or receivable
by, adirector or past director by way of compensation
for loss of office—

(a) asdirector; or
(b) in connection with the management of the affairs

of the company or itssubsidiary, where theloss
arose from the loss of office as director.

(3) Where an amount to be stated in subsection (1) or (2),
includes an amount to be paid by, or receivable from, a person
other than the company, the accounts shall state the subtotals of
the amounts receivable from, or paid by—

(a) the company;
(b) the company’ s subsidiaries; and
(c) any other person.

(4) For the purposes of this section—

“ compensation for loss of office ” includes sums paid as
consideration for or in connection with aperson’sretirement
from office; and

“ emoluments ” includes fees and percentages paid to a
director, any sums paid by way of expensesand allowances
and the estimated money value of any other benefits
received by the director, other than in cash.

250. (1) Theannual financial statements of a company shall
state the—

(a) particulars of any relevant |oan made during thefinancial
year to which the accounts apply, including any loan
which was repaid during that year; and

(b) amount of any relevant loan, whenever made, which
remained outstanding at the end of the financial year.

(2) If thecompany failsto comply with thissection, theauditors
shall include in the auditors' report on the statement of financial
position of the company, so far as they are reasonably able to do
S0, astatement giving the particul ars specified in subsection (1).
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(3) For the purposes of this section, arelevant loan isaloan,
other than aloan referred to in subsection (4), made by the company,
asubsidiary of the company or any other person under aguarantee
from, or on asecurity provided by, the company or asubsidiary of
the company to—

(a) an officer of the company; or

(b) any person who, after the making of the loan, during the
financial year, became an officer of the company.

(4) Thissection does not apply to aloan that was made by a
company or asubsidiary of the company and was not made under
a guarantee from, or on a security provided by, the company or
subsidiary—

(a) inthe ordinary course of its business, where the ordinary
business of the company includesthelending of money;
or

(b) to an employee of the company, or by an employee of the
subsidiary, if the loan does not exceed fifty monetary
units and is certified by the directors or subsidiary of
the company, as the case may be, to have been madein
accordance with any practice adopted or about to be
adopted by the company or subsidiary with respect to
loanstoitsemployees;

(5) Forthepurposesof thissection, asubsidiary of acompany
isabody corporate which was a subsidiary of the company at the
end of the financial year of the company during which the loan
concerned was made.

251. (1) A person who is, or has, at any time within the
previous five years, been adirector or officer of acompany shall,
on the request of the company, provide the company with such
information relating to the person as may be necessary for the
purposes of sections 249 and 250.

(2) A personwhofailstocomply with thissection commitsan
offence and is liable, on conviction, to a fine not exceeding ten
thousand penalty units.

252. (1) The statement of financial position of a company’s
annua financial statements, to be laid before the company in a
general meeting or delivered to the Registrar, shall be signed on
behalf of the company by not lessthan two directors or, where the
company has only one director, by that director.
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(2) If the statement of financia positionis—

(a) laid before the company in ageneral meeting or delivered
to the Registrar without being signed asrequired by this
section; or

(b) not a copy laid or delivered, but isissued, circulated or
published without—

(i) being signed asrequired by this section; or
(ii) acopy of the signature or signatures,

the company and each officer in default commit an offence and
are liable, on conviction, to a fine not exceeding one hundred
thousand penalty units.

(3) If acopy of the statement of financial position is issued,
circulated or published without having annexed to it copies of —

(a) the statement of income;
(b) any group accounts; and
(c) the auditors' report;

the company and each officer in default commit an offence and
are liable, on conviction, to a fine not exceeding one hundred
thousand penalty units.

253. (1) Subjectto section 263, acompany shall, within three
months after itsincorporation, appoint an auditor of the company,
who shall hold office until the close of the company’sfirst annual
general meeting.

(2) Anappointment, made in accordance with subsection (1),
shall be made by the company by an ordinary resolution.

(3) Despite an agreement between acompany and an auditor,
the company may, by ordinary resol ution, remove the auditor before
the expiration of the auditor’sterm of office, except that the auditor
shall be remunerated for the work done.

(4) If acompany failsto appoint an auditor within ninety days
after theend of thefinancial year, each director commitsan offence
and isliable, on conviction, to a fine not exceeding one hundred
thousand penalty units.

(5) Theprovisionsof thissection do not apply to small private
companies.

254. Anauditing firm may be appointed to be the auditor of a
company if—
(a) at least one partner of the firmis ordinarily resident in
Zambig
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(b) al or some of the partners, including the partner who is
ordinarily resident in Zambia, are qualified for
appointment as auditors,

(c) thefirmis not indebted to the company; or

(d) apartner of thefirmisnot amember, director or employee
of the company or arelated company.

255.  An auditor’s report shall be signed, on behalf of afirm
appointed as the auditor of a company, by a partner of the firm
whoisaqualified auditor.

256. A person shall not be appointed as auditor of acompany
unless that person is qualified and is registered to practice as an
auditor by abody regulating the audit practicein Zambia.

257. (1) An auditor may be reappointed by an ordinary
resolution by the company at the annual general meeting.

(2) An auditor of a company shall not be reappointed at an
annual general meeting if the auditor has given notice to the
company that the auditor does not wish to be reappointed.

(3) Despitesubsection (1), anauditor shall only be reappointed
continuously for aperiod not exceeding atotal of six years.

258. Anauditor of acompany shall ensure, in carrying out the
duties of an auditor in accordance with this Part, that the auditor’s
judgement is not impaired by reason of any relationship with, or
interest in, the company or arelated company.

259. (1) Anauditor of acompany shall prepare an audit report
and present it at an annual general meeting.

(2) Anauditor’sreport shall containinformation, asrequired
by the auditing standards prescribed by a body regulating the
practice of auditing in Zambia.

(3 An auditor shall, in addition to the report referred to in
subsection (1), report on whether there—
(a) isarelationship, interest or debt which the auditor hasin
the company; and
(b) are serious breaches of corporate governance principles
or practices by the directors.

(4) An auditor shall, within ninety days of signing an audit
report, issue a management letter highlighting major weaknesses,
breaches or other concerns noted during the audit.

(5 Anauditor who contravenesthis section shall be charged
in accordance with the law regulating the practice of auditing in
Zambia.
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260. (1) Theboard of directorsor an officer of the company
shall ensure that an auditor of the company has access to
information, explanations, accounting recordsand other documents
of the company.

(2) Wheretheboard of directors or an officer of the company
fails to comply with subsection (1), the board of directors or an
officer of the company commits an offence and is liable, on
conviction, to afine not exceeding one hundred thousand penalty
units.

(3) Itshal beadefencetoamember of theboard or an officer
of the company charged with an offence, in accordance with
subsection (1) that the officer was—

(a) not in possession or control of the information required;
or

(b) unableto give the explanationsrequired, by reason of the
duties assigned, or the position held by, the officer.

261. Theboard of directors shall ensure that an auditor of the
company—
(a) attends an annual general meeting and is heard on any

part of the business of the meeting which concerns the
auditor; and

(b) receives the notices and communications that members
are entitled to receive relating to an annual general
meeting.

262. Theauditor of a company shall, on completing an audit
report, submit the report to the board of directorswithin an agreed
time frame and reserve a copy of the report for the debenture
holders or their assignees, except that where there is no agreed
time frame, submit the report within ninety days after completion
of the audit.

263. (1) Despite section 253, a small private company need
not appoint an auditor.

(2) Where a small private company appoints an auditor, the
provisionsrel ating to appointment of auditors, as specified in this
Act, shall apply.

264. (1) Despite this Act, where, at or before the time
required for the holding of an annual meeting of a small private
company, notice of intention to appoint an auditor is given to the
board of directors, signed by shareholderswho hold not less than
fifty percent of the sharesof the company, the company shall appoint
anauditor.
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(2) A resolutionto appoint an auditor shall ceaseto have effect
at the next annual general meeting.

265. (1) Subject to section 253, the board of directors shall
ensure that, within three monthsfollowing the end of thefinancial
year, an audit is conducted, in accordance with subsection (2), and
the report of the financia affairs is signed by not less than two
directors or, where the company has only one director, by the
director.

(2) Theauditedfinancia statement of a public company shall
be submitted, to the Registrar, within thirty days of it being adopted
by the shareholders.

(3) A company which fails to submit audited financial
statements, asrequired by subsection (2), commits an offence and
isliable, on conviction, to afinenot exceeding onethousand penalty
units for each day that the failure continues.

266. Thefinancial statementsof acompany shall comply with
standards prescribed by the body regulating the practice of
accountancy in Zambia.

267. (1) A company that has one or more subsidiaries shall
prepare, within six months after the end of its financial year,
consolidated financial statements.

(2) A consolidated financial statement shall—

(a) be signed by not less than two directors of the holding
company or, where the holding company has only one
director, by the director;

(b) not be required in the case of asubsidiary of acompany
incorporated in Zambia; and

(c) in the case of a company which is required to comply
with International Accounting Standards, contain a
consolidated—

(i) financial statement for the group, as at the date of
that financial statement; and

(i) statement of comprehensive income.

268. Where a company becomes a subsidiary of another
company during the accounting period to which group financial
statementsrelate, the consolidated profit and | oss statement, or the
consolidated income and expenditure statement for the group, shall
relate to the profit or loss of the subsidiary for each part of that
accounting period during which it was asubsidiary and not to any
other part of that accounting period.
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269. Where the date of afinancial statement of a subsidiary
isnot the sameasthat of the holding company, the group financial
statements shall—

(a) where the date of thefinancial statement of the subsidiary
does not precede that of the company by more than
ninety days, incorporate the financial statements of the
subsidiary for the accounting period ending on that date;
or

(b) incorporateinterim financia statements of the subsidiary
compl eted for aperiod that isthe same as the accounting
period of the company.

270. (1) A company shall, within ninety days after the end of
each financial year, lodge, with the Registrar, an annual returnin
the prescribed form.

(2) Anannual returnthat isnot filed, within the period specified
in subsection (1), shall attract a penalty as prescribed.

(3) An annual return shall be signed by a director or the
secretary and shall, in the case of apublic limited company, include
annual audited financial statements and updated beneficial
ownershipinformation.

(4) TheRegistrar shall causeto be published inthe Gazette or
in adaily newspaper of general circulation in Zambia or on the
website of the Agency or in any other media, alist of companies
whose annual returns are overdue.

(5) TheRegistrarisnot liablefor any publication madein good
faith in terms of subsection (4).

271. Where acompany has been placed in receivership or is
inthe process of being wound up in accordance with the Corporate
Insolvency Act, 2017, the receiver or liquidator of the company
shall cause an annual return to befiled until the completion of the
receivership or winding up.

272. (1) Where the status of a company has not changed
during the financial year, the company shall file a“ no change”
return, inthe prescribed form, indicating thefinancia year inwhich
thereturnisfiled and containing ageneral statement that there has
been no change in any given particulars in the return, since the
filing of the previousreturn.
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(2) Despitethefiling by acompany of a“ no change” return,
the Registrar may cause to beinspected any records of acompany
which the Registrar considers necessary for the better carrying
out of thisAct.

273. A public company shall lodge, with the Registrar, together
withthe annual return, acertified copy of every financial statement,
statement of comprehensive income, group accounts, directors
report and auditors’ report sent to members and debenture holders
since the last annual return was made.

274. Where a company adopts a date other than the one
recognised for thefinancial year, it shall give notice of the adopted
date to the Registrar, in the prescribed manner and form.

275. Subjecttosection 277, the board of directorsshall prepare
an annual report onthe affairs of the company during the accounting
period ending on that date.

276. The board of directors shall cause a copy of the annual
report to be sent to every shareholder not less than twenty-one
days before the date fixed for the annual general meeting.

277. (1) Anannual report shall beinwriting, dated and shall—
(a) contain information describing—

(i) the company’s affairs, so far asis reasonable for
the members to have an appreciation of such
affairs, being information whichisnot harmful
to the business of the company or asubsidiary;
and

(ii) any change in the nature of the business of the
company or its subsidiary and the classes of
businessin which the company hasan interest,
whether as a member of another company or
otherwise, during the accounting period; and

(b) include the financial statements and any group financial

statements for the accounting period completed and
signed in accordance with thisAct;

(c) include an auditor’s report, where an auditor’s report is
required to be included in relation to the financial
statements or group financial statements;

(d) include updated beneficial ownershipinformation in respect
of shares,

(e) state particulars of entries in the interests register made
during the accounting period;
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(f) state the amount which represents the total of the
remuneration and benefits due or received by the
company and any related company, corporation or
institution by—

(i) executive directors engaged full-time by the
company and related companies, corporations,
or institutions, including all bonuses and
commissions received by the executive
directors; and

(ii) non-executivedirectors;

(g) state the total amount of donations made by the company
and any subsidiary during the accounting period;

(h) state the names of the persons—

(i) holding office as directors at the end of the
accounting period; and

(ii) who ceased to hold office asdirectorsduring the
accounting period;

(i) state the amounts payable as audit fees by the company to
an auditor of the company and, as a separate item, fees
payable by the company for other services provided by
theauditor; and

(j) be signed on behalf of the company by not less than two
directors or, where the company has only one director
at the completion of theannual financial statements, by
the director.

(2) A company whose subsidiary company islocated outside
Zambia shall comply with this section within sixty days after the
dates specified in this section.

278. (1) A company shall make available for inspection, by
the Registrar, a delegate of the Registrar or amember or a person
authorised in writing by the member, therecords specified in section
279, if the Registrar or the member suspects any non- compliance
by directors or executive officers.

(2) A written noticeof intention to inspect records of acompany
shall be served on the company not lessthan three daysin advance
of theinspection.

279. For the purposes of section 278, the records to be made
availablefor ingpectioninclude—

(a) minutes of meetings and resol utions of members;

(b) copies of written communications to shareholders or to
holders of a class of shares during the preceding five
years, including annual reports, financial statementsand
group financial statements,
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(c) beneficial ownership records;

(d) certificates given by directors;

(e) records relating to directors; and

(f) the interests register, where applicable.

280. Documentsthat areto beinspected shall be availablefor
inspection during business hours at the place where the company’s
recordsare kept for theinspection period specified in section 281.

281. (1) Aninspection period is the period commencing on
the third weekday after the day on which notice of intention to
inspect is served on a company by a person referred to in section
278, and ending on the eighth weekday after the noticeisreceived.

(2) A member or aperson authorised inwriting by the member
may, on awritten request and after payment of afee, request for a
copy of, or extract from, a document which is available for
inspection.

PART XIlII
AMALGAMATION

282. (1) Two or more companies may amalgamate and
continue as one of the companies in the amalgamation or as an
entity incorporated in accordance with thisAct.

(2) TheCompetition and Consumer ProtectionAct, 2010, shall
apply to an amalgamation undertaken in accordance with this Part
in addition to the requirements of this Part.

283. A personundertaking an amalgamation shall, inaproposa
to amalgamate, set out the terms of the amalgamation, in particul ar
the—

(a) name of the amalgamated company;
(b) registered office of the amalgamated company;
(c) full names and residential addresses of directors of the
amal gamated company;
(d) address for the registered office of the amalgamated
company;,
(e) share structure of the amalgamated company, specifying
the—
(i) number of shares of the company; and
(ii) rights, privileges, limitations and conditions
attached to each share of the company;
(f) manner in which the shares of each company that is
proposed to be amalgamated are to be converted into
shares of the amalgamated company;
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(g) consideration that the holders of those shares are to
receive;

(h) payment to be made, if any, to ashareholder or adirector
of the amalgamated company;

(i) details of any arrangement necessary to complete the
amalgamation and the subsequent management and
operation of the amalgamated company;

(j) copy of the articles of the amalgamated company; and
(K) date on which the amalgamation shall become effective.

Amagamation 284. (1) Theboard of each company whichis proposed to be
resolution amalgamated shall resolve that the—

(a) amalgamation isin the best interest of the company; and

(b) board of directors is satisfied, on reasonable grounds
specified, that the amalgamated company shall,
immediately after the amal gamation, satisfy the solvency
test.

(2) The directors who vote in favour of a resolution to
amalgamate as specified in this section, shall make a declaration
asto the matters resolved in subsection (1).

Documents 285. The board of directors of each company which isto be
fs‘a[)mi ssion amagamated shal, not lessthanthirty days beforethe amal gamation
g; ol is proposed to take effect, send to each shareholder—

arenolders

(a) acopy of the proposal for amalgamation;

(b) copies of the declarations made by the directors in
compliance with section 284;

(c) asummary of the principal provisions of the articles of
the company;
(d) a statement—

(i) that a copy of the articles of the proposed
amalgamated company shall be supplied to a
shareholder who requestsit;

(i) setting out the rights of shareholders; and

(ii1) of any material interestsof the directors, whether
in that capacity or otherwise; and

(e) such other information and explanation as may be
necessary to enable a shareholder to understand the

nature and implications for the company and its
shareholders of the proposed amalgamation.
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286. The board of directors of each amalgamating company
shall, not lessthan thirty days before the amal gamation is proposed
to take effect—

(a) send a copy of the proposal to amalgamate to every
secured creditor;

(b) give public notice of the proposed amalgamation, in the
prescribed form, including a statement that—

(i) copiesof the proposal to amalgamate areavailable
at the registered offices of the companiesto be
amalgamated and at such other places, as may
be specified for inspection, during normal
business hours; and

(ii) ashareholder or creditor of the amalgamating
company, or any person to whom the company
isunder an obligation, isentitled to be supplied
at no cost, with a copy of the proposal to
amalgamate on request.

287. A proposal to amalgamate shall be approved by special
resolution of the shareholders of each amalgamating company to
be amalgamated.

288. The board of directors of each company to be
amalgamated shall, not lessthan thirty days beforethe amal gamation
is proposed to take effect, give written notice of the proposed
amalgamation to every creditor of the company.

289. For the purpose of effecting an amalgamation, the
following documents shall be lodged with the Registrar:

(a) anapplication for registration of the amal gamated company
in the prescribed form signed by each of the persons
named in the proposal to amalgamate as a director or
secretary of the amalgamated company consenting to
act as a director or secretary of the amalgamated
company;

(b) the specia resolution required by section 287, together
with the approved proposal to amalgamate;

(c) adeclaration—

(i) stating that the amal gamation has been approved
inaccordancewiththisAct which shall besigned
by not lessthan two directors of each company
to be amalgamated or, where a company has
only one director, by the director; and
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(ii) signed by the board of directors of the
amalgamated company stating that, where the
proportion of the claims of creditors of the
amalgamated company in relation to the value
or the assets of the company isgreater than the
proportion of the claims of creditors of the
amalgamated company in relation to the value
of the assets of the amalgamated company, no
creditor shall be prejudiced by that fact.

290. TheRegigrar shall, onreceiving the documents specified
in section 289—

(a) where the amalgamated company is the same as one of
the companies being amalgamated, issue a certificate
of amalgamation; or

(b) where the amalgamated company is a new company—

(i) enter the particulars of the company on the
Register; and
(ii) issueacertificate of incorporationin the prescribed
form and manner, to the company.
291. TheRegistrar shall, where appropriate, remove fromthe
Regi ster the names of the companieswhich have been amalgamated
and retain only the name of the amalgamated company.

292. The property, rights, powers and privileges of each
company which has been amalgamated, which has been removed
fromthe Register, shall bethe property, rights, powersand privileges
of the amalgamated company.

293. Anamalgamated company shall continueto beliablefor
al the liabilities and obligations of each of the companies which
have been amalgamated and all pending proceedings by or agai nst
such companies shall be continued by or against the amal gamated
company.

294. The decision of the Court in favour of, or against, a
company which has been amalgamated may be enforced by, or
against, the amalgamated company.

295. A shareholder, debenture holder, creditor or other
interested person may make an obj ection to an amalgamation before
the Court.
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296. A provisionin aproposal to amalgamate relating to the
conversion of shares and rights of shareholdersin the companies
to be amalgamated shall have effect according to the terms of the
amal gamation.

PART XIV
ForeicN ComPaNIES

297. Subject to the other provisions of this Part, this Part
appliesto an existing foreign company asif—
(a) it had been duly registered in accordancewith thisAct as
aforeign company; and
(b) any document that, in accordance with the repealed Act,
wasduly lodged by it with theRegistrar, or duly registered
by the Registrar, had been duly lodged or registeredin
accordance with thisAct.

298. The Registrar shall maintain a Register of Foreign
Companies for the purposes of this Part.

299. (1) A body corporate formed outside Zambia may
register as a foreign company by lodging with the Registrar an
application for registration accompanied with other documents
specifiedin thissection.

(2) Anapplication, provided for in subsection (1), shall bein
the prescribed form and include the following particulars:

(a) the name of the company;

(b) the nature of the company’s business or main objects;

(c) thebeneficial ownership of the shareholding inthe country
of incorporation;

(d) the relevant particulars of the persons who are to be the
local directors specifying which personisto bethelocal
chairperson;

(e) the number and par value, if any, of the company’s
authorised and issued shares, and the amount paid
thereon, distinguishing between the amounts paid and
payablein cash and the amounts paid and payable other
than in cash, if the company has shares; (f) the
address of the company’sregistered or principal office
inthe country of itsincorporation;

(g) subject to subsection (5), the physical addressof an office
in Zambiato be the company’s registered office; and

(h) a postal address of the company in Zambia.
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(3) Theapplication, referred toin subsection (1), may specify
adate, not lessthan twel ve months and not morethan fifteen months
after the date of lodgement of the application, on which the second
financial year of the company shall begin.

(4) The application, referred to in subsection (1), shall be
accompanied by—

(a) a certified copy of the charter, statutes, regulations,
memorandum and articles, or other instrument
constituting or defining the congtitution of the company
and, if theinstrument isnot writtenin English, acertified
trand ation of theinstrument;

(b) in relation to each documentary agent and local director,
a statement signed by the documentary agent or local
director accepting appointment as such; and

(c) the particulars and documentsreferred to in section 238(2)
relating to acharge on any property in Zambiaacquired
by the company, not lessthan fourteen days before the
lodgement of the application or, if there are no such
charges, astatement in the prescribed formto that effect.

(5) If aforeign company has not set up or acquired an
established place of businessat thetime it lodges an application for
registration asaforeign company, it shall do so within twenty-eight
days after the lodgement.

(6) Forthepurposesof thissection, the relevant particul ars of
a person in the case of—
(@) anindividua are:
(i) present, and if any, former forenames and surname;
(ii) residential and postal address; and
(iii) business occupation, if any; and
(b) abody corporate, areits:
(i) name and, if acompany, its designating number;
(ii) registered office; and
(iii) registered postal address.

Established 300. (1) For purposesof thisPart, and subject to this section,
place of aforeign company hasan“ established placeof business” if it has

any of thefollowingin Zambia—
(a) a branch or management office;
(b) an office for the registration of transfer of shares;
(c) afactory or mine; or
(d) any other fixed place of business.
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(2) An agent, in Zambia, of a foreign company in which the
agent does not—

(a) have, or habitually exercise, ageneral authority to negotiate
and conclude contracts on behal f of the body corporate;
or

(b) maintain a stock of merchandise belonging to that body
corporate fromwhich the agent regularly fillsorderson
behalf of the foreign company;

is not an established place of business of the foreign company for
the purpose of this Part.

(3) For purposesof thisPart, where aforeign company carries
on business dealings in Zambia, through a broker or general
commission agent acting in the ordinary course of business, the
office of the broker or agent shall not be considered to be an
established place of business of the body corporate.

(4) Where a foreign company has a subsidiary which is
incorporated in Zambia or has an established place of businessin
Zambia, the—

(a) office of the subsidiary; or
(b) established place of business of the subsidiary;

shall not be regarded for that reason only as an established place
of business of the body corporate.

301. (1) For purposes of this Act, the “financial year” of a Financia
foreign company isthe period of twelve monthsthat beginson one %’ggl gor‘:
accounting date of the company and ends on the day before the company

next.
(2) Thefirst“ accounting date” of aforeign company isthe
date—
(a) of itsregistration as aforeign company; or
(b) onwhichit first had an established place of business.
(3) Subject tothissection, the subsequent accounting dates of a
foreign company are the—

(a) date specified in the application for itsregistration asthe
date on which the second financial year of the company
will begin, and anniversaries of that date, if the
application for registration specified such adate; or

(b) anniversaries of the date of its incorporation, if the
application for registration did not specify such adate.
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(4) A foreign company may change an accounting date, by
lodging a notice of the change in the prescribed form with the
Registrar, except that the change does not result in afinancial year
being longer than fifteen months.

(5) Where a foreign company changes an accounting date
pursuant to this section, the subsequent accounting dates of the
company are unless changed in accordance with this section, the
anniversaries of that date.

302. (1) A foreign company shall lodge a notice with the
Registrar, within sixty days after the date of effect of an alteration—

(@) in the charter, statutes, regulations, memorandum and
articles, or other instrument relating to the foreign
company within sixty daysof the alteration being made;

(b) of the particulars contained in the application, referred to
in section 299(2); or

(c) to the particulars in section 299 (2) (a), (b), (e) or (f).

(2) Theforeign company shall, in the case of an alteration to
any of the particulars, referred to in section 299 (2) (c), (d), (g) or
(h), lodge a notice of the alterations with the Registrar, within
twenty-eight days after the date on which the alteration takes
effect.

(3) Wheretheparticularslodgedintermsof thissectioninclude
the name of a person appointed as a documentary agent or local
director or manager, the notice shall be accompanied by aconsent
signed by the person to act in that capacity.

303. (1) A foreign company shall appoint at least one local
director.

(2) A contravention by aforeign company of subsection (1)
which continuesfor morethan sixty daysshall constitute aground
for winding up the company by the Court on the application of the
Registrar.

(3 A company which intends to decrease the number of its
local directors, wherethe company has morethan oneloca director,
shall notify the Registrar in the prescribed form and manner.

(4) A company shdl not appoint, asalocd director, anindividual
whoisnot qualified to be adirector as specified in thisAct.
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304. (1) If alocal director acts ostensibly on behalf of the Responsibili-
foreign company, in the course of carrying on the business of the gfe‘c’tfo'roscal
company, the act shall bind the foreign company, unlessthe—

(a) local director lacked the authority so to act; and
(b) person with whom the local director dealt with had
actual knowledge of the lack of authority or, having
regard to the person‘ s position with, or relationship to,
theforei gn company the person ought to have known of
thelack of authority.

(2) A foreigncompany shal,inlegible Roman characters, state
the forenames or the initial sand surname of the local director and
any former forename or surname of the local director in al trade
circularsand busi ness correspondence on or in which thecompany’s
name appears and which are despatched by or on behalf of the
foreign company—

(a) in Zambia, whether to personsin Zambia or not;
(b) outside Zambia, exclusively to personsin Zambia; or

(c) exclusively for the purposes of the company’s operations
inZambia.

(3) The Registrar may, if special circumstances exist which
justify an exemption from the requirements of subsection (2), by
notice published in the Gazette and in adaily newspaper of general
circulationin Zambiaand subject to any conditions specified inthe
notice, exempt a foreign company from the requirements or this
sub-section.

(4) A foreign company shall maintain a register of its local
directors, at itsregistered office or the office notified to the Registrar
for the purposes of section 307, and section 31 shall apply to the
register, with the necessary modifications.

305. (1) A document may be served on a foreign company  Serviceon

foreign
by— company

(a) leaving it at an address registered as the address of a
documentary agent of the foreign company;

(b) personal service on adocumentary agent of the company,
if theagent isanindividual;

(c) leaving it at the registered office of the foreign company,
if the company has no registered documentary agent, or
at the registered address of such an agent;

(d) personal service on alocal director;
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(e) leaving it at the registered office or principal place of
business of the foreign company in the country of its
incorporation; or

(f) by personal serviceon adirector or secretary of theforeign
company inthe country of itsincorporation.

(2) A document sent by registered or other receipted post to
the address registered asthe postal address of adocumentary agent
shall be taken to have been served on the foreign company if itis
proved, by areceipt issued or otherwise, that the document, or a
post office notification of the document, was delivered to the
registered postal address.

(3) Service, in accordance with subsection (1), other than
paragraph 1(c), shall continueto be effectiveinrelationto theforeign
company for aperiod of two years after the company ceasesto be
registered as a foreign company.

(4) Nothing in this section shall derogate from the power of
the Court to direct how service of a document relating to legal
proceedings before the Court shall be effected.

306. (1) A foreign company shall, within nine months after
the end of each financial year of the foreign company, lodge with
the Registrar in the prescribed form, annual accounts and an
auditors' report corresponding as nearly as practicable with the
annua accounts and auditors’ report in relation to the operations
and assets of the company in Zambia as specified in Part XII, if
the operations and assets were the whol e operations and assets of
apublic company incorporated in accordance with thisAct.

(2) Forthepurposesof subsection (1), aforeign company shall
appoint an auditor or auditors.

(3 Anauditor of aforeign company shall be a—
(a) qualified and registered to practice in Zambia by a body
regulating the audit practicein Zambia; or
(b) firm of registered accountants.

(4) If aforeign company isrequired by itsarticlesor provisions
of acongtitutive document regulatingits conduct, by whatever name
called, or by the laws of the country inwhich it isincorporated, to
circulate annual accounts to its members or lay them before its
members at an annual general meeting, the company shall, within
twenty-eight days after complying with the requirements, lodge
with the Registrar a certified copy of the accounts, together with,
if the accounts are in a language other than English, a certified
tranglation of the accountsin English.
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(5) Aforeigncompany may, initsstatement of comprehensive
income, referred to in subsection (1), make such apportionments
and add such notesand explanations asare, in theforeign company's
opinion, necessary or desirableto give atrue and fair view of the
profit or lossonitsoperationsin Zambia, and for this purpose may
debit areasonablerate of interest on capital employed in Zambia.

(6) TheRegistrar may, inrelation to the accounts and reports
referred to in subsection (1), on the application or with the consent
of thelocal directorsmodify any of the requirements of thissection
or Part X11 to suit the circumstances of theforeign company, except
that the accounts and reportsgive atrue and fair view of the profit
or loss of the operations of the foreign company and the state of
affairs of the company in Zambia.

307. (1) A foreign company shall keep—

(a) such accounting recordsthat correctly record and explain
the transactions of the foreign company relating to its
operations and assets in Zambia, including any
transactionsastrustee, and thefinancial position of the
company in relation to the operations and assets;

(b) its accounting records in such a manner as will enable
the—
(i) preparation of true and fair accounts of the
operations and assets of the foreign company;
and

(i) accounts of theforeign company to be conveniently
and properly audited in accordance with this
Part;
(c) its accounting records for a period of ten years after the
completion of the transactionsto which they relate; and

(d) at itsregistered office, or at another office notified to the
Registrar in writing, such statements and records, with
respect to the mattersdealt within itsaccounting records,
that would enable the foreign company to prepare true
and fair accounts, together with any documentsrequired
by this Part to be attached to the accounts.

(3) A company shall keep its accounting recordsin—

(a) writing or any form that enables the accounting records
to be readily accessible and readily convertible into
writing; and

(b) English, unless the use of another language is approved,
inwriting, by the Registrar.

Maintenance
of
accounting
records
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(4) A foreign company shall make its accounting records
available, inwriting, at all reasonabletimesfor inspection, without
charge, by its auditors and local directors and the Registrar or a
delegate of the Registrar.

(5) If aforeign company failsto comply with this section the—

(a) Registrar may apply for an order that the foreign company
be wound up in accordance with section 312; and

(b) foreign company and each officer in default commit an
offence and shall be liable on conviction to the general
penalty specifiedinthisAct.

(6) TheRegistrar may, if special circumstances of acompany
justify, exempt the foreign company generally or in respect of any
particular financial year from any provision of thissection.

Name of 308. (1) Subjecttothissection, thenameof aforeign company
ey Tegisteredin Zambiashall be—

(a) the name of the foreign company as incorporated in the
country of itsincorporation, if that nameisin English;
and

(b) atrangdlation or trangliteration in English of the name of
the company as incorporated in the country of its
incorporation, as the company chooses, if that nameis
notin English.

(2) TheRegistrar may, ontheapplication of aforeign company,
whether before or after registration of the company, permit the
company to have adifferent name in Zambia.

(3) TheRegistrar may, wherethe name of theforeign company
islikely to cause confusi on with the name of another body corporate
or is otherwise undesirable, direct the foreign company to change
its name to another name, approved by the Registrar, for use in
Zambia.

(4) TheRegistrar shall not register abody corporate applying
for registration as a foreign company, unless the body corporate
complies with the direction made by the Registrar in subsection

(3).

(5) The Registrar shall, where the foreign company fails to
comply with the direction madein accordance with subsection (3),
within forty-two days after the issue of the direction, register the
designating number of the company, together with the words
“Foreign Company”, as the name of the company.
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(6) A change of hame, in accordance with this section, or the
use of anamedifferent from the name used by the foreign company
in the country of its incorporation, shall not affect any rights or
obligations of the company, or render defective any legal
proceedings instituted or to be instituted by or against theforeign
company, and any legal proceedingsthat might have been continued
or commenced by or against the foreign company by its former
name may be continued or commenced by or against the company
under its new name.

309. Section 43 shall apply to aforeign company, asif itsname
included, at the end of it, the words—

(a) “ incorporated in " followed by the name of the country
of itsincorporation; and
(b) “ withlimited liability ”; if theliability of the membersis
limited;
but shall not apply in relation to business correspondence of the
foreign company despatched outside Zambia.

310. Section 238 shall apply in relation to aforeign company
as if areference to—

(a) a company were a reference to the foreign company;

(b) a charge were a reference to a charge over property of
the foreign company situated in Zambia; and

(c) theacquisition of property by theforeign company included
a reference to the acquisition of property before its
registration as aforeign company.

311. (1) Where—

(a) awinding-up order is made by a court of the country of
incorporation of aforeign company;

(b) aresolution is passed or other appropriate proceedings
are taken in the country of incorporation of aforeign
company leading to the voluntary winding up of the
company; or

(c) the company is dissolved or otherwise ceases to exist,
according to the law of the country of incorporation of
the foreign company;

theforeign company or if the company is dissolved, thedocumentary
agentsand local directorsof the company shall lodge anoticewith
the Registrar within twenty-eight days after the event occurs.
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(2) A foreign company shall, where an event referred to in
subsection (1)(a) or (b) occurs, cause a statement to appear, in
legible Roman characters, on every invoice, order or business|etter
thereafter issued in Zambiaby or on behalf of the foreign company,
to the effect that the company is being wound up in the country of
itsincorporation.

(3) A personwho carrieson, or purportsto carry on, business
in Zambiaon behalf of aforeign company after the date on which
it was dissolved or otherwise ceased to exist in the country of its
incorporation commitsan offenceandisliable, on conviction, toa
fine not exceeding thirty thousand penalty units for each day that
the person carries on business.

(4) Nothingin thissection shall derogate from the provisions
of section 312.

312. (1) A foreign company may be wound up in accordance
with this section whether or not the foreign company has been
dissolved or has otherwise ceased to exist according to the law of
the country of itsincorporation.

(2) For the purposes of awinding-up, in accordance with this
section, theforeign company shall betreated asif it wereacompany
incorporated in Zambia whose whole operations and assets were
the operations and assets in Zambia of the foreign company.

(3) Subject tothissection, the Corporate Insolvency Act, 2017,
shall apply, with necessary modifications, to the winding up of a
foreign company.

(4) A foreign company may be wound up by the Court on the
following grounds, in addition to the grounds referred to in the
Corporate Insolvency Act, 2017, if the—

(a) foreign company is in the course of being wound up,
voluntarily or otherwise, in the country of its
incorporation;

(b) company isdissolved inthe country of itsincorporation or
has ceased to carry on businessin Zambia, or iscarrying
on business for the purposes only of winding up its
affairs; or

(c) Court considersthat theforeign company isbeing operated
in Zambiafor an unlawful purpose.
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(5) TheCourt may, inthewinding-up order, madein accordance
with this section or on subsequent application by theliquidator, direct
that all transactionsin Zambiaby or with theforeign company shall
be considered to be, or have been, validly done despite the
transactions occurring after the date when the company was
dissolved or otherwise ceased to exist according to the law of the
country of itsincorporation, and may makethe order on such terms
and conditions asthe Court considers appropriate.

313. (1) If aforeign company ceases to have an established
place of business in Zambia, it shall, within twenty-eight days
thereafter, lodge with the Registrar a notice of that fact, in the
prescribed form.

(2) The Registrar shall register the notice, referred to in
subsection (1), and the company shall, subject to this section, cease
to be aforeign company registered in Zambia.

(3) A foreign company shall maintain a documentary agent
and continue to notify the Registrar of the particulars of its
documentary agents, for a period of two years after lodging the
notice of its ceasing to have an established place of businessin
Zambia.

(4) Where the Registrar has reason to believe that a foreign
company has ceased to have an established place of business in
Zambia, the Registrar shall serve anotice on the foreign company
of the fact and stating the effect of subsection (5).

(5) If, a the end of ninety days after the giving of anotice as
specified in subsection (4), the Registrar is not satisfied that the
foreign company ismaintaining an established place of businessin
Zambia, theforeign company shall be considered as having lodged
ahotice in accordance with subsection (1) on that day.

(6) A personwho, whileabody corporate wasregistered asa
foreign company, would have had the right to inspect a document
or register held by the Registrar in relation to the foreign company
shall havetheright to do so during aperiod of two yearsfollowing
the lodging by the company of the notice specified in subsection
(D).

314. (1) Part X appliesinrelationto aforeign company, with
the necessary modifications, as if the foreign company were a
public company.

(2) The Registrar may, at the request of a foreign company,
waive or modify the provisions of Part X in relation to aforeign
company;
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(3) A prospectusregistered by aforeign company, for purposes
of aninvitation to the public to acquire shares or debentures, shall,
inaddition to complyingwith Part X and subject to any modifications
madein terms of subsection (2), also contain particulars of the—

(a) instrument constituting or defining the constitution of the
foreign company;

(b) law, or provisions having the force of law, by or under
which the incorporation of the foreign company was
effected;

(c) an address, in Zambia, where copies of the foregoing, or,
if the samearein alanguage other than English, certified
tranglations thereof, may be inspected;

(d) date on which, and the country in which, the foreign
company wasincorporated; and

(e) nature of theliability of the members.

(4) A breach of subsection (2) shall be considered to be a
breach of section 218.

Invitation to 315. (1) Inthissection, “ non-Zambian company " means a
E;g'tﬁ gto body corporate formed or proposed to be formed outside Zambia,

other foreign  other than aforeign company.

corporates . . .
(2) Part X shall apply, with the necessary modifications, to a
non-Zambian company asif it were apublic company.

(3) The Registrar may, at the request of a non-Zambian
company, waive or modify the provisionsof Part X inrelationto a
non-Zambian company.

(4) A prospectus registered by a non-Zambian company for
the purposes of an invitation to the public to acquire shares or
debentures shall, in addition to complying with Part X and subject
to any modifications madein terms of subsection (2), also contain
particulars of the—

(a) instrument constituting or defining the constitution of the
company;

(b) law, or provisions having the force of law, by or under
which the incorporation of the foreign company was
effected;

(c) address in Zambia where copies of the foregoing, or, if
the same are in alanguage other than English, certified
tranglations thereof, may be inspected;

(d) date on which and the country in which the company was
incorporated; and

(e) nature of the liability of the member.
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(5) A breach of subsection (3) shall be deemed to be abreach
of section 218.

316. (1) If aforeign company fails to comply with any
obligation imposed on it by this Part, the foreign company and any
officer or documentary agent in default commit an offenceand is
liable, on conviction, to the general penalty specifiedinthisAct.

(2) If alocal director or a documentary agent of a foreign
company wilfully failsto comply with any of the obligationsimposed
by this Part, the local director or documentary agent commits an
offence.

(3) Subsections(1) and (2) shall not apply to an act or omission
which constitutes an offence under another provision of this Part
or Act.

(4) Subjecttothissection, if aforeign company failsto lodge
with the Registrar a document required by this Part to be lodged,
therightsof theforeign company under or arising out of, or incidental
to, acontract made in Zambiawhile the failure continues shall not
be enforceable by action or other legal proceedings.

(5) TheCourt may, ontheapplication of aforeign company to
which subsection (4) appliesand if it issatisfied that it isjust and
equitable to do so, grant relief, either generally or on conditions,
from any disability imposed by subsection (4).

(6) Nothinginthissectionshall prejudicetherightsof any other
party against the foreign company in respect of acontract referred
toin subsection (4).

(7) If another party commences an action or proceedings
against a foreign company to which subsection (4) applies, this
section shall not preclude the foreign company from enforcing in
the action or proceedings by way of counter-claim, set-off or
otherwise, such rights as it may have against the party in respect
of that contract.

PART XV
DEREGISTRATION OF COMPANIES
317. (1) Despite the Corporate Insolvency Act, 2017, but

subject to the this Act, the Registrar may deregister a company
where the—
(a) company has not filed annual returnsfor two consecutive
years;
(b) Court, on an application by the Registrar, issues an order
that the company be deregistered;

Penalties
and
disabilities

Power of
Registrar to
deregister
company
Act No. 9 of
2017
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(c) Registrar has reasonable cause to believe that acompany
isadormant company; or

(d) company appliesfor de-registration for reason that itisa
dormant company.

(2) The Registrar shall, before de-registering a company in
accordance with subsection (1), give notice in writing, in the
prescribed manner and form to the company or shareholders or
promoters of the company, of the intention to de-register the
company and shall—

(a) give reasons for the intended de-registration; and

(b) require the company to show cause, within a period of
thirty days, why the company should not be de-
registered.

(3) Where a company takes remedial measures to the
satisfaction of the Registrar, within the period referred to in
subsection (2), the Registrar shall not de-register the company.

(4) The Registrar shall, in making the Registrar’s final
determination on the de-registration of the company consider the
submissions made by the company, in accordance with subsection
(2), and shall consider any remedia measurestaken in accordance
with subsection (3).

(5) The Registrar may de-register a company if after being
notified, in accordance with sub-section (2), that the company failed
to show cause why it should not be de-registered or did not take
any remedial measures to the satisfaction of the Registrar, within
the specified period.

(6) A company on being de-registered shall—

(a) cease to be entitled to the rights and benefits, conferred
in this Act, with effect from the date of the
deregistration;

(b) take down any certificate or licence on display in every
place of business of the company; and

(c) if the de-registration isdueto subsection 1(a) or (b), being
a company which is not a dormant company, comply

éoct No. 9 of with the Corporate Insolvency Act, 2017.
17

(7) The Registrar shall, on de-registration of a company, in
accordance with this section—

(a) publish a notice of the de-registration, in the prescribed
manner and form, in the Gazette and may be published
inadaily newspaper or other mediaof general circulation
in Zambia; and
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(b) take any additional steps necessary to inform the public
of the de-registration of the company.

(8 A company that hasbeen de-registered in accordancewith
this section, shall not, from the date it receives a notice of de-
registration from the Registrar—

(a) enter into any new contract or business relating to the
affairs of the company;

(b) renew or vary a contract relating to the affairs of the
company.

(9) The Corporate Insolvency Act, 2017, shall apply to a
company which has been deregistered dueto the reasons specified
in subsection 1(a) or (b).

318. (1) Acompany may, inthe prescribed manner and form,
request the Registrar to deregister the company in accordance
with section 317(1)(d).

(2) A request made, in accordance with subsection (1), shall
be accompanied by the prescribed fee and a—

(a) copy of the special resolution signed by the members of
the company to have the company de-registered;

(b) summary of accounts, if any; and

(c) statutory declaration by two or more directors of the
company on the assets of the company stating that the
company hasno debtsor liabilities.

(3) The Registrar shall cause to be published in the Gazette
and in adaily newspaper of general circulationin Zambiaor other
mediaanotice of intention to deregister the company as requested.

(4) After theexpiration of ninety daysfrom the publication of
the notice, referred to in subsection (1), the Registrar shall, unless
cause to the contrary is shown, deregister the company and shall
cause notice thereof to be published in the Gazette and in a daily
newspaper of general circulationin Zambia.

(5 Onthe publication of the notice that a company has been
deregistered the liability, if any, of every officer and member in
respect of any act or omission that arose before the company was
de-registered, shall continue, and may be enforced in accordance
with thisAct as if the company had not been de-registered.

Act No. 9 of
2017
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319. (1) The Registrar may, after a company has been
deregistered in accordance with this Part, represent the company
if satisfied that—

(a) if the company was still existing, it would be bound to
carry out, complete or give effect to a transaction or
meatter; or

(b) an administrative act or decision requiresto be done by or
on behalf of the company.

(2) Despitethegenerality of subsection (1), the Registrar shall
have power to execute or sign any relevant instrument or document
and when so executing or signing an instrument or document,
endorse thereon a note or memorandum to the effect that the
Registrar has done so in accordance with this section, and such an
execution or signature shall havethe sameforce, validity and effect
as if the company had been in existence and had executed the
instrument or document.

(3) TheRegistrar shall not incur any liability to any person by
reason of any act done or caused to be done by the Registrar in
accordance with this section.

(4) A personaggrieved by adecision of the Register may appesal
in accordance with thisAct.

PART XVI
ADMINISTRATION OF ACT

320. (1) ThisAct shall be administered by the Agency.

(2) In this Part, officer means an employee or agent of the
Agency.

321. Thereshall be established under the Agency an officeto
be called the Companies Office.

322. TheRegistrar shall exercise the powersand performthe
functions assigned to the Registrar by thisAct and the Patentsand
Companies Registration Agency Act, 2010, except that any power
conferred or duly imposed on the Registrar by this Act may be
exercised or performed by the Registrar personally or by an officer
acting under the del egation or control or direction of the Registrar.

323. TheAgency may, on such termsand conditionsasit may
determine, appoint such officersasit considers necessary for the
carrying out of its functionsin accordance with thisAct.
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324. (1) Theseal of the Agency, kept in terms of the Patents
and CompaniesRegistrationAct, 2010, shall be used for the purposes
of this Act and the impression thereof made for such purposes,
shall bejudicialy noticed.

(2) On the commencement of this Act, any impression of a
seal made for purposes of this Act before the commencement of
thisAct, shall be considered to be animpression of the seal of the
Agency.

325. (1) The Registrar shall maintain the registers required
by this Act, together with any other registers that the Registrar
considers necessary or convenient for the purposes of thisAct.

(2) The Registrar shall, where a document is lodged in
accordancewith thisAct, register the document, or acopy thereof,
and keep it.

(3) Theregisters and other documents kept by the Registrar,
for purposes of thisAct, may berecorded or stored in handwritten,
typed form or by electronic or photographic process.

(4) For the purposes of this section—

(a) theinformation in aregister, kept in accordance with the
repealed Act, shall, if itisinformation that would have
been required to be kept on aregister had thisAct been
in force, be deemed to be information required to be
kept on aregister in compliance with thisAct; and

(b) a document lodged for the purposes of the repealed Act
shall be deemed to be adocument lodged in accordance
with thisAct.

326. (1) Subject to this Act, the registers, or any document
lodged at the Companies Office shall, on payment of the prescribed
fees, be open to inspection by the public during prescribed hours.

(2) TheRegister of Companies shall be prima facie evidence
of any matters required or authorised in accordance with thisAct
to be entered therein.

327. (1) The Registrar may, for the purpose of ascertaining
whether a company or an officer of the company is complying
with this Act or regulations made in accordance with thisAct, on
giving fourteen days’ written notice to the company, cal for the
production of, or inspect, any book required to be kept by the
company.

Seal of
Agency
Act No. 15
of 2010

Keeping of
registersand
lodged
documents

Inspection of
registers

Inspection
of records



572 No. 10 of 2017] Companies

Waiver of
fees

Collection of
information

(2) The Court may, on application by the Registrar or by a
member or creditor of the company, or aperson claiming aninterest
which the Court considers sufficient, where acompany or an officer,
receiver or liquidator of the company—

(a) failsto comply with aprovision of thisAct which requires
the company, or the officer, receiver or liquidator of the
company to lodge or deliver areturn, account, or other
document, or to give notice of any matter; and

(b) continuestofail to comply with the provision for the period
of fourteen days after receiving the notice requiring
compliancewith that provision;

make an order directing the company and any officer thereof, or
thereceiver or liquidator, to comply with the provision within such
time as may be specified in the order, and may provide that all
costs of and incidental to the application shall be borne by the
company or by the officer, receiver or liquidator of the company
responsiblefor thefailure.

328. (1) The Registrar may waive the whole or any part of a
fee payablein accordance with thisAct, subject to rulesissued by
the Board of the Agency.

(2) Where a provision in this Act refers to a prescribed fee
and no fee has been prescribed for the purposes of the provision,
the fee applicableto lodgementsin genera shall apply.

329. (1) TheRegistrar may, by noticein writing, direct a—
(a) company; or
(b) person who is, or has been an officer or director of a
company;
to submit to the Registrar, within the period stated in the notice,
specified information with regard to the operations of the company.
(2) Thenotice, referred to in subsection(1), shall—

(a) not require a company or person to submit information,
lessthan fourteen days after the date on which the notice
isserved;

(b) be published in the Gazette and may be published in a
daily newspaper of general circulationin Zambia; and

(c) be served on the company or person named in the order.
(3) A company or person shall be considered to have received

the notice, served in accordance with subsection (1), onthe earliest
of the dates on which the notice was served.
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(4) The Registrar may, for the purpose of ensuring that the
information, submitted following a notice served, in accordance
with this section, is correct and complete, require a company or
person to whom the notice appliesto—

(a) produce specified records or documents for inspection,
before a specified officer and at a specified time; or
(b) submit other information, within aspecified period.

(5) TheRegistrar may, in writing, authorise a person to make
an enquiry for the purpose of —

(a) obtaining information which a company has failed to
furnish, asrequired of it in accordance with subsection
(2);

(b) satisfying the Registrar that the information furnished by
acompany, following anotice served in accordancewith
subsection (1), is correct and complete;

(c) obtaining such information as may be necessary to make
the information or statistics furnished correct and
compl ete;

and the powers of the person authorised shall extend to the
investigation of any matter relevant for the purposes of the enquiry.

(6) If acompany, served with anoticein accordance withthis
section, failsto provide the information or furnishes information
whichisincorrect or incompletein amaterial respect, the company
and each officer in default commit an offence, and are liable on
conviction to afine not exceeding one hundred thousand penalty
units.

(7) A person who fails to comply with a notice served in
accordance with this section commits an offence.

PART XVII
ENFORCEMENT AND GENERAL PROVISIONS
330. (1) TheCourt may, ontheapplication of apersonreferred
to in subsection (2), make an order restraining a company or a
director from engaging in conduct that contravenes or would
contravene the articles or thisAct.

(2) For the purposes of subsection (1), an application may be
made by—
(a) the company;
(b) adirector or member;
(c) an entitled person; or
(d) the Registrar.

Injunction
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(3) The Court may not make an order interms of this section,
in relation to conduct or a course of conduct that has been
compl eted.

Derivative 331. (1) Except as provided in this section, a director or an
actions entitled person shall not bring or intervene in any proceedingsin
the name of, or on behalf of, a company or its subsidiary.

(2) Subject tosubsection (4), the Court may, onthe application
of adirector or an entitled person, grant leave to—

(a) bring proceedings in the name and on behalf of the
company or any subsidiary; or

(b) intervene in proceedings to which the company or any
related company isaparty for the purpose of continuing,
defending, or discontinuing the proceedings on behal f of
the company or subsidiary, as the case may be.

(3) Despitethegenerality of subsection (2), the Court shall,in
determining whether to grant leave in accordance with that
subsection, have regard to the—

(a) likelihood of the proceedings succeeding;

(b) costs of the proceedingsinrelation to the relief likely to
be obtained;

(c) action aready taken, if any, by the company or itssubsidiary
to obtainrelief; or

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

(4) TheCourt may grant leave, in accordance with subsection
(2), if satisfied that—

(a) the company or its subsidiary does not intend to bring,
diligently continue or defend, or discontinue the
proceedings, as the case may be; or

(b) itisintheinterests of the company or subsidiary that the
conduct of the proceedings should not be left to the
directors or to the determination of the members as a
whole.

(5 A notice of the application, made in accordance with
subsection (2), shall be served on the company or subsidiary.

(6) A company or itssubsidiary—
(a) may appear and be heard; and
(b) shall inform the Court, whether or not it intendsto bring,
continue, defend, or discontinuethe proceedings, asthe
case may be.
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332. (1) The Court may, on the application of a director, or
an entitled person to whom leave was granted, in terms of section
331, order that thewhole or part of the costsof bringing or intervening
in proceedings be met by the company, including any costsrelating
to any settlement, compromise or discontinuance approved in
accordance with section 334.

(2) A director or an entitled person may bring an application
for costs as specified in this section at the sametime an application
is brought in terms of section 331 to bring or intervene in the
proceedings, and the Court may make an order on that application
a the same time that the Court grants leave in accordance with
section 331.

333. (1) The Court may make any order as it may consider
appropriate in relation to proceedings commenced with leave of
the Court in accordance with section 331.

(2) Without limiting the generality of subsection(1), the Court
may—
(a) make an order—

(i) authorising a member or any other person to
control the conduct of the proceedings;

(i) requiring the company or the board of directorsto
provideinformation or assistancein relation to
the proceedings; or

(iii) directing that any amount ordered to be paid by a
defendant in the proceedings shall be paid, in
wholeor in part, toitssubsidiary or an entitled
person rather than to the company; or

(b) give directions for the conduct of the proceedings.

334. Proceedings commenced with leave of the court in
accordance with section 331, may not be settled, compromised or
discontinued, without |eave of the Court.

335. (1) A member or former member of a company may
bring an action against adirector for breach of aduty owed to the
member or former member.

(2) An action may not be brought as specified in subsection
(1), to recover any loss in the form of areduction in the value of
sharesin acompany or afailure of the sharesto increasein value
by reason only of alosssuffered, or again forgone, by the company.

Costs of
derivative
action to be
met by
company

Powers of
Court where
leaveis
granted

Compromise,
settlement,
or
withdrawal
of derivative
action

Actions by
member
against
director



576 No. 10 of 2017]

Companies

Actions by
members
against
company

Actions by
member to
require
company to
act

Representative
actions

Ratification
of certain
actions of
directors

Exerciseof
discretionary
power

Appeal
against a
decision of
Registrar

336. A member may bring an action against the company for
breach of a duty owed by the company to the member.

337. Despite section 336, the Court may, on the application of
amember, make an order requiring the board of directorsto take
any action that is required by the articles or thisAct to be taken
and, on making the order, the Court may grant such other
consequential relief asit considers appropriate.

338. The Court may, where a member brings proceedings
against the company or a director and other members have the
same or substantially the same interest in relation to the subject
matter of the proceedings, appoint that member to represent all or
some of the members having the same or substantially the same
interest and may, for that purpose, make such order asit considers
appropriateincluding an order—

(a) astothe control, conduct and costs of the proceedings; or

(b) directing thedistribution of any amount ordered to bepaid
by a defendant in the proceedings among the members
represented.

339. (1) The exercise by the board of directors of a power
vested in the members, or any other person, may be ratified or
approved by those members or that person, in the same manner in
which the power may be exercised.

(2) The exercise of a power that is ratified, as specified in
subsection (1), shall be considered to beaproper and valid exercise
of that power.

(3) Theratification or approval specified inthis section of the
exercise of apower by the board of directors shall not prevent the
Court from exercising a power which might, if it were not for the
ratification or approval, be exercised in relation to the action of the
board of directors.

340. SubjecttothisAct, whereany discretionary or other power
isgivento the Registrar, the Registrar shall not exercise that power
adversely or arbitrarily and aperson challenging adecision of the
Registrar shall have the right to apply to the Court.

341. Subject to thisAct, a person aggrieved by a decision of
the Registrar may within thirty days after the date on which the
person is notified of the decision, appeal to the Court against the
decision, and the Court may confirm, reverse or vary the decision
or make such order or give such directions in the matter as it
considersjust and equitable.
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342. (1) The Registrar may  sit with such number of
assessors, in al proceedings brought before the Registrar, asthe
Board of the Agency may determine.

(2) The Registrar shall appoint the assessors, referred to in
subsection (1), as and when required and such assessors shall be
remunerated by the Agency as may be prescribed.

343. Wherethe Registrar isrequired in thisAct to do any act
or thing and no time or period is provided within which the act or
thing isto be done, the Registrar shall do the act or thing as soon
as practicable.

344. (1) Where an aggrieved person appeals to the Court,
the Registrar shall act in accordance with the decision of the Court,
subject to any further appeal .

(2) Unlessotherwisedirected by the Court, the Registrar may
submit to the Court astatement, inwriting, signed by the Registrar,
giving particularsof the proceedingsthat were before the Registrar
in relation to the matter in issue, the practice of the Companies
Officein similar cases and such other matterswithin the particular
knowledge of the Registrar and the statement shall form part of
the evidence in the proceedings before the Court.

345. When a matter to be decided by the Registrar, in
accordance with this Act, appears to the Registrar to involve a
complex point of law or is of unusual importance, the Registrar
may, after giving notice to the parties, refer such a matter to the
Attorney-General for advice or to the Court for determination, and
shall thereafter act in accordance with the advice of the Attorney-
Genera or decision of the Court or adecision substituted therefor
on appeal to the Court of Appeal or Supreme Court, as the case
may be.

346. (1) Inany legal proceeding in which the relief sought
includes alteration, revocation or rectification of the register, the
Registrar shall have the right to appear and be heard and shall
appear if so directed by the Court.

(2) TheRegistrar may, unless otherwisedirected by the Court,
inlieu of appearing and being heard, submit to the Court astatement
inwriting, signed by the Registrar, giving particulars of the—

(a) proceedings before the Registrar in relation to the matter
inissue;

(b) grounds of any decision given by the Registrar affecting
the matter in issue;
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(c) practice of the Companies Office in like cases; or
(d) matters relevant to the issue as the Registrar considers
necessary;

and the statement shall be considered to form part of the evidence
in the proceedings.

347. (1) The Registrar and any officer of the Agency shall
not beliable for any act or omission by reason of, or in connection
with, any action or investigation required or authorised by thisAct,
any treaty or convention or any report or other proceedings
consequent on any such action or investigation.

(2) TheRegistrar shall not beliable for any damage that may
be caused by the publication, in good faith, of a matter relating to
the affairs of a company in the Gazette, in a daily newspaper of
genera circulationin Zambia, other mediaor displaying such matter
in a prominent public place or on the website of the Agency or in
any other media.

348. Subject to thisAct, the Registrar shall, on the request of
any person and on payment of the prescribed fee, or furnish a
certificate in respect of the document or copies of any document,
whichisopento publicingpectionandwhichislodgedinthe Register
or any other register, maintained in accordance with thisAct.

349. (1) WherethisAct requiresadocument or particularsto
be lodged with the Registrar, the Registrar shall register them in
the form and manner prescribed or, if no manner is prescribed for
the document or particulars, the Registrar shall determine the
manner and form of lodgement.

(2) For purposes of this Act, adocument or particulars shall
be taken not to have been lodged with the Registrar until a fee,
prescribed in accordancewith thisAct, hasbeen paid to the Regidtrar.

(3) SubjecttothisAct, wherethisAct requires adocument or
particularsto belodged, acompany shall lodge aseparate document
or set of particulars.

(4) Where the Registrar considers that a document or
particularslodged with the Regi strar—

(a) contain matter which is contrary to any written law;

(b) by reason of an error, omission or misdescription, have
not been duly compl eted;

(c) areinsufficiently legible;

(d) arewritten on material insufficiently durable; or
(e) otherwise do not comply with the requirements of
thisAct;
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the Registrar may refuse to register the document or particularsin
that state and direct that they be amended or completedin aspecified
manner and re-submitted.

(5) Where the Registrar gives a direction, as specified in
subsection (4), the document or particul ars shall be considered not
to have been lodged.

(6) TheRegistrar may require adocument or afact statedina
document, lodged with the Registrar, to be verified by statutory
declaration.

(7) Wherethe Registrar isrequired or permitted by thisAct to
causeacopy or particularsof adocument lodged, with the Registrar,
to be published in the Gazette or in a daily newspaper of genera
circulationin Zambiaor other media, the Registrar may requirethe
lodgement, with the Registrar, of any such document in duplicate
or theprovision of any such particulars, and may withhold registration
of the document until the requirement has been complied with.

(8) WherethisAct providesthat adocument to belodged shall
be “ in the prescribed form ”, the Registrar shall accept for
lodgement and registration a document that contains all the
information required and variesfromthe prescribed formin essential
respects only.

350. (1) TheRegistrar may, beforethe end of the period fixed
for lodgement of a document or particulars, at the request of the
person concerned, extend the period for lodgement by such period,
and on such terms as the Registrar considers reasonable in the
circumstances.

(2) Subject to this section, where a document or particulars
are lodged with the Registrar, after the end of the period fixed for
their lodgement, the Registrar shall accept the document or
particulars for registration on payment of such additional fee as
may be prescribed.

(3) The Registrar may reduce or waive an additional fee
imposed, interms of subsection (2), if the Registrar is satisfied that
the failure to lodge the document or particulars was caused or
continued solely through administrative oversight and that no person
islikely to have suffered damage or to have been prejudiced as a
result of thefailure.

351. (1) Subject to this Act, where this Act requires a
document or register to be prepared, kept, maintained or lodged,
the document shall bein English.
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(2) WheretheRegistrar approvesthelodgement of adocument
which, or part of which, isin alanguage other than English, the
Registrar may require a certified translation into English to be
annexed to it.

352. A person who isrequired by this Act to take an oath or
swear to the truth of an affidavit may, in lieu thereof, make an
affirmation or declaration in accordance with the law relating to
affirmations or declarationsin Zambia.

353. (1) A certificate signed by the Registrar and certifying
that an entry which the Registrar isauthorised by thisAct to make,
hasor has not been made, or that any other thing which the Registrar
is so authorised to do has or has not been done, shall be prima
facie evidence of the matter so certified.

(2) A copy of any entry in any register or of any document
kept in the Companies Office or an extract from any such register
or document, certified by the Registrar, may beadmitted in evidence
without further proof and without production of the original.

354. Where the Registrar is satisfied that a certificate of
incorporation has been lost or destroyed or cannot be produced,
the Registrar may cause aduplicate of it to be sealed, on payment
of such fees as may be prescribed.

355. (1) A document authorised or required to be filed with,
or delivered to the Registrar in accordance this Act, may be filed
or delivered by means of adevice or facility that records or stores
information electronically or by other means and permits the
information so recorded or stored to be readily inspected or
reproduced in usable form.

(2) A document or certificate required to be signed, issued or
kept by the Registrar may be signed, issued or kept in electronic
form.

(3) Meetingsor resolutions, required by thisAct, may beheld
or passed by electronic means.

(4) A document delivered to the Registrar, which appears to
the Registrar to be incomplete or internally inconsistent, may be
corrected by the Registrar, but only—

(a) on instructions given by the company or as required by
any other written law; and

(b) if the company has not withdrawn itsconsent toinstructions
given in accordance with this section.
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(5) For purposes of subsection (4), thefollowing requirements
shall be met asregardsinstructions:

(a) instructions must be given in response to an enquiry by
the Registrar;

(b) the Registrar shall be satisfied that the person giving the
instructionsisauthorised to do so by the—

(i) person by whom the document was delivered; or
(ii) company to which the document relates; and

(c) theinstructions shall meet requirements by the Registrar
asto—

(i) the form and manner in which they are given; and
(i) authentication.

(6) Thecompany'sconsent toinstructions, given in accordance
with this section, and any withdrawal of such consent, shall be
notified to the Registrar in hard copy or electronic form

(7) A document that iscorrected in accordance with thissection
shall be treated as having been delivered when the correction is
made.

(8) The Registrar may accept a replacement for a document
previously delivered that did not comply with the requirementsfor
proper delivery or contained unnecessary or erroneous material.

(9) A replacement document shall not be accepted, unlessthe
Registrar is satisfied that it has been delivered by the—
(a) person by whomthe original document was delivered; or
(b) company to which the original document relates;
and that it complies with the requirementsfor proper delivery.

(10) The power of the Registrar to impose requirementsasto
the form and manner of delivery includes power to impose
requirements asto the identification of the original document and
the delivery of the replacement in aform and manner enabling it to
be associated with the original.

356. A company shall retain records or books required to be
kept in accordance with thisAct for aminimum period of ten years
and in accordance with the Financial Intelligence CentreAct, 2010.

357. A company that failsto keep recordsor books, asrequired
to be kept in accordance with this Act, commits an offenceand is
liable, on conviction, to afine not exceeding one hundred thousand
penalty units.
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358. (1) A company thatfailsor delaysto providetheRegistrar
with documents, asrequired by thisAct, commitsan offenceandis
liable, on conviction, to afine not exceeding one hundred thousand
penalty units.

(2) Where the documents, referred to in subsection (1), are
fraudulent, a company that wilfully provides them commits an
offence and is liable, on conviction, to a fine not exceeding one
hundred and fifty thousand penalty units.

359. Without prejudice to the Penal Code, a director or
employee of acompany who knowingly makes, submitsor authorises
the making or submission of a false or misleading statement or
report with regard to—

(a) a director, officer, employee, inspector, shareholder,
debenture holder or assignee for debenture holders of
the company;

(b) where the company is a subsidiary, a director, officer,
employee or inspector of its holding company;

(c) astock exchange or an officer of a securities exchange;
or

(d) the property of the company;
commits an offence and is liable, on conviction, to a fine not

exceeding two hundred thousand penalty unitsor to imprisonment
for a period not exceeding two years, or to both.

360. Without prejudice to the Penal Code, adirector, officer,
employee or shareholder of acompany who fraudul ently—

(a) takes or appliesproperty of the company for that director’s,
officer’s or employee's or shareholder’s own use or
benefit or for a use or purpose other than the use or
purpose of the company; or

(b) conceals or destroys property of the company;

commits an offence and is liable on conviction, to a fine not
exceeding two hundred thousand penalty units or to imprisonment
for a period not exceeding two years, or to both.

361. Without prejudice to the Penal Code, adirector, officer,
employee, or shareholder of acompany who, with intent to defraud
or deceive a person—

(a) destroys, displaces, mutilates, alters, falsifiesor isaparty
to the destruction, mutilation, alteration or falsification
of any register, accounting records, book, paper or other
document belonging or relating to the company; or
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(b) makes, or is a party to the making of afalse entry in a
register, accounting record, book, paper, or other
document belonging or relating to the company;

commits an offence and is liable, on conviction, to a fine not
exceeding five hundred thousand penalty unitsor to imprisonment
not exceeding five years or to both.

362. Without prejudice to the Penal Code, a director of a
company who—
(a) by false pretences or other fraud, induces a person to
give credit to the company; or
(b) with intent to defraud a creditor of the company—
(i) gives, transfers or causes acharge to be given on
property of the company to another person;
(i) causes property of the company to be given or
transferred to a person; or
(iii) causes or isaparty to an execution being levied
against property of the company;
commits an offence and is liable, on conviction, to a fine not
exceeding two hundred thousand penalty units or to imprisonment
for a period not exceeding two years, or to both.

363. Without prejudiceto the Penal Code, where aperson has
been convicted of—
(a) an offencein connection with the promotion, formation or
management of a company;
(b) an offenceinvolving fraud; or
(c) abreach of professional confidentiality;
that person shall not, during the period of threeyearsfollowing the
conviction or the judgment, be adirector or promoter of, or in any
way, whether directly or indirectly, be concerned with, or take part
in, the management of a company, unlessthat person first obtains
leave of the Court, which may be given on suchtermsand conditions
as the Court considers appropriate.

364. (1) Apersonwho failstocomply withthisActregarding
therequirement to beregistered, commitsan offence, andisliable,
on conviction, to afine not exceeding one hundred thousand penalty
units.

(2) A personwho, not being abody corporate—

(a) trades or carries on business in Zambia under a name or
title which includes the word “Limited”, “PLC",
“Corporation” or any contraction or imitation thereof,
or any equivalent in alanguage other than English; or
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(b) whose members have limited liability under the laws of
the country of its incorporation, trades or carries on
business in Zambia under a name or title the last word
of which is*“Limited” or any contraction or imitation
thereof, or any equivalent in a language other than
English;

commits an offence and is liable, on conviction, to a fine not
exceeding one thousand penalty unitsfor each day that the person
trades or carries on business under that name or title.

365. Whereacourt issuesawarrant in accordancewith section
312 of the Criminal Procedure Codefor the commitment of aperson
to prison for afailure by the person to pay a fineimposed on the
person for an offence provided for in this Act, the period of
imprisonment specified in thewarrant shall not exceed one day for
every three penalty units of the fine that remain unpaid.

366. A person shall not be liable to an action in damages for
anything done or omitted to be done by that person in the exercise
or performance of a power or function conferred or imposed on
that person by or in accordance with this Act, unless the act or
omissionwasin bad faith or was dueto want of reasonable care or
diligence.

367. (1) A person who, for the purpose of—
(a) deceiving the Registrar or an officer in the administration
of thisAct; or
(b) procuring or influencing the doing or omission of anything
or matter as specified in thisAct; or

makes or submits afal se statement or representation, whether orally
or in writing, knowing the same to be false, commits an offence
and isliable, on conviction, to afine not exceeding two hundred
thousand penalty unitsor toimprisonment for aperiod not exceeding
two years, or to both.

(2) A person who, having innocently made a false statement
or representation, whether orally or in writing, for the purpose of
procuring or influencing the doing or omission of anythinginrelation
to any matter in this Act and who on becoming aware that such
statement or representation was false, failsto advise the Registrar
of such falsity within areasonabl e time, commitsan offenceandis
liable, on conviction, to afine not exceeding two hundred thousand
penalty units or to imprisonment for a period not exceeding two
years, or to both.

368. (1) A person commits an offence if the person—
(a) aids, abets, counsels or procures; or
(b) isinany way, directly or indirectly,knowingly a party to;
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the doing of an act outside Zambiawhich, if it weredonein Zambia,
would be an offence against this Act, commits an offence and is
liable, on conviction, to afine not exceeding two hundred thousand
penalty units or to imprisonment for a period not exceeding two
years, or to both.

(2) Subsection (1) shall not affect the provisions of the Penal
Code.

369. (1) A person who in connection with the person’s
business, uses any meansthat would reasonably |ead other persons
tobelievethat the person’sofficeis, or isofficially connected with,
the Companies Office, by—

(a) placing, or allowing to be placed, the name of the company,
on abuilding in which the person’s office is situated;

(b) placing on a document, as a description of the person’s
office or business the words “Companies Office” or
“officefor registration or incorporation of companies’,
or words of similar import, whether alone or together
with other words;

(c) impersonating or falsely purporting to be an employee or
agent of the Agency; or

(d) using when advertising the person’s office or business;

commits an offence and is liable, on conviction, to a fine not
exceeding two hundred thousand penalty units or imprisonment for
aperiod not exceeding two years, or to both.

(2) An offence specifiedin this section is an offence of strict
lidbility.

370. (1) TheRegistrar may impose an administrative penalty
on aperson for any failure to comply with thisAct.

(2) An administrative penalty, referred to in subsection (1),
shall not exceed the amount prescribed by the Minister for each
day during which such failure continues.

(3 An administrative penalty, imposed in accordance with
subsection (1), shall be paid to theAgency within the period specified
by the Registrar.

(4) If any personfailsto pay an administrative penalty, within
the period specified in subsection (2), the Registrar may, by way of
civil action in a competent court, recover the amount of the
administrative penalty from such person as an amount due and
owing to the Agency.
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371. Wherean offence under thisAct is committed by abody
corporate or unincorporated body, and the director, manager or
shareholder of that body is suspected to have committed the offence
andischarged of that offence, that director, manager or sharehol der
of the body corporate or unincorporated body is liable, upon
conviction, to the penalty specified for the offence, unless the
director, manager or shareholder provesto the satisfaction of the
court that the act constituting the offence was done without the
knowledge, consent or connivance of the director, manager or
shareholder or that the director, manager or shareholder took
reasonabl e steps to prevent the commission of the offence.

372. Without prejudice to the Penal Code, a person who—

(a) failsto comply with arequest, direction or order issuedin
accordancewith thisAct, by the Court, the Registrar or
any other authorised person;

(b) isknowingly aparty to the carrying on of any business of
a company for afraudulent purpose;

(c) makes use of aname or title which the person is not, in
accordance with thisAct, authorised to use;

(d) knowingly is a party to acompany carrying on business
withintent to defraud a creditor of the company or any
other person;

(e) divulges or makes use of information obtained in
accordance with this Act which the person is not
otherwise authorised to disclose;

(f) wilfully falsifies any information required in accordance
with thisAct;

(g) isrequired to provide adocument and wilfully—

(i) makes, or authorises the making of, a statement
that isfalse or misleading; or

(i) omits or authorisesthe omission of, anything, the
omission of which makes the document false
or misleading in amaterial respect;

(h) in relation to a mechanical, electronic, or other device
used in connection with the keeping or preparation of a
register, accounting book, paper, or other document
belonging to a company in accordance with this Act,
knowingly—

(i) records or makes available to a person false
information on amatter; or

(ii) omits or authorisesthe omission of, anything, the
omission of which makes the document false
or misleading in amaterial respect;
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(i) impersonates a shareholder or debenture holder for the
purpose of obtaining an advantage;

(j) makes or causes to be made—

(i) afalseentry inaregister established in accordance
with thisAct; or

(i) writing falsely purporting to be acopy of an entry
in the register; or

(iii) produces or tenders or causes to be produced or
tendered in evidence any such writing;

(K) uses the name or unique registration number or seal of a
company, or issues aletter, bill or document relating to
the company otherwise than in accordance with this
Act or any other law;

(I alters, defaces, makesadditionsto, or partly removes, erases
or obliterates a document issued by the Registrar;

(m) inthe exercise of any powersor functions conferred upon
that person by this Act or by regulations made in
accordancewith thisAct, failsto act in accordance with
the instrument which confersthefunction or power; or

(n) otherwise contravenesthisAct or regul ations made under
it;

commits an offence and is liable, on conviction, to a fine not
exceeding two hundred thousand penalty units or to imprisonment
for a period not exceeding two years, or to both.

373. A person who contravenes any provision of this Act,
where no specific penalty hasbeen providedisliable, on conviction,
to afine not exceeding four hundred thousand penalty units or to
imprisonment for aterm not exceeding four years, or to both, and,
if the person is aforeigner, to the variation or revocation of that
person’simmigration permit.

374. The Minister may, prescribe apayable feefor any act to
be performed by the Registrar or any document to be lodged with
the Agency.

375. (1) The Minister may, by statutory instrument, make
regulations for or with respect to any matter that by this Act is
required or permitted to be prescribed, or that is necessary or
convenient to be prescribed for carrying out or giving effect to this
Act, other than a matter required or permitted to be prescribed by
any other person or body.

(2) Without limiting the generality of subsection (1), such
regulations may be made on the—

(a) conduct of the business of the Companies Office;
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(b) formand content of any application, notice, return, account,
book, record, certificate, licence or other document
required for the purposes of thisAct;

(c) payment of fees and charges in respect of any matter or
anything done or provided for by thisAct;

(d) procedureto befollowedin connection with any application
or request to the Registrar or any proceeding beforethe
Registrar;

(e) additional obligationsand proceduresfor thedetermination
of beneficial ownership and timely accessto beneficial
ownership informaiton by the public;

(f) the provision of copies of any documents required in
accordance with this Act, and the certification of such
copies,

(g) the making of inspections and searches in accordance
with this Act, including the times when they may be
made;

(h) the conduct of any proceeding or transaction in accordance
with thisAct;

(i) the service of notices and other documentsin accordance
with thisAct; and

() any matter necessary or convenient to be provided for in
relation to the transition between the repealed Act and
thisAct.

Repeal of 376. (1) The CompaniesAct, 1994 is repealed.
Cap. 388

(2) Despitesubsection (1), the provisions set out inthe Fourth
Schedule shall apply for purposes of thisAct.

Transitional 377. (1) Acompany incorporated under therepealed Act shall
ProviSions - continue to operate asif incorporated under thisAct.

(2) A charge relating to movable assets under the repealed
Act shall continuein force asif registered in accordance with this
Act and shall be registered within a period of twelve months in
accordance with this Act and the Movable Property (Securities)
Act, 2016.

(3) A church of faith based organi sation that wasincorporated
asacompany before the commencement of thisAct shall continue
asif incorporated under thisAct.
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1. Interpretation

1. (1) In these regulations, unless the context otherwise
requires.
“ Act " means the Companies Act;

“ prescribed rate of interest ” means the rate of interest
prescribed in regul ations madein accordance with the Act
for the purposes of the Standard Articles;

“ seal " meansthe common seal of the company and includes
any official seal of the company;

“ resolution” means an ordinary resolution of the company;

“ secretary ” means any person appointed to perform the
duties of a secretary of the company.

(2) Unless the context otherwise requires, an expression if
used in a provision of these regulations that deals with a matter
dealt with by aparticular provision of theAct, hasthe same meaning
asinthat provision of the Act.

2. Share Capital and Variation of Rights

2. Without prejudiceto any specia rights previously conferred
on the holders of any existing shares or classof shares, but subject
to the Act, shares in the company may be issued by the directors
and any such share may beissued with such preferred, deferred or
other specia rights or such restrictions, whether with regard to
dividend, voting, return of capital or otherwise, asthe director may
determine.

3. Thedirectorsshall not issue any rights or optionsto shares
in favour of any persons unless the issue has been authorised at a
general meeting by a special resolution.

4. Subject to the Act, any preference shares may, with the
sanction of aresolution, beissued on the termsthat they are, or at
the option of the company are liable to be redeemed.

5. (1) If at any timethe share capital isdivided into different
classes of shares, therightsattached to any class (unlessotherwise
provided by the terms of issue of the shares of that class) may,
whether or not the company is being wound-up, bevaried with the
consent in writing of the holders of three-quarters of the issued
shares of that class, or with the sanction of a special resolution
passed at a separate meeting of the holders of the shares of the
class.
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(2) Theprovisionsof theAct and theseregulationsrelating to
general meetings apply so far as they are capable of application
and with the necessary modifications to every such class meeting
except that—

(a) where a class has only one member-that member shall
constitute ameeting;

(b) in any other case- a quorum shall be constituted by two
personswho, between them, hold or represent by proxy
onethird of the issued shares of the class; and

(c) any holder of shares of the class, present in person or by
proxy, may demand a poll.

(3) Therights conferred upon the holders of the shares of any
classissued with preferred or other rights shall, unless otherwise
expressly provided by thetermsof issue of the shares of that class,
bevaried by the creation or issue of further sharesranking equally
with the first-mentioned shares.

6. (1) TheCompany may make paymentsby way of brokerage
or commission on the issue of shares.

(2) Such payments shall not exceed the rate of 10 per cent of
the price at which the shares are issued or an amount equal to 10
per cent of that price, as the case may be.

(3) Such payments may be made in cash, by the allotment of
fully or partly paid shares or partly by the payment of cash and
partly by the allotment of fully or partly paid shares.

7. (1) Except as required by law, the company shall not
recognise a person as holding a share upon any trust.

(2) The company shall not be bound by or compelled in any
way to recognise (whether or not it has notice of the interest or
rights concerned) any equitable, contingent, future or partia interest
in any share or unit of ashare or (except as otherwise provided by
these regulations or by law) any other right in respect of a share
except an absoluteright of ownership in the registered holder.

8. (1) A person whose name is entered as a member in the
register of members shall be entitled without payment to receive a
certificatein respect of the share under the seal of the company in
accordance with the Act but, in respect of a share or shares held
jointly by several persons, the company shall not be bound to issue
more than one certificate.

(2) Deélivery of acertificate for ashare to one of severa joint
holdersshall be sufficient delivery to al such holders.
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(3) If ashare certificate is defaced, lost or destroyed, it may
be renewed on payment of the fee allowed by the Act, or such
lesser sum, and on such terms (if any) as to evidence and the
payment of coststo the company of investigating evidence, asthe
directors decide.

3. Callson Shares

9. (1) The directors may make calls upon the members in
respect of any money unpaid on the shares of the members (whether
on account of thenominal va ue of the shares or by way of premium)
and not by the terms of issue of those shares payable at fixed
times, except that no call shall exceed one-quarter of the sum of
nominal values of the shares or be payabl e earlier than thirty days
from the date fixed for the payment of the last preceding call.

(2) Each member shall, uponreceiving at |east fourteen days
notice specifying the time or times and place of payment, pay to
the company, at thetime or timesand place so specified the amount
called on his shares.

(3) Thedirectors may revoke or postpone acall.

10. A call shall be considered to have been made at the time
when the resol ution of the directors authorising the call was passed
and may be required to be paid in instalments.

11. Thejoint holdersof asharearejointly and severaly liable
to pay all callsin respect of the share.

12. If asumcaledin respect of a shareis not paid before or
on the day appointed for payment of the sum, the person from
whom the sum is due shall pay interest on the sum from the day
appointed for payment of the sumto thetime of actual payment at
such rate not exceeding the prescribed rate of interest as the
Directors determine, but the directors may waive payment of that
interest wholly or in part.

13.  Any sum that, by the terms of issue of a share, becomes
payable on allotment or at afixed date, whether on account of the
nominal value of the share or by way of premium, shall for the
purposes of these regulations be deemed to be a call duly made
and payable on the date on which by the terms of issue the sum
becomes payable, and, in case of non-payment, all the relevant
provisions of these regulations as to payment of interest and
expenses, forfeiture or otherwise apply as if the sum had become
payable by virtue of acall duly made and notified.
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14. The directors may, on the issue of shares, differentiate
between the holders as to the amount of calls to be paid and the
times of payment.

15. (1) The directors may accept from a member the whole
or apart of the amount unpaid on a share although no part of that
amount has been called up.

(2) The directors may authorise payment by the company of
interest upon thewhole or any part of an amount so accepted, until
the amount becomes payable, at a rate agreed upon between the
directors and the member paying the sum subject to sub-regulation

).
(3) For the purposes of sub-regulation (2), therate of interest
shall not be greater than—

(a) if thecompany has, by resolution, fixed arate, therate so
fixed; and
(b) in any other case, the prescribed rate of interest.

4. Lien

16. (1) Thecompany hasafirst and paramount lien on every
share (not being afully paid share) for all money (whether presently
payable or not) called or payable at afixed timein respect of that
share.

(2) The company aso has a first and paramount lien on all
shares (other than fully paid shares) registered in the name of a
sole holder for all money presently payable by him or hisestate to
the company.

(3) Thedirectors may at any time exempt asharewholly orin
part from the provisionsof thisregulation.

(4) The company’s lien (if any) on a share extends to all
dividends payable in respect of the share.

5. Forfeiture of Shares

17. (1) If amember failsto pay acall or instalment of acall
on the day appointed for payment of the call or instalment, the
directors may, at any time thereafter during such time as any part
of the cal or instalment remains unpaid, serve a notice on him
requiring payment of so much of the call or instalment asisunpaid,
together with any interest that has accrued.
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(2) The notice shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the notice)
on or before which the payment required by the notice is to be
made and shall state that, in the event of non-payment at or before
the time appointed, the shares in respect of which the call was
madewill beliableto beforfeited.

18. (1) If therequirementsof anotice served under regulation
17 are not complied with, any share in respect of which the notice
has been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by aresolution
of the directors to that effect.

(2) Such aforfeiture shall include al dividends declared in
respect of the forfeited shares and not actually paid before the
forfeiture.

19. A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the directors think fit, and, at
any time beforeasaleor digposition, theforfeiture may be cancelled
on such terms as the directors think fit.

20. A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall remain
liableto pay to the company al money that, at the date of forfeiture,
was payable by him to the company in respect of the shares
(including interest at the prescribed rate of interest from the date
of forfeiture on the money for the time being unpaidif the directors
think fit to enforce payment of the interest), but hisliability shall
cease if and when the company receives payment in full of all the
money (including interest) so payable in respect of the shares.

21. A statement in writing declaring that the person making
the statement is adirector or a secretary of the company, and that
ashare in the company has been duly forfeited on adate stated in
the statement, shall be primafacie evidence of the facts stated in
the statement as against al persons claiming to be entitled to the
share.

22. (1) The company may receive the consideration (if any)
given for aforfeited share on any sale or disposition of the share
and may execute atransfer of the share in favour of the person to
whom the shareis sold or disposed of .

(2) Ontheexecution of thetransfer, the company shall register
the transferee as the holder of the share.

(3) Thetransfereeshall not be bound to seeto the application
of any money paid as consideration.
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(4) Thetitleof thetransfereeto the share shall not be affected
by any irregularity or invalidity in connection with the forfeiture,
sale or disposal of the share.

23. The consideration referred to in regulation 22 shall be
applied by the company in payment of such part of the amount in
respect of which the lien exists as is presently payable, and the
residue (if any) shall (subject toany likelien for sumsnot presently
payablethat existed upon the shares before the sal€) be paid to the
person entitled to the shares immediately before the transfer.

24. The provisions of these regulations as to forfeiture shall
apply in the case of non-payment of any sum that, by the terms of
issue of a share, becomes payable at a fixed time, whether on
account of the nominal value of the shares or by way of premium,
asif that sum had been payable by virtue of acall duly made and
notified.

6. Transfer of Shares

25. (1) Subject to these regulations, a member may transfer
all or any of hissharesby instrument inwritingin aform prescribed
for the purposes of section 188 of theAct or in any other formthat
the directors approve.

(2) Aninstrument of transfer referred to in sub-regulation (1)
shall be executed by or on behalf of both the transferor and the
transferee.

26. Theinstrument of transfer shall be |eft for registration at
the registered office of the company, together with such fee (if
any) not exceeding two penalty units as the directors require,
accompanied by the certificate of the shares to which it relates
and such other information asthe directors properly require to show
the right of the transferor to make the transfer, and thereupon the
company shall subject to the powers vested in the directors by
these regulations, register the transferee as a shareholder.

27. Thedirectors may declineto register atransfer of shares,
not being fully paid shares, to aperson of whomthey do not approve
and may also decline to register any transfer of shares on which
the company has alien.

28. The directors may refuse to register any transfer that is
not accompanied by the appropriate share certificate, unless the
company has not yet issued the share certificate or is bound to
issue arenewal or copy of the share certificate.
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29. The registration of transfers may be suspended at such
times and for such periods as the directors from time to time
determine, provided that the periods do not exceed in the aggregate
thirty daysin any year.

7. Transmission of Shares

30. Inthe case of the death of a member, the survivor where
the deceased was a joint holder, and the legal personal
representatives of the deceased wherethat person wasasoleholder,
shall bethe only personsrecognised by the company as having any
titleto hisinterest in the shares, but thisregul ation does not rel ease
the estate of adeceased joint holder from any liability in respect of
asharethat had been jointly held by him with other persons.

31. (1) Subject to any written law relating to bankruptcy, a
person becoming entitled to ashare in consequence of the death or
bankruptcy of a member may, upon such information being
produced asis properly required by the directors, elect either to be
registered as a holder of the share or to have some other person
nominated by that person registered as the transferee of the share.

(2) If the person becoming entitled electsto beregistered, that
person shall deliver or send to the company a notice in writing
signed by that person stating that that person so elects.

(3) If he elects to have another person registered, he shall
execute a transfer of the share to that other person.

(4) All the limitations, restrictions and provisions of these
regulations relating to the right to transfer, and the registration of
the transfer of share are applicable to any such notice or transfer
asif the death or bankruptcy of the member had not occurred and
the notice or transfer were a transfer signed by that member.

32. (1) Wheretheregistered holder of ashare diesor becomes
bankrupt, hispersonal representatives or the assignee of hisestate,
asthe case may be, shall be upon the production of suchinformation
asisproperly required by thedirectors, entitled to the same dividends
and other advantages, and to the same rights (whether in relation
to meetings of the company, or to voting or otherwise), as the
registered holder would have been entitled to if he had not died or
become bankrupt.

(2) Wheretwo or more personsarejointly entitled to any share
in consequence of the death of the registered holder, they shall, for
the purposes of these regul ations, be deemed to bejoint holders of
the shares.
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8. Conversion of shares into stock

33. The company may, by resolution, convert all or any of its
paid up shares into stock and reconvert any stock into paid up
shares of any nominal value.

34. (1) Subjectto sub-regulation (2), where shareshave been
converted into stock, the provisions of these rules relating to the
transfer of shares apply, so far as they are capable of application,
to the transfer of the stock or of any part of the stock.

(2) The directors may fix the minimum amount of stock
transferable and restrict or forbid the transfer of fractions of that
mi nimum, but the minimum shall not exceed the aggregate of the
nominal values of the shares from which the stock arose.

35. (1) Theholdersof stock shall have, according totheamount
of the stock held by them, the samerights, privileges and advantages
asregards dividends, voting at meetings of the company and other
matters asthey would have if they held the shares from which the
stock arose.

(2) Noprivilegeor advantage shall be conferred by any amount
of stock that would nat, if existing in shares, have conferred that
privilege or advantage.

9. Alteration of Capital

36. The provisions of these regulations that are applicable to
paid up sharesshall apply to stock, and referencesin those provisions
to share and shareholder shall be read as including references to
stock and stockholder, respectively.

37. The company may by resolution increase its authorised
share capital by the creation of new shares of—

(a) such amount asis specified in the resol ution;

(b) consolidating and dividing all or any of itsauthorised share
capital into shares of larger amount than its existing
shares;

(c) by subdividing all or any of itssharesinto shares of smaller
amount than is fixed by the certificate of share capital,
so that in the subdivision the proportion between the
amount paid and the amount (if any) unpaid on each
such share of asmaller amount isthe sameasit wasin
the case of the share from which the share of asmaller
amount isderived; and
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(d) by cancelling shares that, at the date of passing of the
resol ution, have not been taken or agreed to be taken by
any person or have been forfeited, and reduce its
authorised share capital by the amount of the shares so
cancelled.

38. (1) Subjectto any resolution to the contrary, all unissued
shares shall, beforeissue, be offered to such persons as at the date
of the offer are entitled to receive notices from the company of
genera meetingsin proportion, asnearly asthe circumstancesallow,
to the sum of the nominal values of the shares already held by
them.

(2) The offer shall be made by notice specifying the number
of sharesoffered and delimiting aperiod within which the offer, if
not accepted, will be deemed to be declined.

(3) After the expiration of that period or on being notified by
the person to whom the offer is made that he declines to accept
the shares offered, the directors may issue those shares in such
manner as they think most beneficial to the company.

(4) Where, by reason of the proportion that shares proposed
to beissued bear to sharesalready held, someof thefirst-mentioned
shares cannot be offered in accordance with sub-regulation (1),
the directors may issue the shares that cannot be so offered in
such manner as they think most beneficial to the company.

39. Subject totheAct, thecompany may, by special resolution,
reduce its share capital, any capital redemption reserve fund or
any share premium account.

10. General Meetings

40. (1) A director may, whenever he thinks fit, convene a
general meeting.

(2) If nodirector ispresent within Zambia, any two members
may convene a general meeting in the same manner, or as nearly
aspossible, asthat in which such meetings may be convened by a
director.

(3) A genera meeting shall be held in Zambia unless all the
members entitled to vote at that meeting agree in writing to a
meeting at a place outside Zambia.

41. (1) A notice of ageneral meeting shall specify the place,
the day and the hour of meeting and, except as provided by sub-
regulation (2), shall state the general nature of the business to be
transacted at the meeting.



Companies [No. 10 of 2017 599

(2) It shall not be necessary for a notice of an annual general
meeting to state that the business to be transacted at the meeting
includes the declaring of a dividend, the consideration of annual
accounts and the reports of the directorsand auditors, the election
of directorsin the place of those retiring or the appointment and
fixing of the remuneration of the auditors.

11. Proceedings at General Meetings

42. (1) Nobusinessshall betransacted at any general meeting
unlessaquorum of membersis present at the timewhen themeeting
proceeds to business.

(2) Forthepurposeof determining whether aquorumis present,
a person attending as a proxy, or as representing a body body
corporate or association that isamember, shall be deemed to be a
member.

43. If aquorum is not present within half an hour after the
time appointed for the meeting—

(a) where the meeting was convened upon the requisition of
members, the meeting shall be dissolved; or

(b) in any other case—

(i) the meeting shall stand adjourned to such day, and
at such time;

(i) place, as the directors determine or, if no
determination is made by the directors, to the
same day in the next week at the same time
and place; and

(iii) if aquorumisnot present at the adjourned meeting
within half an hour after the time appointed for
the meeting—

A. two membersshall constitute aquorum;
or

B. the meeting shall be dissolved, if two
members are not present.

44. (1) If the directors have elected one of their number as
chairman of their meetings, he shall preside as chairman at every
general meeting.

(2) Where ageneral meeting is held and—
(a) a chairman has not been elected as provided by sub-
regulation (1); or
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(b) the chairman is not present within fifteen minutes after
the time appointed for the holding of the meeting or is
unwilling to act;

(c) the member present shall elect one of their number to be
chairman of the meeting.

45. (1) Thechairman may with the consent of any meeting at
which aquorumis present, and shall if so directed by the meeting,
adjourn the meeting from timeto time and from placeto place, but
no business shall be transacted at any adjourned meeting other
than the business left unfinished at the meeting from which the
adjournment took place.

(2) Whenameetingisadjournedfor thirty daysor more, notice
of the adjourned meeting shall be given asin the case of an original
meeting.

(3) Except as provided by sub-regulation (2), it shall not be
necessary to give any notice of an adjournment or of the business
to be transacted at an adjourned meeting.

46. (1) Atany general meeting aresolution put to the vote of
the meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
demanded—

(a) by the chairman;
(b) by at least three members present in person or by proxy;

(c) by amember or members present in person or by proxy
and representing not lessthan one tenth of thetotal voting
rights of all the members having theright to vote at the
meeting; or

(d) by amember or members holding sharesin the company
conferring aright to vote at the meeting being shareson
which an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid up on all the
shares conferring that right.

(2) Thedemand for apoll may be withdrawn.

47. (1) If apoll isduly demanded, it shall be taken in such
manner and (subject to sub-regulation (2)) either at once or after
an interval or adjournment or otherwise as the chairman directs,
and the result of the poll shall be the resolution of the meeting at
which the poll was demanded.

(2) A poll demanded on the election of a chairman or on a
guestion of adjournment shall be taken forthwith.
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48. Inthe case of an equality of votes, whether on a show of
hands or on apoll, the chairman of the meeting at which the show
of handstakes place or at which the poll isdemanded, in additionto
his deliberative vote (if any), shall have a casting vote.

49. Subject to any rights or restrictions for the time being
attached to any class or classes of shares at meetings of members
or classes of members—

() each—
(i) registered member, or registered member of that
class;
(ii) person on whom the ownership of ashare of such

aregistered member has evolved by operation
of law;
(iii) proxy or attorney of a person referred to in
paragraph (i) or (ii);
if the person is not present at the meeting; shall be entitled to
vote;

(b) on a show of hands, each person present who is entitled
to vote shall have one vote; and

(c) on a poll, every person present who is entitled to vote
shall have votes.

50. In the case of joint holders, the vote of the senior who
tenders a vote whether in person or by proxy or by attorney, shall
be accepted to the exclusion of the votes of the other joint holders
and, for this purpose, seniority shall be determined by the order in
which the names stand in the register of members.

51. If amember isof unsound mind or isaperson whose person
or estateisliableto be dealt with in any way under the law relating
to mental health, hiscommittee or assignee or such other person as
properly has the management of that persons estate may exercise
any rights of the member in relation to ageneral meeting asif the
committee, assignee or other person were the member.

52. A member shall not beentitled to vote at ageneral meeting
unlessall pollsand other sums presently payableby himin respect
of shares in the company have been paid.

53. (1) An objection may be raised to the qualification of a
voter only at the meeting or adjourned meeting at which the vote
objected toisgiven or tendered

(2) Any such objection shall be referred to the chairman of
the meeting, whose decision shall befinal.
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(3 A votenot disallowed pursuant to such an objection shall
bevalidfor all purposes.

54. (1) Aninstrument appointing aproxy shal beinwriting
under the hand of the appointer or of hisattorney duly authorisedin
writing or, if the appointer isabody corporate, either under seal or
under the hand of an officer or attorney duly authorised.

(2) Aninstrument appointing aproxy may specify the manner
in which the proxy is to vote in respect of a particular resolution
and, where an instrument of proxy so providesthe proxy shall not
be entitled to vote in the resolution except as specified in the
instrument.

(3) Aninstrument appointing aproxy shall be deemed to confer
authority to demand or join in demanding apoll.

(4) A proxy need not be a member of the company.

(5) Aninstrument appointing aproxy shal beinthefollowing
formor in as similar aform as the circumstances allow.

Name of COMPANY: ....cooveiiiie e e

I/WE e , of being
amember/members of the above named company, hereby of or,
in his absence of as my/our proxy to vote for me/us on my/our
behalf at the annual/extraordinary general meeting of the
company to be held on the............ day of.......... 20......and at
any adjournment of that meeting:

Unless otherwise instructed, the proxy will vote asthat person
thinksfit.

SIONEA: .o
D= 1T
*Strike out whichever is not desired.

55. Aninstrument appointing a proxy shall not be treated as
valid unless the instrument, and the power of attorney or other
authority (if any) under which theinstrument issigned or anotarialy
certified copy of that power or authority, is or are deposited, not
lessthan forty-eight hours before the time for holding the meeting
or adjourned meeting at which the person named in theinstrument
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proposesto vote, or, in the case of apoll, not | ess than twenty-four
hours before the time appointed for the taking of the poll, at the
registered office of the company or at such other placein Zambia
asis specified for that purposein the notice convening the meeting.

56. A votegiveninaccordancewith thetermsof aninstrument
of proxy or of apower of attorney shall be valid notwithstanding
the previous death or unsoundness of mind of the principal, the
revocation of the instrument (or of the authority under which the
instrument was executed) or of the power, or the transfer of the
share in respect of which the instrument or power is given, unless
notice in writing of the death, unsoundness of mind, revocation or
transfer has been received by the company at the registered office
before the commencement of the meeting or adjourned meeting at
which the instrument is used or the power is exercised.

12. Directors

57. The company may by ordinary resolution fix a share
qualificationfor directors, but unlessand until aqualificationisso
fixed, there shall be no share qualification.

58. In addition to the circumstances in which the office of a
director becomesvacant by virtue of theAct, the office of adirector
shall become vacant if the director makes any arrangement or
composition with hiscreditorsgeneraly.

13. Borrowing powers

59. (1) Subjecttosub-regulation (2),thedirectorsmay exercise
the powersof the company to borrow money, to charge any property
or business of the company or all, or any of itsuncalled capital and
toissue debentures or give any other security for adebt, liability or
obligation of the company or of any other person.

(2) The amount of any borrowings outstanding at any time
shall not exceed the amount of issued share capital of the company
at thetime.

14. Proceedings of Directors

60. Theprovisions of section 107 of the Act (providing that a
director who is materially interested in a contract or arrangement
to be considered at a meeting of the company or of the directors
should not be counted in the quorum or vote on the matter) may be
suspended or relaxed, whether generally or in respect of aparticular
transaction, by aresolution of the company.

61. (1) Adirector may, if the other directorsapprove, appoint
aperson as an alternate director in accordance with the Act.
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(2) Analternatedirector shall be entitled to notice of meetings
of the directors.

(3) An alternate director may, subject to the instrument of
appointment, exercise any powersthat the appoi nter may exercise.

62. Atameeting of directors, the quorum shall betwo, or such
larger number asis determined by resolution of the company.

63. In the event of avacancy or vacancies in the office of a
director or offices of directors, the remaining directors may act
but, if the number of remaining directorsisnot sufficient to congtitute
aquorum at ameeting of directors, they may act only for the purpose
of increasing the number of directors to a number sufficient to
constitute such aquorum or of convening ageneral meeting of the
company.

64. (1) The directors shall elect one of their number as
chairman of their meetingsand may determinethe period for which
he shall hold office.

(2) Where meeting of directorsis held and—

(a) a chairman has not been elected as provided by sub-
regulation (1); or

(b) the chairman is not present within ten minutes after the
time appointed for the holding of the meeting or is
unwilling to act; the directors present shall elect one of
their number to be a chairman of the meeting.

65. (1) The directors may delegate any of their powersto a
committee or committees consisting of such of their number as
they think fit.

(2) A committeeto which any powers have been so del egated
shall exercise the powers delegated in accordance with any
directionsof thedirectorsand a power so exercised shall be deemed
to have been exercised by the directors.

(3 The members of such acommittee may elect one of their
number as chairman of their meetings.

(4) Where such ameeting is held and—

(a) a chairman has not been elected as provided by sub-
regulation (3); or

(b) the chairman is not present within ten minutes after the
time appointed for the holding of the meeting or is
unwilling to act; the members present may elect one of
their number to be chairman of the meeting.
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(5 A committee may meet and adjourn as it thinks proper.

(6) Questions arising at a meeting of a committee shall be
determined by a mgjority of votes of the members present and
voting.

(7) Inthecaseof anequality of votes, the chairman, inaddition
to his deliberative vote (if any), has a casting vote.

15. Managing Director

66. (1) The directors may, upon such terms and conditions
and with such restrictions as they think fit, appoint a executive
director in accordance with the Act and confer upon the executive
director any of the powers exercisable by them.

(2) Any powers so conferred may be concurrent with, or be
to the exclusion of the powers of the directors.

(3) Thedirectorsmay at any timewithdraw or vary any of the
powers so conferred on a managing director.

16. Associate Directors

67. (1) Thedirectorsmay fromtimeto time appoint any person
to be an associate director and may from time to time terminate
any such appointment.

(2) Thedirectorsmay fromtimeto time determinethe powers,
duties and remuneration of any person so appointed.

(3) A person so appointed shall not be required to hold any
sharesto qualify himfor appointment but, except by theinvitation
and with the consent of the directors, shall not have any right to
attend or vote at any meeting of directors.

17. Secretary

68. A secretary of the company shall hold office on such terms
and conditions, asto remuneration and otherwise, asthe directors
determine.

18. Seal

69. (1) Thedirectorsshall providefor the safe custody of the
seal.

(2) Thesed shall beused only by theauthority of thedirectors,
or of acommittee of the directors authorised by the directors to
authorisethe use of the seal, and every document to which the seal
is affixed shall be signed by a director and be countersigned by
another director, a secretary or another person appointed by the
directors to countersign that document or aclass of documentsin
which that document isincluded.
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19. Inspection of Records

70. Subject to the Act, the directors shall determine whether
and to what extent, and at what time and places and under what
conditions, the accounting records and other documents of the
company or any of themwill be open to theinspection of members
other than directors, and a member other than a director shall not
have the right to inspect any document of the company except as
provided by law or authorised by the directorsor by aresolution of
the company.

20. Dividends and Reserves

71. (1) Thecompany by resolution may declareadividendif,
and only if, the directors have recommended a dividend.

(2) A dividend shall not exceed the amount recommended by
the directors.

72. Thedirectors may authorise the payment by the company
to the members of such interim dividends as appear to the directors
to bejustified by the profits of the company.

73. Interest shall not be payabl e by the company in respect of
any dividend.

74. A dividend shall not be paid except out of profits of the
company.

75. (1) Thedirectors may, beforerecommending any dividend,
set aside out of the profits of the company such sums asthey think
proper asreserves, to be applied, at the discretion of the directors,
for any purpose for which the profits of the company may be
properly applied.

(2) Pending any such application, the reserves may, at the
discretion of the directors, be used in the business of the company
or beinvested in such investments as the directors think fit.

(3) The directors may carry forward so much of the profits
remaining asthey consider ought not to be distributed asdividends
without transferring those profits to areserve.

76. (1) Subjecttotherightsof persons(if any) entitled to shares
with specia rights as to dividend, all dividends shall be declared
and paid according to the amounts paid or credited as paid on the
sharesin respect of which the dividend ispaid.

(2) All dividendsshall be apportioned and paid proportionately
to the amounts paid or credited as paid on the shares during any
portion or portions of the period in respect of whichthedividendis
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paid, but, if any shareisissued onterms providing that it will rank
for dividend as from a particular date, that share shall rank for
dividend accordingly.

(3 Anamount paid or credited as paid on a share in advance
of acall shall not betaken for the purposes of thisregulation to be
paid or credited as paid on the share.

77. Thedirectors may deduct from any dividend payableto a
member all sumsof money (if any) presently payable by himtothe
company on account of calls or otherwise in relation to sharesin
the company.

78. (1) If thecompany declaresadividendit may by resolution
direct the directors to pay the dividend wholly or partly by the
distribution of specific assets, including paid up shares in, or
debentures of, any other corporation.

(2) Where adifficulty arisesin regard to such a distribution,
the directors may settle the matter as they consider expedient and
in particular may issue fractional certificates and fix the value for
distribution of the specific assets or any part of those assets, and
may determine that cash payments will be made to any members
on the basis of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in assignees as the
directors consider expedient.

79. (1) Anydividend, interest or other money payablein cash
in respect of shares may be paid by cheque sent through the post
directed to—

(a) theregistered address of the holder or, in the case of joint
holders, to the registered address of the joint holder
named first in the register of members; or

(b) to such other address as the holder or joint holders in
writing directsor direct.
(2) Any one of two or more joint holders may give effectual
receipts for any dividends, interests or other money payable in
respect of the shares held by them asjoint holders.

21. Capitalisation of Profits
80. (1) Subject to sub-regulation (2), the company may
resolve—

(a) to capitalise any sum, being the whole or a part of the
amount for the time being standing to the credit of any
reserve account or the statement of comprehensive
income or otherwise available for distribution to
members; and
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(b) to apply the sum, in any of the ways mentioned in sub-
regulation (3), for the benefit of members in the
proportions to which those members would have been
entitled in adistribution of that sum by way of dividend.

(2) Thecompany shal not passaresol ution under sub-regulation
(1) unlessit has been recommended by the directors.

(3 Thewaysinwhichasummay beapplied for the benefit of
members under sub-regulation (1) shall be—
(a) in paying up any amounts unpaid on shares held by
members;

(b) in paying up in full unissued shares or debentures to be
issued to members asfully paid; or

(c) partly under paragraph (a) and partly under paragraph
(b).

(4) Thedirectorsshall doall things necessary to give effect to
the resolution and, in particular, to the extent necessary to adjust
the rights of the members among themselves and may—

(a) issue fractional certificates or make cash payments in
cases where shares or debentures become issuable
infractions; and

(b) authorise any personto make, on behalf of all themembers
entitled to any further shares or debentures upon the
capitalisation, an agreement with the company providing
for the issue to them, credited as fully paid up, of any
such further shares or debentures or for the paying up
by the company on their behalf of the amounts or any
part of the amounts remaining unpaid on their existing
shares by the application of their respective proportions
of the sum resolved to be capitalised; and any agreement
made under an authority referred to in paragraph (b)
shall be effective and binding on all the members
concerned.

22. Winding-up

81. (1) If thecompany iswound up, the liquidator may, with
the sanction of a special resolution, divide among the membersin
kind thewhole or any part of the property of the company and may
for that purpose set such value asthe liquidator considersfair upon
any property to be so divided and may determine how thedivision
isto be carried out as between the members or different classes of
members.
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(2) Theliguidator may, with the sanction of aspecia resolution,
vest the whole or any part of any such properly in assignees upon
such trusts for the benefit of the contributories as the liquidator
thinksfit, but so that no member iscompelled to accept any shares
or other securitiesin respect of which thereisany liability.

23. Indemnity

82. Every officer, auditor or agent of the company shall be
indemnified out of the property of the company against any liability
incurred by himin hiscapacity as officer, auditor or agent indefending
any proceedings, whether civil or criminal, in which judgment is
given in that favour or in which that person is acquitted or in
connectionwith any applicationinrelation to any such proceedings
in which relief isunder the Act granted to him by the court.
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SECOND SCHEDULE
(Section 12(3))

ARTICLES OF ASSOCIATION

OF
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GUARANTEE
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20. Indemnity
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1. (1) In these regulations, unless the context otherwise
requires—
“ Articles” means the articles of the Company;

“ The Office” means the registered office of the company;
and

“ The Seal " means the common seal of the Company.

(2) Unlessthe context otherwiserequires, words or expressions
contained in these regulations bear the same meaning as in the
Act.

Members

2. Each subscriber to an application for incorporation of the
company and such other persons as are admitted to membershipin
accordance with the articles shall be the members of the company.
No person shall be admitted as a member of the company unless
by a resolution of the company, and by signing a declaration of
guarantee and delivering it to the company.

3. A member may at any time withdraw from the company by
giving at least seven days' written notice to that effect.

General Meetings

4. All general meetings other than annua general meetings
shall be called extraordinary general meetings.

5. The Directors may call a general meeting whenever they
consider necessary and, on the requisition of members pursuant to
the provisions of the Act, shall forthwith proceed to convene an
extraordinary general meeting on a date not later than six weeks
after receipt of the requisition. If there are no sufficient directors
present within Zambiato call ageneral meeting, any one Director,
or any two members may convene a general meeting in the same
manner, or in amanner assimilar as possibleto that in which such
ameeting may be convened by a Director.

6. A general meeting shall be held in Zambia unless all the
members entitled to vote at the meeting agreein writing to hold the
meeting at a place outside Zambia.
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Notice of General Meeting

7. Anannua general meeting and ageneral meeting called for
the passing of aspecial resolution or resol ution appointing aperson
as a Director shall be called by at least twenty-one days' notice.
All other general meetingsshall be called by at least fourteen days'
notice, but ageneral meeting may be called by shorter noticeif itis
so agreed by all the members entitled to attend and vote at the
meeting.

8. A notice of ageneral meeting shall specify the date, place,
and hour of the meeting and the general nature of the business to
be transacted and, in the case of an annual general meeting, shall
specify the meeting as such.

9. The accidental omission to give notice of a meeting to, or
the non-receipt of naotice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at the meeting.

Proceedings at General Meetings

10. A business shall not be transacted at any general meeting
unlessaquorum of membersispresent at thetimewhen the meeting
proceeds to business. For the purpose of determining whether a
guorum is present, a person attending as a proxy, or as a
representative of abody corporate or association that isamember
shall be deemed to be a member.

11. If aquorumisnot present within half an hour after thetime
appointed for the meeting—

(a) where the meeting was convened upon the requisition of
members, the meeting shall be dissolved; or
(b) in any other case—

(i) the meeting shall stand adjourned to such day, and
at such time and place, as the directors
determineor, if no determination ismade by the
directors, to the same day in the next week at
the same time and place; and

(i) if aquorum not present at the adjourned meeting
within half an hour after the time appointed for
the meeting—

A. two members shall constitute aquorum;
or

B. the meeting shall be dissolved, if two
member are not present.
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12. (1) If the directors have selected one of their number as
chairman of their meetings, that person shall preside asachairman
at every general meeting of the company.

(2) Where ageneral meeting is held and—
(a) a chairman has not been elected as provided above; or

(b) the chairman is not present within fifteen minutes after
the time appointed for the holding of the meeting or is
unwilling act;

the members present shall elect one of their number to be chairman
of the meeting.

13. (1) The chairman may, with the consent of a meeting at
which aquorumis present (and shall if so directed by the meeting),
adj ourn the meeting from time to time and from place to place, but
no business shall betransacted at an adjourned meeting other than
the business left unfinished at the meeting from which the
adjournment took place.

(2) Whenameetingisadjournedfor thirty daysor more, notice
of the adjourned meeting shall be given asinthe case of an original
meeting. Except as provided in the preceding paragraph, it shall
not be necessary to give notice of an adjournment or of the business
to be transacted at an adjourned meeting.

14. (1) At ageneral meeting, aresolution put to the vote of
the meeting shall be decided on a show of hands unless a poll is
demanded (before or on the declaration of the result of the show
of hands)—

(a) by the chairman;

(b) by at least three members present in person or by proxy;
or

(c) by amember or members present in person or by proxy
and representing not lessthan onetenth of thetotal rights
of al themembershavingtheright to vote at the meeting.

(2) Thedemand for apoll may be withdrawn.

15. (1) If apall isduly demanded, it shall be taken in such
manner, either at once or after an initial meeting, adjournment or
otherwise, asthe chairman directsand the result of the poll shall be
the resol ution of the meeting at which the poll was demanded.

(2) A poll demanded on the election of the chairman or on a
question of adjournment shall be taken forthwith.
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16. Inthe case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the show
of handstakes place or at which the poll isdemanded, inadditionto
the chairman’s deliberate vote (if any), shall have a casting vote.

17. Subjecttoany rightsor restrictionsfor thetimebeing, at a
meeting of members, each registered member, proxy or attorney
of amember who isnot present at the meeting shall be entitled to
vote.

18. On ashow of hands, each person present who is entitled
to vote shall have one vote, and on a poll, every person present
whoisentitled to vote shall have avotein accordance with section
67 of the Act.

19. (1) An abjection may be raised to the qualification of a
voter only at the meeting or adjourned meeting at which the vote
objected to isgiven or tendered. Any such objection shall bereferred
to the chairman of the meeting, whose decision shall be final. A
vote not disallowed pursuant to such abjection shall bevalid for al
pUrposes.

(2) Aninstrument appointing aproxy shall beinwriting under
the hand of the appointed or hisattorney duly authorized inwriting
or, if the appointer isabody corporate, either under seal or under
the hand of an officer or attorney duly authorized.

(3) Aninstrument appointing aproxy may specify the manner
in which the proxy is to vote in respect of a particular resolution
and, where an instrument of proxy so provides, the proxy shall not
be entitled to vote in the resolution except as specified in the
instrument.

(4) Aninstrument appointing aproxy shall be deemed to confer
authority to demand or joinin demanding apoll.

(5) A proxy need not be a member of the company.

(6) Aninstrument appointing aproxy shall beinthefollowing
form or in similar form asthe circumstances require.

Name of ComMPany: .......ccovcieeeiiie e
I/ W e
o) SO RPR
Being a member/members of the above named accompany.
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o) TR

Asmy/our proxy to votefor me/fuson my/our behalf at the annual/
extraordinary general meeting of the company to be held on the
............ day of .....cceeeeee. 20000

Unlessotherwiseinstructed, the proxy will vote as he thinksfit.
SIONEA: o
DAt e

* Strike out whichever is not desirable.

20. Aninstrument appointing a proxy shall not be treated as
valid unless the instrument and the power of attorney or other
authority (if any) under whichtheinstrument issigned or anotaridly
certified copy of that power or authority are deposited, not less
than forty-eight hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument
proposes to vote, or in the case of apall, not less that twenty-four
hours before the time appointed for the taking of the poll, at the
registered office of the company or at such other placein Zambia
as shall be specified for that purpose in the notice convening the
meeting.

21. A votegiveninaccordancewiththetermsof an instrument
of proxy or of a power of attorney shall be valid notwithstanding
that the principa hassincedied, become of unsound mind or revoked
the instrument (or the authority under which the instrument was
executed) or the power, unless notice in writing of the death,
unsoundness of mind or revocation has been received by the
company at the company’s registered office before the
commencement of the meeting or adjourned meeting at which the
instrument is to be used or the power exercised.

Directors

22. In addition to the circumstances in which the office of
director becomes vacant by virtue of the Act, the office of director
makes any arrangement or composition with hiscreditorsgenerally.
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Borrowing Powers

23. The board of directors may exercise the powers of the
company to borrow money, to charge any property or business of
the company and to issue debentures or give any other security for
adebt, liability or obligation of the company or of any person.

Powers and Duties of Directors

24. The affairs of the company shall be managed by the
directors, who may pay all expenses incurred in registering the
company and may exercise all such powers of the company asare
not, by the Act or these articles, required to be excised by the
company in agenera meeting, subject neverthelessto the provisions
of the Act and these articles.

25. Theboard may fromtimeto time and at any time by power
of attorney appoint a body corporate, firm or person or body of
persons, whether nominated directly or indirectly by the directors
to be the attorney or attorneys of the company for such purposes
and with such powers, authorities and discretion (not exceeding
thosevested in or exercisable by thedirectors under these articles)
and for such period and subject to such conditionsasthey consider
necessary.

Proceedings of Directors

26. The provisions of section 107 of the Act providing that a
director who is materially interested in a contract or arrangement
to be considered at ameeting of the company should not be counted
in guorum or vote on the matter may be suspended or relaxed,
whether generally or in respect of a particular transaction, by a
resol ution of the company.

Alternate Directors

27. (1) Adirector may, if the othersapprove, appoint aperson
as an dternate director in accordance with the Act.

(2) An alternate director may, subject to the instrument of
appointment, exercise any powersthat the appoi nter may exercise.

28. (1) Atameetingof directors, the quorum shall betwo, or
such larger number as shall be determined by resolution of the
company.

(2) In the event of a vacancy or vacancies in the office of
director, theremaining directorsor director may act but if the number
of remaining directorsis not sufficient to constitute aquorum at a
meeting of directors, the remaining directors or director may act
only for purposes of increasing the number of director to anumber
sufficient to constitute such quorum or of convening a general
meeting of the company.
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29. (1) The directors may delegate any of their powers to
committees consisting of such of their number as they consider
appropriate. Powers so delegated and exercised shall be deemed
to have been exercised by the directors.

(2) The members of such acommittee may elect one of their
number as chairman of their meetings. Where such a meeting is
held, and a chairman has not been elected as provided above, or
the chairman is not present within ten minutes after the appointed
timefor the holding of themeeting or isunwilling to act, the members
present may choose one of their number to be chairman of the
meeting.

(3) Questions arising at a meeting of a committee shall be
determined by a mgjority of votes of the members present and
voting. Inthe event of an equality of votes, the chairman, inaddition
to his deliberate vote (if any) shall have a casting vote.

Executive Director

30. Theboard of directorsmay, upon such termsand conditions
and with such restrictions as it considers necessary, appoint an
executive director in accordance with the Act and confer upon the
executive director any of the powers exercisable by the board.
Any powers so conferred may be concurrent with, or to the
exclusion of the powers of the board. The board may at any time
withdraw or vary any of the power so conferred on the executive
director.

Remuneration of Directors

31. Thedirectorsshall beentitled to such remuneration asthe
company may, by ordinary resolution, determine and, unless the
resol ution provides otherwise, the remuneration shall be deemed to
accumulate from day to day.

Directors’ Expenses

32. Thedirectors may be paid al travelling, hotel, and other
expenses properly incurred by them in connection with their
attendance at meetings of directors or committees of directors or
general meetings of the company or otherwise in connection with
the discharge of their duties as directors.
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Secretary

33. A secretary of the company shall hold office on such terms
and conditions asto remuneration and otherwise, asthe board may
determine.

Minutes

34. The board shall cause minutes to be recorded in books
kept for that purpose—

(a) of al appointments of officers made by the directors; and

(b) of al proceedings at meetings of the company, of the
directors and of committees of directors, including the
names of the directors present at such meetings.

The Seal

35. The board shall provide for the safe custody of the seal.
The seal shall be used only with the authority of the board, or of a
committee of directorsauthorized by the board and every document
towhichtheseal isaffixed shall besigned by adirector and counter-
signed by the directorsto counter-sign that document or aclass of
documentsin which that document isincluded.

Inspection of Records

36. Subject to theAct, the board shall determine whether and
towhat extent, at what time, places and under what conditions, the
accounting records and other documents of the company or any of
themwill be open to theinspection of membersother than directors,
and amember other than adirector shall not havetheright toinspect
any document of the company except as provided by law or
authorized by the board or by a resolution of the company.

Indemnity

37. An officer, auditor or agent of the company shall be
indemnified out of the property of the company against any liability
incurred by the officer, auditor or agent inthat capacity in defending
any proceedings, whether civil or criminal, inwhichrelief isgranted
to the officer, auditor or agent by the court under the Act.

38. (1) Wethesevera personswhose names and addresses
are subscribed, wish to be formed into a COMPANY LIMITED
BY GUARANTEE in pursuance of this application, and—
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(2) We agree that if, upon the winding up of the company,
thereremains after the discharge of all itsdebtsand liabilitiesany
property of the company, that property will not be distributed among
themembers, but will betransferred to some other company having
similar objects, or applied to some other charitable object, such
other company or charity to be determined by ordinary resolution
of the membersin ageneral meeting prior to the dissolution of the
company.

(3) Werespectively declarethat if, upon thewinding up of the
company, the assets of the company prove insufficient to discharge
all thedebtsand liabilitiesof the company, we guarantee to contribute
tothe discharge of those debts and liabilities an amount set against
our respective names.

SUBSCRIBERS NAMES, ADDRESSES AND
GUARANTEED AMOUNT

Residential,

Forenames Postal, Email | Nationality and
& Addressesand | NRC No. or |Guaranteed
Surnames Phone No Passport No. Amount Sgnature

WITNESS:

FUIl NBME: e
(@ ool B o= 1 o] SRR
AGArESS. e
SIONBLUME. .ot ree e
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THIRD SCHEDULE
(Section 212)

COoNTENTS OF PrRosPECTUS
1. Inthis Schedule, unlessthe context otherwise requires—
“ company " includes a company proposed to be formed;

“ proposed subsidiary " in relation to a company, means a
body body corporate in which the company proposes to
acquire securities and which, by reason of the acquisition
or anything to be done in consequence thereof or in
connection therewith, will become a subsidiary of the
company.

2. The prospectus shall state at its head -

“ A copy of this prospectus hasbeen delivered to the Registrar
of Companiesfor registration. The Registrar has not checked
and will not check the accuracy of the statements made and
accepts no responsibility therefor or for the financial
soundness of the company or the value of the securities
concerned. ”

3. The reports set out in a prospectus for purposes of this
Schedule shall be made by aperson or personsduly qualified under
Part X1I of thisAct to be appointed as auditors of the company.

4. Where reports prepared for the purposes of this Schedule
would not otherwise giveatrueand fair view of the mattersrequired
to be covered by the reports, the persons charged with the
preparation of the reports shall add such information and
explanations aswell to give atrue and fair view of those matters.

5. If any of theinformation required for the purposes of reports
for this Schedule is for reasons beyond the power of the company
not available, that fact and the reasons therefor shall be stated.

Matters to be specified in Prospectus
6. Thefull name of the company.

7. (1) A full description of the securitieswhich thepublicare
being invited to acquire, and of the terms on which they are being
invited to acquire them, including—

(a) thedate prior to the expiration of which applicationswill
not be accepted or treated as binding;

(b) the total amount payable for each share or debenture and
the amount thereof payabl e on application and allotment,
if securities are being offered for subscription or
purchase; and
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(c) the policy which will be adopted if applications exceed
the shares or debentures on offer.

(2) Where the securities are unsecured debentures they shall
be described as “ unsecured ”.

8. Whether or not an application has been or is being made to
astock exchangefor permission to deal inthe securities concerned
and—

(a) if so, the name of the stock exchange; or

(b) if not, a statement that there will not be a market for the
securities and that any holder wishing to dispose of his
securities may be unable to do so.

9. The full name (including any former or other names),
residential and postal addresses and business occupation of each
person making theinvitation, other than the company.

10. The situation of the company’s registered office, and its
postal address.

11. The full name (including any former or other names),
residential and postal addresses and business occupation of every
director or proposed director and of the secretary or proposed
secretary of the company, and particulars of all other directorships
held by each director or proposed director.

12. Other than for aproposed company, the names, addresses
and professional qualifications of the company’sauditors.

13. Thenameand address of any underwriter of theinvitation.

14. The names and addresses of the company’s bankers,
stockbrokersand legal practitioners.

15. If the invitation relates to debentures, the names and
addresses of any trustees for debenture holders, the date of the
resolutions creating the debentures, and short particulars of the
security therefor or, if the debentures are unsecured, a statement
to that effect.

16. The nature of the business or businesses of the company
or, if the company has no business, its principal objects.

17. Therestrictions, if any, upon the business of the company
contained inthearticles.

18. A brief summary of the history of the company.
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19. The names, countries of incorporation, and nature of the
businessesof all subsidiariesof the company and of all bodiesbody
corporate in which the company is beneficially entitled to equity
shares conferring the right to exercise more than twenty-five per
cent of the votes exercisable at ageneral meeting of the body body
corporate.

20. If the company is a subsidiary, the name, country of
incorporation and nature of the business of each holding company
and, in the case of a holding company that is a member of the
company, the number of sharesin each class of the company held
by the holding company.

21. The name, country of incorporation, and nature of the
business of any proposed subsidiary of the company.

22. Where the company is proposing to acquire abusiness, a
full description, of the nature of that business.

23. Thesituation, areaand tenure (including, where appropriate,
the rent and unexpired term of any lease or concession) of the
main places of business of the company and its subsidiaries and
proposed subsidiaries.

24. A statement asto—

(a) thefinancial and trading prospects of the company together
with any material information which may be relevant
thereto; and

(b) any material changesinthefinancial or trading position of
the company which may have occurred since the end
of thelast completed financial year of the company.

25. A statement by the directors of the company that in their
opinion the company’ sworking capital issufficient or, if not, how it
isproposed to providethe additional working capita thought by the
directors to be necessary.

26. Theamount or estimated amount of the expensesincidental
and preliminary to the invitation (including the expenses of any
application to a stock exchange for permission to deal in the
securities concernedin theinvitation) and by whom such expenses
are payable.

27. Particularsof any commissions payable, or paid withinthe
two preceding years, as commission for acquiring any shares or
debentures of the company or of any of itssubsidiariesand proposed
subsidiaries.
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28. Wherethe company isinviting the public to subscribe for
any of its shares or debentures—

(a) a statement or an estimate of the net proceeds of the
issue and a statement as to how such proceeds were or
areto be applied;

(b) the minimum amount which in the opinion of the company’s
directors must be raised by theissuein order to provide
the sums, or, if part thereof is to be defrayed in any
other manner, the balance of the sums, required to be
provided in respect of each of the following matters:

(i) the purchase price of any property purchased or
to be purchased which is to be defrayed in
wholeor in part out of the proceeds of theissue;

(ii) any expenses incidental and preliminary to the
invitation and issue (including the expenses of
any application to a stock exchange for
permission to deal in the shares or debentures)
payable by the company, and any commission
be payableto any personin consideration of his
agreeing to subscribefor, or of hisprocuring or
agreeing to procure subscriptionsfor any share
or debentures of the company;

(iii) the repayment of any moneys borrowed by the
company in respect of any of the foregoing
matters,

(iv) working capital; and

(c) the amountsto be provided in respect of the matters stated
in paragraph (b) otherwise than out of the proceeds of

the issue, and the sources out of which these amounts
are to be provided.

29. Where a person other than the company is inviting the
public to purchase any shares or debentures of the company
(whether or not the invitation is also made by the company)—

(a) if the shares or debentures were issued by the company
for cash-a statement of the price per share or debenture
at which those shares or debentures were issued, and
of the total net proceeds of the issue;

(b) if the shares or debentures were issued by the company
for a consideration other than cash-a statement of the
nature of the consideration and an estimate by the
directors of its fair value and of the price per share or
debenture which it represents;
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(c) if the person making the invitation did not acquire the
sharesor debentures directly from the company ontheir
issue—

(i) if he purchased them for cash-a statement of the
price per share or debenture at which he
purchased them (or, if purchased over aperiod
of timeat different prices, thelowest and highest
prices) and thetotal purchaseprice paid by him;
or

(ii) if he acquired themfor aconsideration other than
cash-a statement of the nature of the
consideration and an estimate by him of itsfair
value and of the price per share or debenture
which it represents.

30. The authorised capital of the company and the number
and description of the company’s authorised shares of each class
and issued shares of each class.

31. Theamount paid on the issued shares of each class—
(@) in cash; and
(b) otherwise than in cash.

32. The amount, if any, remaining payable on the shares of
each class previously issued, distinguishing between the amount
presently due for payment and the amount not yet due for payment.

33. Thenumber of unissued shares of each class agreed to be
issued and the amounts payabl e therefor, distinguishing between
amounts payable in cash and amounts payable otherwise than in
cash.

34. If thecompany’ssharesare divided into different classes,
therightsin respect of voting, repayment, and dividends and other
special rights attached to the several classes and a statement asto
the consents necessary for the variation of such rights.

35. The amounts of the dividends (if any) per share paid by
the company in respect of each class of sharesin each of the ten
completed financial years of the company immediately preceding
the date of publication of the prospectus, or in respect of each of
the financial years since the incorporation of the company if this
occurred lessthan ten years before the publication, and particulars
of any cases in which no dividends have been paid in respect of
any class of sharesin any of those years.
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36. If any of the company’s shares are redeemable preference
shares, the earliest date on which the company haspower to redeem
them.

37. The name of each person who holds more than 25 per
cent of the company’sshares or any class of sharesand the number
and description of the shares held or owned.

38. The name of each person who is the beneficial owner of
the company’s shares or any class of shares and the number and
description of the shares held or owned.

39. Theamount of the outstanding debenturesissued or agreed
to beissued by the company and any of itssubsidiaries and proposed
subsidiaries or, if none, a statement to that effect.

40. Particulars of any bank overdrafts of the company and
any of its subsidiaries and proposed subsidiaries as at the latest
practical date (which shall be stated) or, if there are no bank
overdrafts, a statement to that effect.

41. Thenature of the consideration for theissue of any of the
company’s shares or debentures issued or proposed to be issued
otherwise than for cash.

42. Particulars of any share or debentures of any of the
company’ssubsidiariesand proposed subsidiarieswhich have, within
two yearsimmediately proceeding the publication of the prospectus,
been issued, or which are proposed to beissued otherwise than for
cash and the nature of the consideration.

43. Particularsof any shares or debentures of the company or
any of itssubsidiaries and proposed subsidiaries which have, within
two yearsimmediately proceeding the publication of the prospectus,
been issued, or which are proposed to beissued, for cash, the price
and terms upon which the same have been or areto be issued and
(if not already fully paid) the dates when any instalments are

payable.

44. Particularsof any shares or debentures of the company or
any of its subsidiaries and proposed subsidiaries which are under
option, or agreed conditionally or unconditionally to be put option,
with the price to be paid for the securities option, the duration of
theoption, the consideration for which the option was granted and—

(a) where the option is to all the shareholders or debenture
holders or any class thereof or to employees generally-
a statement of that fact; or

(b) in any other case-the name and address of each grantee.
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45. (1) Subjecttosubclause(2), where any property hasbeen
acquired or is proposed to be acquired by the company or any of its
subsidiariesand proposed subsidiaries—

(a) the names and addresses of the vendors;

(b) the amount paid or to be paid in cash, shares, debentures
or otherwise to the vendor, and, where there is more
than one separate vendor or the company or subsidiary
or proposed subsidiary is a sub-purchaser, the amount
so paid or to be paid to cash vendor, distinguishing
between the amounts paid or to be paid—

(i) incash;
(ii) in shares;
(i) in debentures;

(c) the nature of, and value attributed to, any other
consideration;

(d) theamount (if any) paid or payable for goodwill;

(e) full particulars of the nature and extent of the interest,
direct or indirect, of every director or proposed director
of the company or any of its subsidiaries and proposed
subsidiariesinthe property; and

(f) short particulars of the property.

(2) Subclause (1) shall not apply where the contract for the
acquisition of the property was—

(a) completed, and any purchase money fully paid, morethan
two years before the date of publication of the
prospectus; or

(b) entered into in the ordinary course of business and there
isno connection between the contract and theinvitation.

46. Unless more than two years have elapsed since the
registration of the company—

(a) theamount or estimated amount of the expensesincidental
or preliminary to the promotion and registration of the
company and by whom those expenses have been paid
or are payable;

(b) the names of the promoters of the company;

(c) theamount of any cash or securitiespaid, or benefit given
or proposed to be given, to any promoter and the
consideration for such payment or benefit; and

(d) full particulars of the nature and extent of the interest of
every director and proposed director in the promotion
of the company.
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47. Where the prospectus includes a statement purporting to
be made by an expert, a statement that the expert has given and
has not withdrawn his written consent to the publication of the
prospectuswith the statement included in theform and in the context
inwhichitisincluded.

48. Thedatesof, partiesto, and genera natureof, every material
contract (other than contracts entered into in the ordinary course
of business or completed more than two years before the date of
publication of the prospectus).

49. (1) A reasonable time (not being less than twenty-eight
days) during which, and place at which, subject to this clause, the
following documents (or certified copies thereof), may be
inspected—

(a) the company’s certificate of incorporation, certificate of
share capital and articles;

(b) where the invitation relates to debentures-the debenture
trust deed;

(c) each contract disclosed pursuant to clause 48 of this
Schedule or, in the case of a contract not reduced to
writing, amemorandum giving full particularsthereof;

(d) the annual accounts (including any group accounts),
auditor’s report and directors' report for each of the
last five financial years, or, where part of that period
fell before the commencement of this Act, all similar
accounts and reports produced by the company in
respect of that part of the period,;

(e) the annual accounts (including any group accounts),
auditors' report and directors’ report in respect of each
subsidiary and proposed subsidiary, for each of thelast
fivefinancial years, or where—

(i) part of that period fell before the commencement
of thisAct; or
(ii) the subsidiary or proposed subsidiary is not a
company to which thisAct applies;
all similar accounts and reports produced by the subsidiary or
proposed subsidiary in respect of that period or part of the period,;

(f) all other reports, letters, statement of financial position s,
val uations and statements by an expert any part of which
is extracted or referred to in the prospectus; and
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(g) a written statement, signed by the accountants making
the report required under this schedule, setting out the
adjustments made by them in arriving at the figures
shown in their report and giving the reasons therefor.

(2) If any part of any of the above-mentioned documentsisin
alanguage other than English, acertified trand ationinto English of
that part of the document shall be made available for inspection
instead of the original or acertified copy.

(3) Paragraph (1) (e) shal not require to be made available
for ingpection the profit and loss accountsand statement of financial
position s of a subsidiary or business in respect of any financial
yearsinwhich the profits or losses and assets and liabilities of the
subsidiary or business are dealt with in the accounts or group
accounts of the company.

50. Thenamesand addresses of the persons making thereports
required under this Schedule.

Reports to be set out in Prospectus

51. A report with respect to—
(a) the profits or losses of the company in respect of—

(i) each of the ten completed financial years
immediately proceeding the publication of the
prospectus, (or since the incorporation of the
company if less than ten years); and

(ii) the period from the end of the last financial year
to the latest practicable date being a date less
than ninety days before the date of the
publication of the prospectus, if thelast financia
year of the company ended ninety days or more
before the date of the publication of the
prospectus; or

(b) if the company has subsidiaries-a report as required by
paragraph (a) with respect to the profits or losses of the
company and of its subsidiaries, so far as such profits
or losses can properly beregarded as attributableto the
interests of the company.

52. A report with respect to—

(a) the assets and liabilities of the company as at the end of
itslast financial year or, if thefinancial year ended ninety
days or more before the date of publication of the
prospectus, as at thelatest practicable date, being adate
less than ninety days before the date of publication of
the prospectus; or
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(b) if the company has subsidiaries-areport of thekind required
by paragraph (a) with respect to the assetsand liabilities
of the company, and of its subsidiaries so far as such
assets can properly be regarded as attributable to the
interests of the company.

53. A report with respect to the aggregate emoluments paid
by the company to the directors of the company or any related
body body corporate during the last period for which the accounts
have been made up and the amount, if any, by which such
emoluments would differ from the amounts payable under any
arrangement in force at the date of publication of the prospectus.

54. (1) A report with respect to profits or osses of —
(a) each proposed subsidiary of the company;
(b) each business acquired by the company within ten years
before the date of publication of the prospectus; and
(c) each body body corporate that became a subsidiary of

the company within ten years before the date of
publication of the prospectus; in respect of—

(i) each of the ten financial years immediately
preceding the publication of the prospectus, (or
each financia year since the commencement
of that business or the incorporation of that
subsidiary or proposed subsidiary, if less than
ten years); and

(ii) if thelast financial year of that business, subsidiary
or proposed subsidiary ended ninety days or
more before the date of the publication of the
prospectus-the period from the end of the last
financial year tothelatest practicabledate, being
a date less than ninety days before the date of
the publication of the prospectus.

(2) Thereport shall deal with such of the profitsor lossesof a
subsidiary or proposed subsidiary as can properly be regarded as
attributable to the interests of the company.

(3) Where the report relates to any financial year before the
subsidiary became a subsidiary of the company or relates to a
proposed subsidiary, only such of itsprofitsor lossesshall beregarded
as attributable to the interests of the company aswould have been
properly so attributable if the company had held the securitiesin
the subsidiary or proposed subsidiary which it holds at the date of
publication of the prospectus or proposesto acquire.
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(4) Where any such subsidiary or proposed subsidiary itself
has subsidiaries, the report shall extend to the profits or losses of
its subsidiaries so far as the same can properly be regarded as
attributable to the interests of the company.

(5 The report need not extend to any period in respect of
which the profits or losses of that business or the appropriate part
of the profitsor losses of that subsidiary are dealt with inthereport
required under clause 51.

55. (1) A report with respect to the assets and liabilities of
each proposed subsidiary of the company and each business or
subsidiary acquired since the latest date up to which the accounts
of the company have been made, as at the end of thelast financial
year of the business, subsidiary or proposed subsidiary, or, if the
financial year ended ninety days or more before the date of
publication of the prospectus, as at the latest practicable date not
being more than ninety days before the date of publication of the
prospectus.

(2) Thereport shall deal with the assets and liabilities of the
business, subsidiary or proposed subsidiary so far as such assets
and liabilitiescan properly beregarded asattributableto theinterests
of the company.

(3) Inrelation to aproposed subsidiary, only such assets and
liabilities shall be regarded as attributable to the interests of the
company aswould have been properly so attributableif the company
had held the securitiesin the proposed subsidiary which it proposes
to acquire.

(4) Where any such subsidiary or proposed subsidiary itself
has subsidiaries, the report shall extend to the assets and liabilities
of itssubsidiaries so far asthe same can properly be attributable to
the interest of the company.

56. A report with respect to any other matters which appear
tothe persons charged with making the reportsto be relevant having
regard to the purposes of the reports.
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FOURTH SCHEDULE
(Section 376(2))

TRANSITIONAL PROVISIONS

1. A person holding office at the commencement of this Act
shall remain in office as if that person had been appointed in
accordancewith thisAct but shall comply with the requirements of
thisAct within two years of the commencement of thisAct.

2. Any act done or executed in accordance with the repealed
Act and in force and operative at the commencement of this Act
shall have effect as if done or executed in accordance with this
Act.

3. (1) Existingcompanies articlesof associationinforceand
operative at the commencement of this Act shall have effect as if
made in accordance with thisAct.

(2) Where acompany formed prior to the commencement of
thisAct has, pursuant to its articles of association, or aresolution
of the meeting of sharehol ders, authorised the board of the company
to issue shares and some part of the authorised capital remains
unissued, the board shall have authority to issue shares under this
Act on the terms and conditions, and up to the limit expressed, in
the articles of association, or the resolution, without requiring the
authority of afurther resolution of the sharehol ders.

(3) Where an existing company incorporated in accordance
with therepealed CompaniesAct, adoptsarticles of associationin
accordance with this Act the Registrar shall issue to the company
a replacement certificate of incorporation worded to meet the
circumstances of the case upon payment of the prescribed fee.

(4) An existing company shall not amend its articles unless,
after the amendment, the articles are expressed in terms of and
consistent with thisAct.

(5) If anexisting company failsto comply with subsection (4),
the company and every officer of the company commit an offence,
and is liable on conviction to a fine not exceeding one hundred
thousand penalty unitsor, inthe case of the officer, to imprisonment
for a period not exceeding two years, or to both.
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Effect of
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acts and
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4. All proceedings, judicial or otherwise, commenced and
pending before the commencement of this Act shall be continued
asif commenced in accordance with thisAct.

5. A register, fund or account kept in accordance with the
repealed Act, relating to organisation of companies shall be
considered to be part of the register, fund or account kept in
accordance with thisAct.

6. (1) A company registered in accordance with the repealed
Act, shall be considered to be registered under this Act, and this
Act shall extend and apply to the company accordingly.

(2) AreferenceinthisAct, express or implied, to the date of
registration of a company referred to in subsection (1) shall be
construed as a reference to the date on which the company was
registered in accordance with the repealed Act.

7. Afee, chargeor sum paid or unpaid before the coming into
force of this Act shall be considered to be paid or unpaid, as the
case may be, in accordance with thisAct.

8. An approval given, or authorisation granted, and in force
before the coming into force of thisAct or any act or thingdonein
accordancewith therepealed Act, shall be considered to have been
given, granted or done in accordance with the relevant provisions
of this Act and any such approval or authorisation shall remain
valid for the period specified under the repealed Act.



