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AN ACT to consolidate and amend the laws in force in Zimbabw e relating to the constitution,
in- corporation, registration, management, administration and winding up of companies and
other asso- ciations, and for other purposes incidental thereto.

[Date of commencement: 1st April, 1952.]

1 Short title

PART |

PRELIMINARY

This Act may be cited as the Companies Act [Chapter 24:03].
2 Interpretation
In this Act—

“accounts” includes a company's group accounts, whether prepared in the form of accounts
or not;



“articles” means the articles of association of a company as originally framed, or as altered by
specialresolu- tion, and includes, so far as they apply to a company, the regulations set outin
Table A in the First Schedule to the Companies Ordinance, 1895, or Table A in the First
Schedule;

“body corporate” has the meaning given to it by subsection (2) of section six;

“books or papers” and “books and papers” include accounts, deeds, writings and other
documents;

“certified”, inrelation to a copy or translation of any document, means certified in the
prescribed manner to be a frue copy or a correct translation;

“company” means a company limited by shares or a company limited by guarantee asin
section seven de- scribed, or an existing company;

“contributory” has the meaning given to it by section two hundred and two; “co-operative
company” has the meaning given it by section thirty-six;

“court”, inrelation to any company, means the High Court, and in relation to any offence
against this Act, includes a magistrates court having jurisdiction inrespect of that offence;

“creditors’ voluntary winding up™ has the meaning given to it by subsection (2) of section two
hundred and forty-six;

“debenture” includes debenture stock or bonds;
“default fine” has the meaning givento it by subsection (1) of section three hundred and forty;

“director” includes any person occupying the position of director or alternate directorof a
company, by what-ever name he may be called;

“equity share capital” has the meaning given to it by subsection (6) of section one hundred
and forty-three; “existihg company” has the meaning given to it by subsection (1) of section
four;

“expert” means any person whose professional or technical fraining gives authority fo a
statement made by him;

“financial year”, inrelation to anybody corporate, means the periodinrespect of which any
profit and loss account of the body corporate laid before itin general meeting is made up,
whether that periodis ayear or not;

“foreign company” means a company or other association of persons incorporated outside
Zimbabw e which has established a place of business in Zimbabwe;



“foreign country” means any state or territory other than Zimbabw e; “foreign language”
means any language other than English;

“group accounts” has the meaning given to it by subsection (1) of section one hundred and
forty-four; “holding company” means a holding company as defined by section one hundred

and forty-three;

“issued generally”, inrelation to a prospectus, means issued to persons who are not existing
members or debenture holders of the company;

“judicial manager” includes a provisional judicial manager and a final judicial manager;

“manager”, in relation to a company, means any person who is the principal executive officer
of the co m- pany, by whatevertitle he may be designated and whether or nothe is a

director;
“Master” means the M aster of the High Court or any person acting in that capacity;

“members’ voluntary winding up™ has the meaning givento it by subsection (2) of sectiontwo
hundred and forty-six;

“memorandum” means the memorandum of association of a company as originally framed
or as alteredin pursuance of any law hitherto in force or of this Act;

“minimum subscription” has the meaning givento it by subsection (2) of section sixty-five;

“Minister” means the Minister of Justice, Legal and Parliamentary Affairs or any other Minister to
whomthe President may, fromtime to time, assign the administration of this Act;

“officer”, inrelation to a company, includes a director, manager or secretary;

“officer whoisin default” has the meaning given to it by subsection (2) of section three
hundred and forty; “ordinary resolution” has the meaning given to it by subse ction (4) of
section one hundred and thirty-three; “petition” means an application to the court made in
the appropriate formprescribed inrules of court; “prescribed” means prescribed by rules or
regulations made under section three hundred and fifty-nine or

three hundred and sixty, as the case may be;

“prescribed form” means a form set outin the First, Third, Fifth or Sixth Schedule or any form
added to or alteredin the said Schedule by this Act or any form prescribed by rules or
regulations made under sec- tion three hundred and fifty-nine or three hundred and sixty, as

the case may be;



“printed” includes typed, handwritten inink, lithographed, cyclostyled or any other mode of
representing words, figures or symbols in a permanent visible form, but unless prescribed does
not include any carbon copy of a document;

“private company” has the meaning given to it by section thirty-three;

“promoter”, inrelation to a prospectus, means any person who is a party to the preparation of
the prospectus but does not include any person by reason of his acting in a professional
capacity for persons engaged in procuring the formation of a company;

“prospectus” means any prospectus, notice, circular, advertisement or other printed invitation
offering to the public for subscription or purchase any shares or debentures of a company;

“public company” means any company, including a co-operative company, whichis not a
private company or a company licensed under section twenty-six;

“quoted”, in relation to any share, debenture or other security, means an investment for which
a quotation or permission to deal has been grantedin respect of a securities exchange
registered under the Securities Act [Chapter 24:25] or in respect of a securities exchange of
goodrepute outside Zimbabwe, and *u n- quoted” shall be construed accordingly;

[Definition as amended by section 120 of Act No. 17 of 2004]

“Registrar” means the Chief Registrar of Companies or a registrar of companies appointedin
terms of sec-tionfive;

“repealedlaws” means the laws specified in the Second Schedule;

“secretary” includes any official of a company, by whatevername called, who is performing
the duties nor- mally performed by a secretary of a company;

“share” means a share in the share capital of a company and includes stock, except where a
distinction be-tween stock and shares is expressed or implied;

“special notice™ has the meaning given to it by section one hundred and thirty-five;

“specialresolution” means aresolution passed at a general meeting of a company in manner
provided by subsections (1), (2) and (3) of section one hundred and thirty-three;

“subsidiary” and “wholly owned subsidiary” have the meanings given to themby section one
hundred and forty-three;

“unable to pay its debts”, in relation to a company, has the meaning given to it by section two
hundred and five and, inrelation to an unregistered association, has the meaning given to it
by paragraph (d ) of sec- tion three hundred and tw enty-three;



“unregistered association” has the meaning given to it by section three hundred and twenty-
two;

“winding-up order” means any order whereby a company is placed under liquidation or
under provisional liquidation when such order for provisional liquidation has not been set aside;

“Zimbabw e Stock Exchange” ....
[Definitionrepealed by section 120 of Act No. 17 of 2004]
3 Non-application of Act to certain institutions

(1 ) Nothingin this Act contained shall apply to any building societies, co-operative societies or
priv ate busi- ness corporations, the formation, registration and management whereof are
govern ed by any other enactment, save as may be otherwise providedin any such
enactment.

(2) This Act shall not be construed as applying to— (a) a trade union or an employers’
organization; or

(b) afriendly society, other than a friendly society whichwasa t the 1st April, 1952, registered
under any of the repealed laws.

(3) In this section—

“employers’ organization” and “trade union” hav e the meanings given to themrespectively
by section 2 of the Labour Relations Act [Chapter 28:01];

“friendly society” has the meaning given to it by section 2 of the Friendly Societies Act
[Chapter 195 of 1974];

“private business corporation” has the meaning given to it by section 2 of the Private Business
Corporations Act [Chapter 24:11].

4 Application of Act to existing companies and savings

(1) This Act shall apply to every company which, having been formed andregistered under
any of the re- pealedlaws, is in Zimbabw e registered as a company at the 1st April, 1952, in
the same manner as if the company had been formed and registered under this Actas a
company; and every company to which this Actis so applica- ble shall be deemed to be duly
incorporated and registered under this Act and is in this Act referred to as “an existing
company":

Provided that—

(i) nothingin this Act shall affect the v alidity of the incorporation of any existing company;



(ii) reference in this Act, expressed orimplied, to the date of registration shall be construed
as areference to the date at which an existing company was registered under any of the
repealedlaws;

(iii) nothingin this Act contained shall affect any right or privilege acquired, or liability
incurred, whether by agreement or otherwise, before the 1st April, 1952, by an existing
company, or affect the validity of an existing company'’s articles, which, being in force at such
date, are notin conflict with this Act, save inso far as those articles may be affected by
subsection (2).

(2 ) Those articles of any existing company w hich should hav e been containedin a
memorandum of associa- tion if the company had been formed under this Act shall, for the
purpose of this Act, he deemed to be the memo- ran dum of association or part of the
memorandum of association of the company, and shall be subjectin all respects to the
provisions of this Act relating to a memorandum of association.

(3 ) Any new or supplementary deed or articles of associationregistered prior to the 1st April,
1952, under any of the repealed laws and embodying any alteration, consolidation,
subdivision, conversion, increase or reduc- tion of its registered capital, shall be of the same
legal force and effect as if such alteration, consolidation, subdivi- sion, conversion, increase or
reduction had been fully effected under this Act.

5 Registrar and offices for registration of companies

(1) There shall be an office in Harare and an office in Bulaw ayo called the Companies
Registration Offices, for the registration of companies under this Act.

(2) There shall be—

(Q) a Chief Registrar of Companies, who shall exercise general supervision and direction of
the Companies Registration Offices; and

(b)) such numbers of registrars of companies, assistant registrars of companies and other
officers as may be necessary for the purposes of this Act; and whose offices shall be public
offices and form part of the Public Service.

(3 ) An assistant registrar of companies or other officer referred to in paragraph (b ) of
subsection (2) shall, if the Minister so directs, have the powerto do any act or thing which may
law fully be done by a registrar of com- panies under this Act or any other enactment.

(4 ) As fromthe 1st April, 1952, all registers of companies and other documents pertaining to
companies filed of record under the repealed laws shall be incorporated in and form part of
the register of companies and files keptin the offices established under this section.



PARTII

INCORPORATION OF COMPANIES AND M ATIERS INCIDENTAL THERETO
Prohibition of Partnership Exceeding Twenty Members

6 Prohibition of association or partnership exceeding twenty persons

(1 ) No company, association, syndicate or partnhership consisting of more than twenty persons
shall be formedin Zimbabw e for the purpose of carrying on any business that has for its object
the acquisition of gain by the company, association, syndicate or partnership, or by the
individual members thereof, unless it is registered as a company under this Act, oris formedin
pursuance of some other law, Letters Patent or Royal Charter:

Provided that an association, syndicate or partnership which—
(Q) consists solely of persons who are members of a designated profession or calling; and

(b) is formed for the purpose of practising or carrying onin Zimbabw e that designated
profession or calling; may consist of more than twenty persons.

(2 ) No association of persons formed after the 1st April, 1952, for the purpose of carrying on
any business that has for its object the acquisition of gain by the association or by the
individual members thereof shall be a body corporate, unlessitis registered as a company
under this Act oris formedin pursuance of some other law, Letters Patent or Royal Charter.

(3 ) The President may, by proclamation in the Gazette, declare any profession or calling
whichis confrolled andregulated by a council or other body established by or under any Act
in force in Zimbabw e to be a designated profession or calling for the purposes of the proviso
to subsection (1).

Memorandum of Association
7 Mode of forming company

Any one or more persons associated for any law ful purpose may, by subscribing their names to
a memoran- dum of association and otherwise complying with the requirements of this Actin

respect of registration, formanincorporated company either—

(a) acompany having the liability of its members limited by the memorandum to the
amount, if any, unpaid on the sharesrespectively held by them, in this Act termed a company
limited by shares; or

(b)) if alicence is grantedin terms of section twenty-six, a company having no share capital
but having the liability of its members limited by the memorandum to such amount as the



members may respectively thereby undertake to contribute to the assets of the company in
the event of its being wound up, in this Act termed a company limited by guarantee.

8 Memorandum of company
(1) Inthe case of a company limited—
(Q) by shares, the memorandum shall be in the English language and must state—

(i) the name of the company which shall, unless a licence has been granted under
section twenty-six, have “Limited” as the last word and shall also hav e included therein—

A. in the case of a private company, the term*(Private)” as the penultimate word;
B. in the case of a co-operative company, the word *Co-operative” or the abbreviation
“CO_ Op!!;

(i) the objects of the company;
(iii) that the liability of the members is limited;

(iv)  the amount of share capital with which the company proposes to be registered and
the division thereof into shares of a fixed amount;

(b) by guarantee, the memorandum shall be in the English language and must state —
(i) the name of the company;

(i) the objects of the company;

(iii) that the liability of the members is limited;

(iv)  that each member undertakes to confribute to the assets of the company in the event
of its being wound up while he is a member or within one year after he ceases to be a
member for payment of the debts and liabilities of the company contracted before he ceases
to be a member and of the costs, charges and expenses of the winding up and for the
adjustment of the rights of the contri- butories among themselv es such amount as may be
required, not exceeding a specified amount.

(2) No subscriber to the memorandum of a company limited by shares may take less than
one share.

(3 ) Each subscriber to the memorandum of a company limited by shares must in his own
handwriting state in words opposite to his name the number of shares he takes:

Provided that where the subscriber is—



(a) a company, association, syndicate or other corporate body, a director of the company or
the authorisedrepresentative of any other corporate body; or

(b) a partnership, one of the partners; or

(c) a minor, the guardian;

as the case may be, shallindicate in their handwriting the number of shares taken.
[Provisoinserted by Act 5 of 2004]

(4 ) A public company which convertsitselfinto a private company in terms of section thirty-
three shall, within one month after the conversion, insert the term * (Private)” before the word

“Limited” in its name and, notwithstanding anything to the contrary contained—

(a ) in the Deeds Registries Act [Chapter 20:05], the Registrar of Deeds shall, upon lodgement
with him of the amended certificate of incorporation and the registered deed wherein the
name of the company a p- pears, amend without charge the registered deed and the

relevantregisters;

(b ) in any other enactment, any person keeping aregister in terms of any enactment shall,
upon lodgement with him of the amended certificate of incorporation, amend without
charge suchregister.

(5 ) The insertion of the term * (Private)” in the name of a company in compliance with
subsection (4) shall not be regarded as a change of name for the purposes of subsection (1)

of section twenty-five.
9 Capacity and pow ers of company

A company shall hav e the capacity and pow ers of a natural person of full capacity in so far
as a body corpo-rate is capable of exercising such powers.

10 Effect of statement of objects

(1) The effect of astatement of the objects of a company, whether inits memorandum or
elsewhere, shall not be to invalidate any transaction which exceeds those objects and which
was made by the company or entered into by the company with any other person,
notwithstanding that the other person was aw are of the statement of the objects.

(2) Without derogation from any remedy that may be av ailable to the person concerned—

(a) any member or debenture holder of a company may, prior to the event, apply to court
for and may obtain an interdict restraining the company frommaking or entering into any

transaction which exceeds its o b-jects, whetherstated in its memorandum or elsew here;



(b ) where any transaction which exceeds a company’s objects, whether stated iniits
memorandum or else- where, has been made or entered into and has resulted in loss to the
company, any member or debenture holder may claim on behalf of the company
compensation for such loss from any officer of the company who took part in the fransaction
concerned:

Provided that, where it appears to the court that the officer against whom the claimis made
acted honestly and reasonably and that, having regard to all the circumstances of the case,
it would be just and fair to do so, the court may decline to aw ard compensation against him
or may make an aw ard for part only of the compensation or may make any other order or
aw ard that the court thinks fit.

11 No constructive notice of company’s documents

No person shall be deemed to hav e notice or knowledge of the contents of acompany’s
memorandum, arti- cles or other document by reason only of the fact that the memorandum,
articles or document has beenregistered by the Registrar or is av ailable for inspection at the
company'’s registered office.

12 Presumption of regularity

Any person having dealings with a company or with someone deriving title froma company
shall be entitled to make the following assumptions, and the company and anyone deriving
title from it shall be estopped from denying their fruth—

(a) that the company’s internal regulations hav e been duly complied with;

(b)) that everyperson described in the company'’s register of directors and secretaries, or in
any return deliv - ered to the Registrar by the company in terms of section one hundred and
eighty-seven, as a director, manager or secretary of the company, has been duly appointed
and has authority to exercise the func- tions customarily exercised by a director, manager or
secretary, as the case may be, of a company carry-ing on business of the kind carried on by
the company;

(c) that every person whomthe company, acting through its members in general meeting or
throughits board of directors or its manager or secretary, representsto be an officer or agent
of the company, has been duly appointed and has authority to exercise the functions
customarily exercised by an officer or agent of the kind concerned;

(d ) that the secretary of the company, and ev ery other officer or agent of the company
having authority to issue documents or certified copies of documents on behalf of the
company, has authority to warrant the genuineness of the documents or the accuracy of the
copies soissued;



(e) that a document has been sealed by the company if it bears what purports to be the seal
of the company attested by what purports to be the signature of a personwho, in
accordance with paragraph (b), can be assumed to be a director of the company:

Provided that—

(i) a person shall not be entitled to make such assumptions if he has actual knowledge to
the conftrary or if he ought reasonably to know the conftrary;

(i) a person shall not be entitled to assume that any one or more of the directors of the
company have been appointed to act as a committee of the board of directors or that an
officer or agent of the company has the company’s authority merely because the company’s
articles provide that the authority to actin the matter may be delegated to a committee or to
an officer or agent.

13 Liability not affected by fraud

A company shall be bound in terms of section twelve, notwithstanding that the officer or
agent concerned acted fraudulently or forged a document purporting to be sealed or signed
on behalf of the company.

14 Signing of memorandum

The memorandum shall be printed and shall be signed and dated, in the presence of atleast
one attesting wit- ness, by each subscriber and opposite ev ery such signature of a subscriber
or a witness there shall be written in legible characters his full name, occupation, and full
residential or business address:

Provided that where the subscriber is—

(a) a company, association, syndicate or other corporate body, a director of the company or
the authorisedrepresentative of any other corporate body; or

(b) a partnership, one of the partners; or

(c) a minor, the guardian;

as the case may be, shall sign the memorandum.
[Provisoinserted by Act 5 of 2006]

15 Restriction on alteration of memorandum

A company may not alter the conditions contained inits memorandum exceptin the cases
and in the mode and to the extent for which express provision is made in this Act.



16 Alteration of conditions in memorandum which could have been containedin arficles
and alteration of objects of company

(1) A company may by special resolution—

(a ) subject to section one hundred and ninety-five , alter any condition containedinits
memorandum w hich could law fully have been contained in articles of association:

Provided that this paragraph shall not apply where the memorandumitself providesfor or
prohibits the alteration of all or any of the said conditions, and shall not authorize any v ariation
or abrogation of the special rights of any class of members;

(b) alterits memorandum withrespect to the objects of the company:

Provided that, if the name of the company describes the main objects of that company and
such objects are to be altered so that the name of the company would no longer describe its
main objects, the memorandum shall not be so altered unless the name of the company is

changed accordingly in terms of section twenty-five.

(2 ) Notwithstanding subsection (1), if an applicationis made to the courtin accordance with
this section for an alteration in terms of paragraph (a ) or (b ) of subsection (1) to be
cancelled, the alteration shall not hav e effect exceptinso far as it is confirmed by the court.

(3) An application made under this section may be made—

(a ) inrespect of an alterationin terms of paragraph (a) or (b ) of subsection (1 ), by the
holders of notless in the aggregate than fifteen per centumin nominal value of the
company'’s issued share capital or any class thereof;

(b ) inrespect of an alterationin terms of paragraph (b) of subsection (1), by the holders of not
less than fifteen per centum of the company’s debentures entitling the holders to object to

alterations of its o b- jects:

Provided that an application shall not be made by any person who has consented to or voted
in favour of the alteration.

(4 ) An application under this section shall be made within one month after the date on which
the resolution altering the condition contained in the memorandum or the company’s objects,
as the case may be, was passed, and may be made on behalf of the persons entitled to
make the application by such one or more of their number as they may appoint in writing for
the purpose.

(5 ) On an application under this section the court may make an order confirming the
alteration either wholly or in part and on such terms and conditions as it thinks fit, and may, if it



thinks fit, adjourn the proceedings in order that an arrangement may be made to the
satisfaction of the court for the purchase of the interests of dissen- tient members, and may
give such directionsand make such orders as it may think expedient for facilitating or carrying
into effect any such arrangement:

Provided that no part of the capital of the company shall be expended in any such purchase.

(6 ) The debentures entitling the holders to object to alterations of a company's objects shalll
be any deben- tures secured by notarial bond which were issued or firstissued before the 1st
April, 1952, or formpart of the same series as any debentures soissued, and a special
resolution altering the company’s objects shallrequire the same notice to the holders of any
such debentures as to members of the company. In default of any provisionsregulating the
giving of notice to any such debenture holders, the company’s articles regulating the giving of
notice to members shall apply.

(7 ) Inthe case of a company whichiis, by virtue of alicence fromthe Minister, exempt from
the obligation to use the word “Limited” as part of its name, a resolution altering the
company's objects shall require the same notice to the Minister as to members of the
company, and where such a company alters its objects the Minister, unless he sees fit o
revoke the licence, may vary the licence by making it subject to such conditions and regula-
tions as he thinks fit, in place of or in addition to the conditions and regulations, if any, to which
the licence was formerly subject.

(8) Where a company passes a resolution altering its objects—

(a) if no applicationis made withrespect thereto under this section, it shall within one month
fromthe end of the period for making such an application deliverto the Registrar a copy of its
memorandum as al- fered; and

(b) if such an applicationis made, it shall—
(i) forthwith give notice of that fact to the Registrar; and

(ii) within one month from the date of any order cancelling or confirming the alteration,
deliver to the Registrar a certified copy of its memorandum as altered.

The court may by order at any time extend the time for the delivery of documents to the
Registrar under para- graph (b) for such period as the court may think proper.

(9 ) If acompany makes default in giving notice or delivering any document to the Registrar
as required by subsection (8), the company shall be guilty of an offence andliable to a
default fine not exceeding level one.

(10) The validity of an alteration of a company’s memorandum with respect to the objects of
the company shall not be questioned on the ground that it was not authorized by subsection



(1) exceptin proceedings taken for the purpose, whether under this section or otherwise,
before the expiration of one month after the date of the resolution in that behalf; and where
any such proceedings are taken otherwise than under this section, subsections

(8) and (9 ) shall apply in relation thereto as if they had been taken under this section and as if
an order declaring the alterationinvalid were an order cancellingit and as if an order
dismissing the proceedings were an order confirming the alteration.

[Section as amended by Act No. 22 of 2001]
Articles of Association
17 Articles prescribing regulations for companies

Articles of association signed by the subscribers to the memorandum of a company and
prescribing its regula- tions may be registered with such memorandum.

18 Application of Table A and void provisions

(1) Articles of association may adopt all or any of the regulations containedin Table A in the
First Schedule. (2) In the case of a company limited—

(q) by shares, if articles of association are not registered, or if articles of association are
registeredin so far as the articles do not exclude or modify the regulations containedin Table
A, those regulations shall, so far as applicable, be the regulations of the company in the same
manner and to the same extent as if they were contained in duly registered artficles;

(b) by guarantee, articles of association prescribing regulations for the company shall be
registered with the memorandum of association.

(3) Any provision containedin a company'’s articles shall be voidin so far as it would have
the effect ei- ther—

(q) of excluding the right to demand a poll at a general meeting on any question other
than the election of the chairman of the meeting or the adjournment of the meeting; or

(b) of making ineffective a demand for a poll on any such question which is made—
(i) by not less than five members having the right to v ote at the meeting; or

(ii) by a member or members representing not less than one-tenth of the total v oting rights
of all the members having the right to vote at the meeting; or



(iii) by a member or members holding shares in the company conferring aright to vote at
the meet-ing, being shares on which an aggregate sumhas been paid up equal to not less
than one-tenth of the total sum paid up on all the shares conferring that right.

19 Form and signature of articles

Articles shall be in the English language, shall be printed and shall— (a) be divided into
paragraphs numbered consecutively; and

(b) be signed and dated by each subscriber to the memorandum in the presence of at least
one attesting withess and opposite every such signature of a subscriber or a withess there shall
be writtenin legible characters his fullname, occupation and full residential or business

address.
20 Alteration of articles

Subject to the conditions contained inits memorandum, a company may by special resolution
alter or add to its articles and any alteration or addition so made in the articles shall be as
valid as if originally contained therein, and be subject in like manner to alteration by special
resolution.

Registration
21 Registration of memorandum and arficles

(1 ) The memorandum and the articles, if any, together with either a duplicate original or a
printed notarial copy, shall be delivered to the Registrar:

Provided thatin the case of a company to be registered in Bulaw ayo there shall be delivered
in addition either a further duplicate original or a further printed notarial copy.

(2 ) Subject to due compliance with section one hundred and seventy-one, whenever that
sectionis applicable and upon payment of the prescribed fees, the Registrar shall, if the
memorandum and the articles, if any, are in accordance with this Act, register the same, and
shall return to the company a duplicate original or one notarial copy of the memorandum
and of the articles, if any, with the date of the registration endorsed thereon.

22 Effect of registration and use of seal

(1) Onregistering the memorandum of a company the Registrar shall certify under his hand
that the company is incorporated, and the date of such incorporation.

(2 ) From the date of incorporation, the subscribers to the memorandum, together with such
other persons as may fromtime to time also become members of the company, shall be a
body corporate by the name contained in the memorandum, capable of exercising all the
functions of an incorporated company, and having perpetual succession, but with such



liability on the part of the members to contribute to the assets of the company in the event of
its being wound up as is mentioned in this Act.

(3 ) A company may have asealand, if it has, such seal shall be affixed to instrumentsin the
manner pre- scribed inits articles.

23 Conclusiveness of certificate of incorporation

A certificate of incorporation given by the Registrar inrespect of any association shall be
conclusive evidence that all the requirements of this Act, in respect of registration and of
matters precedent and incidental thereto, hav e been complied with, and that the association
is a company authorized to be registered under this Act.

Provisions with Respect to Names of Companies
24 Prohibition of undesirable name

(1 ) The Registrar may on written applicationreserve a name pending registration of a
company or a change of name by a registered company. Suchreservation shall be for a
period of one month or such longer period, not exceeding in all two months, as the Registrar
mayy, for specialreasons, allow:

Provided that a name shall not be reserved in tferms of this subsection unless it has first been
ascertained by search and examination that the name is av ailable for registration and the

appropriate fee for such search has been paid.

(2 ) No name shall be reserved and no company shall be registered by a name whichis
identical with that for which areservationis current or with that of a registered company or a
registered foreign company or a private business corpo ration registered under the Private
Business Corporations Act [Chapter 24:11]or which so nearly resembles any such name as to
be likely to deceiv e unless the registered company or registered foreign company or priv ate
business corporation, as the case may be, is in liquidation and signifies its consent to the
registration in such manner as the Registrar may require.

(3 ) The Registrar may, unless otherwise ordered by the Minister, refuse to register a company
by a name which in his opinionis likely to mislead the public or to cause offence to any person
or class of persons or is suggestiv e of blasphemy orindecency or which he considers to be
undesirable for any otherreason.

(4) Where, by any enactment, a person—

(a ) is prohibited fromusing in his name or in the description or fitle under which he may carry
on business any word or combination of letters, the Registrar shallrefuse to register a company
by a name which contains such word or combination of letters;



(b ) is prohibited from using in his name or in the description or fitle under which he may carry
on business any word or combination of letters unless he has the permission of an authority
specifiedin that enact- ment, the Registrar shallrefuse to register a company by a name
which contains such word or combina- tion of letters unless that authority has indicated that
the necessary permission would be given.

(5 ) The Registrar shallrefuse to register a company under a name in which the word “Co-
operative” or any contraction or imitation thereof forms a part unless the memorandum and
articles of the company complies with section thirty-six.

(6 ) The Minister may make regulations in ferms of section three hundred and sixty prohibiting a
company frombeing registered by a name which includes specified words or words which
import or suggest that it enjoys the patronage of a particular person, government or authority
and no company shall be registered by a name which includes any such wordsunless the
Minister has consented in writing thereto:

Provided that nothing in this subsection contained shall be construed as prev enting the name
by which a com- pany is registered under any law in force prior to the date on which that
name is so prescribed frombeing retained on the register as the name of that company.

(7 ) If the Registrar, after due inquiry and considering any evidence that may be placed
before him, considers that a company is registered, whether originally or by reason of a
change of name, by a name which—

(a ) in his opinion, is likely to mislead the public or to cause offence to any person or class of
persons or is suggestive of blasphemy or indecency; or

(b) he considers to be in conflict with the provisions of this section or undesirable for any other
reason;

he may order the company in writing to change its name, and the company shall thereupon
do so within a period of six weeks from the date of the written order or such longer period as
the Registrar may see fit to allow:

Provided that the Registrar may not make such an order if a period of more than twelve
months has elapsed since the date of the registration of the company or the change of name
of the company, as the case may be.

(8 ) If acompany makes default in complying with an order under subsection (7), the
company shall be guilty of an offence and liable to a default fine not exceedinglevel one.

(?) Before making any order in terms of subsection (7) the Registrar shall comply with such
procedure as may be prescribed for the purpose of ensuring that the company concerned is
given an opportunity of being heard.



(10)  Forthe purposes of any proceedings before the Registrarin terms of subsections (7) and
(9). the Regis- trar shall hav e the same pow ers, rights and privileges as are conferred upon a
commissioner by the Commissions of Inquiry Act [Chapter 10:07], other than the powerto
order a person to be detainedin custody, and sections 9to 13 and 15 to 19 of that Act shall
apply, mutatis mutandis, in relation to the hearing and determination before the Registrar
under subsections (7) and (9) and to any person summoned to give evidence or giving
evidence before him.

(11)  Any personwhois aggrieved by an order of the Registrar in terms of subsection (5) may
appeal to a judge of the court who may refer the matter to the court for argument.

(12)  Onany appealin terms of subsection (9) a judge of the court or the court, as the case
may be, may— (a) confirmthe order of the Registrar; or

(b) directthe Registrar to vary or revoke his order.

(13) The court may at any time, on application by any person, order a company to change
its name within such period as may be specified by the court on the grounds that the name of

the company—

(q) is likely to mislead the public or gives so misleading an indication of the nature of its
activities as to be likely to cause harm to the public; or

(b) is likely to cause damage to any other person.
[Section as amended by Act No. 22 of 2001]
25 Change of name

(1) A company may, by special resolution and with the written approval of the Registrar,
change its name.

The Registrar shall not give such approval unless there has been published in the Gazette and
in a daily news- paper circulating in the district in which the registered office of the company is
sifuated an adv ertisement stating that application will be made to the Registrar for his
approval not less than fourteen days after the last publication of the adv ertisement.

(2 ) Where the name of a company is changed in terms of this section, the Registrar shall enter
the new name on the register in place of the former name, and shallissue a certificate of
incorporation altered to meet the cir- cumstances of the case, or a certificate that the new
name is entered on the register in place of the former name.

(3 ) Upon the production by a company to the Registrar of Deeds or a mining commissioner or
other officer proper for the registration of deeds or mining titles of a certificate by the Registrar
in terms of subsection (2), together with the relevant documents and application in writing,
and on payment of the prescribed fees, such



Registrar of Deeds, mining commissioner or other officer shall make in his registers all such
alterations as are necessary by reason of the changed name and shall endorse the change of
name on the said documents.

(4 ) The change of name shall not affect any rights or obligations of the company, orrender
defective any le- gal proceedings by or against the company, and any legal proceedings
that might hav e been continued or com- menced by or against it by its former name may be
confinued or commenced under its new name.

26 Powerto dispense with “Limited” in certain cases

(1 ) Where the Ministeris satisfied that an association exists for any law ful purpose, the pursuit
of whichis calculated to be in the interests of the public, or any section of the public, and
intends to apply its profits, if any, or otherincome in promoting its objects, and to prohibit the
payment of any dividend to its members, and that it is desirable that such association should
be incorporated, the Minister may, if the association submits to him a memorandum
complying with section eight, by licence under his hand direct that the association be
registered as a company without the addition of the word “Limited” to its name, and the
association may thereupon be registered accordingly.

(2 ) The association, upon suchregistration, shall enjoy all the privileges of a company and be
subject to all the obligations thereof, except those of using the word “Limited” as any part of
its name and of complying with sections sixty -five, sixty-six, seventy-one, one hundred and
fourteen, one hundred and twenty-three, one hundred and twenty-four, one hundred and
forty-nine and one hundred and sev enty-one.

(3 ) A licence under this section may at any time be rev oked by the Minister and upon
rev ocation the Regis- trar shall enter the word “Limited” at the end of the name of the
association upon the register, and the association shall thereupon cease to enjoy the

exemptions and privileges granted by this section.

Before alicence is so revoked the Minister shall give to the association notice in writing of his
intention, and shall afford it an opportunity of submitting in writing arguments in opposition to
revocation.

An association whose licence has been revoked may appeal to the court within such period
and in accordance with suchrules as may be prescribed under section three hundred and
fifty -nine and on any such appeal the court may make such order as it deems fit.

(4 ) Wheneveritis proved to the satisfaction of the Minister that the objects of a company are
those definedin subsection (1) and objectsincidental or conducive thereto, and that by its
constitution the company is required to apply its profits, if any, or otherincome in promo ting its
objects andis prohibited from paying any dividend to its members, the Minister may by



licence authorize the company to change its name by specialresolution by the omission
therefromof the word “Limited”, and as from the date of the receipt of the certificate of the
Registrar recording the registration of such special resolution passed pursuant to such licence

the company shall be deemed to be a company licensed under this section.
(5) Section twenty-five shall apply to a change of name under this section.

(6 ) A licence by the Minister under this section may be granted on such conditions and
subject to suchreg u- lations as he may think fit, and those conditions and regulations shall be
binding upon the association or company and shall, if the Minister so directs, be insertedin the
memorandum and articles, or in one of those documents.

(7 ) No alteration of the memorandum or articles of association inrespect of which alicence
under this sec- tionis in force shall take effect until such alteration is approv ed by the Minister,
and if the Minister approves the alteration he may v ary the licence by making it subject to
such conditions and regulations as he thinks fit, in lieu of or in addition to the conditions and
regulations, if any, to which the licence was formerly subject.

General Provisions with Respect to Memorandum and Articles
27 Effect of memorandum and articles

(1) Subject to this Act, the memorandum and articles shall, when registered, bind the
company and the me m- bers thereof to the same extent as if they respectively had been
signed by each member and contained undertak-ings on the part of each member to
observe all the provisions of the memorandum and of the articles.

(2 ) Al money payable by any member to the company under the memorandum or articles
shall be a debt due fromhim to the company.

28 Copies of memorandum and articles to be given to members

(1 ) Every company shall send to every member at his request, on payment of one dollar or
suchless sum as the company may prescribe, a copy of the memorandum and of the articles,
if any, or shall afford to every member or to his duly authorized agent reasonable facilities for
making a copy of the memorandum and of the articles, if any.

(2) If acompany makes defaultin complying with subsection (1) the company and every
officer of the com- pany who is in default shall be guilty of an offence and liable to a fine not
exceedinglevel one for each default.

[Section as amended by Act No. 22 of 2001]

29 Copies of memorandum and articles to embody alterations



(1) Where an alteration is made in the memorandum or articles of a company every copy of
the memorandum or articles issued after the date of the alteration shall be in accordance
therewith.

(2 ) If, where any such alteration has been made, the company at any time after the date of
the alterationis- sues any copy of the memorandum or articles whichis notin accordance
with the alteration, the company and ev ery officer of the company who is in default shall be
guilty of an offence and liable to a fine not exceedinglevel one for each copy so issued.

30 Definition of member

[Section as amended by Act No. 22 of 2001]

Membership of Company

(1) The subscribers to the memorandum of a company shall be deemed to have agreed to
become members of the company and on its registration shall be entered as members in its

register of members.

(2 ) Every other person who agrees to become a member of a company and whose name is
enteredinits regis- ter of members shall be a member of the company.

31 Membership of holding company

(1 ) Exceptin the cases hereafterin this section mentioned, a body corporate cannot be a
member of a co m- pany which s its hold ing company, and any allotment or transfer of
sharesin a company to its subsidiary shall be v oid.

(2 ) Nothingin this section shall apply where the subsidiary is concerned as personal
representative, or where itis concerned as trustee, unless the holding company or a subsidiary
thereof is beneficially interested under the tfrust andis not so interested only by way of security
for the purposes of a transaction entered into by it in the ordinary course of a business which

includes the lending of money.



(3 ) This section shall not prev ent asubsidiary which s, at the 1st April, 1952, a member of its
holding co m- pany, from confinuing to be a member but, subject to subsection (2), the
subsidiary shall hav e no right to v ote at meetings of the holding company or any class of

members thereof.

(4 ) Subject to subsection (2), subsections (1) and (3) shall apply in relation to a nominee for a
body corporate whichis asubsidiary, as if references in subsections (1) and (3) to such a body
corporate includedreferences to anominee for it.

32 Personal liability or member where business carried on with no members

If a company has no members and carries on business for more than six months without
members, any person who knowingly causes it to do so shall be liable, jointly and sev erally with
the company, for all debts incurred by it after the six months hav e elapsed.

33 Definition of private company

Private Companies

(1 ) The expression “private company” means a company other than a co-operative
company, which by its ar- ticles—

(a) restricts the right to fransfer its shares; and

(b)) limits the number of its members to fifty, not including persons who are in the employment
of the co m- pany and persons who, having been formerly in the employment of the
company, were whilein that e m- ployment and hav e continued, after the determination of
that employment, to be members of the company; and

(c) prohibits any invitation to the public to subscribe for any shares or debentures of the
company.

(2 ) Where two or more persons hold one or more shares in a company jointly they shall, for the
purposes of this section, be freated as a single member.

(3 ) With the sanction of a special resolution and subject to confirmation by the court, a public
company may conv ertitselfinto a private company.

34 Consequences of default in complying with conditions for private company



Where the articles of a company include the provisions which, under section thirty-three, are
required to be included in the articles of a company in order to constitute it a private
company but defaultis made in complying with any of those provisions, the company shall
cease to be entitled to the privileges and exemptions conferred on private companies by this
Actand the provisions thereof shallin allrespects apply to the company asif it were not a
private company:

Provided that the court, on being satisfied that the failure to comply with the conditions was
accidental or due to inadv ertence or to some other sufficient cause, or that on other grounds
it is just and equitable to grant relief, may, on the application of the company or any other
person interested and on such terms an d conditions as seem to the court just and expedient,
order that the company be relieved fromsuch consequences as aforesaid.

35 Statement in lieu of prospectus on ceasing to be private company

(1) If acompany, being a private company, altersits articles in such manner that they no
longer include the provisions which, under section thirty-three, are required to be includedin
the articles of a company in order to constitute it a private company, the company shall, as
on the date of the alteration, cease to be a private company and shall, within a period of one
month after the said date, remov e the term “(Private)” fromits name and deliver

to the Registrar for registration a statement in lieu of prospectus in the form and containing the
particulars set outin Part | of the Third Schedule and, in the cases mentionedin Part |l of that
Schedule, setting out the reports specified therein, and the said Parts | and |1 shall hav e effect
subject to the provisions contained in Part |1l of that Schedule:

Provided that a statementin lieu of prospectus need not be delivered if within the said period
a prospectus re-lating to the company which complies with the Fourth Schedule is issued and
is lodged with the Registrar as required by section fifty-six.

(2 ) Every statementin lieu of prospectus delivered under subsection (1) shall, where the
persons making any such report as aforesaid have made therein or hav e, without giving the
reasons, indicated therein any such adjust- ments as are mentionedin paragraph 5 in Part Il of
the said Schedule, hav e endorsed thereon or attached thereto a written statement signed by
those persons setting out the adjustments and giving reasons therefor.

(3 ) If defaultis made in complying with subsection (1) or (2) the company and ev ery officer of
the company who isin default shall be guilty of an offence and liable to a default fine of not
exceedingleveltwo.

(4 ) Subsections (5) and (6) of section sixty-six shall apply, mutatis mutandis, to ev ery statement
in lieu of prospectus lodged under this section as they apply to a statementin lieu of
prospectus lodged under that section.



(5 ) The remov al of the term * (Private)” from the name of a company in compliance with
subsection (1) shall not be regarded as a change of name for the purposes of subsection (1)
of section thirty-three.

[Section as amended by Act No. 22 of 2001]
Co-operative Companies

36 Definition of co-operative company

(1) A co-operative company is a company, other than a private company, which—
(q) in its memorandum states that its main objectis one or other or both of the fol owing—
(i) the provision for its members of aservice facilitating the production or marketing of

agricultural produce or livestock;

(i) the sale of goods to its members; and

(b) by its articles—

(i) restricts the right to transfer its shares; and

(ii) provides thatits ordinary shares shall be of one class only; and

(iii) subject to section thirty-nine, fixes alimit to the number of shares which may be held by
any one member; and

(iv)  regulates the votingrights of its members in accordance with section thirty-nine; and

(v) limits the dividend which may be paid onits shares to a rate not exceeding ten per
centum per annum on the amounts paid up thereon; and

(vi)  providesfor the distribution of a part or the whole of its profits amongst its members on
the basis of certain or all of their business fransactions with the company.

(2 ) With the sanction of a special resolution and subject to confirmation by the court, a public
company, whichis not a co-operative company, may conv ert itselfinto a co-operative
company.

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

“member”, in relation to a co-operative company, includes any person whois a member of a
co-operative company whichis a member of the first-mentioned co-operative company.

37 Co-operative company to maintain reserve fund



(1) Every co-operative company shall maintain a reserve fund which may be used for any
purpose for which the share capital of the co -operative company may be used but which
shall not be available for distribution to members exceptin the event of the winding-up of the
co-operative company.

(2 ) The articles of the co-operative company shall provide for the creation and operation of
its reserve fund and for the method of determining the amount to be appropriated thereto
fromthe annual surplus of the co- operative company.

38 Consequences of default in complying with conditions for co-operative company

Where the memorandum and articles of a company include the provisions which under
section thirty-six are required to be included in the memorandum and articles of a company in
order to constitute it a co -operative company but defaultis made in complying with any of
those provisions the company shall cease to be entitled to the privileges and exemptions
conferred on co-operative companies by this Act and the provisions thereof shallin all
respects apply to the company as if it were not a co-operative company:

Provided that the court, on being satisfied that the failure to comply with the conditions was
accidental or due to inadv ertency or to some other sufficient cause, or that on other grounds
it is just and equitable to grant relief, may, on the application of the company or any other
person interested and on such terms and conditions as to the court seemjust and expedient,
order that the company be relieved fromsuch consequences as aforesaid.

39 Voting rights of members of co-operative company

(1) Subject to subsection (2), every member of a co-operative company shall have atf least
one voteinrespect of the conduct of the affairs of the co-operative company but, save in the
case where the membership of the co- operative company is less than one hundred members
oris restricted solely to other co -operative companies, no member may exercise more than
one per centum of the total votesinrespect of the conduct of the affairs of the co-operative

company which are accorded to all the members thereof:
Provided that—

(i) the articles of a co-operative company may provide that votesshall be accorded to
the members thereof in relation to their shareholding in the co-operative company or their
fransactions with the co -operative company during a specified period or to both such factors
but in no case shalla member be entitled to be accorded more than six votesinrespect of
either such factor or twelve votesinrespect of both;

(i) if a co-operative company has been permitted by the Minister, in terms of section forty-
one to forma subsidiary co -operative company or to acquire another co-operative



company as its subsidiary the first- mentioned co-operative company shall be entitled to
exercise inrespect of the conduct of the affairs of the subsidiary such number or percentage
of the total votes accorded to allmembers of the subsidiary which does not exceed such

number or percentage as may be specified by the Minister from time to time;

(iii) in the case of a co-operative company, where the membership is less than one
hundred members and is not restricted solely to other co-operative companies, no member
thereof shallhave more than one vote in the co nduct of the affairs of the co-operative
company unless provision has been made in the articles of the co-operative company as

envisaged by proviso (i).

(2 ) The holder of a preference share in a co-operative company shallhave no vote inrespect
of the conduct of the affairs of the co-operative company:

Provided that the articles of the co-operative company may provide that such a holder may
have avote, sub-ject to the provisions of subsection (1), in respect of matters affecting the
rights of any such holder of any such preference shares or the dissolution of the co-operative
company.

40 Application of surplus assets on liquidation of co-operative company

Ifin any winding up of a co-operative company after the application of the assets thereofin
terms of section two hundred and ninety-one, there remains any surplus of assets the liquidator
shall distribute such surplus, in- cluding the capital reserve and any otherreserves of the co-
operative company, in the following order—

(a ) amongst the holders of the preference shares of the co-operative company which are
preferent as to capital, if any, in repayment of the amounts paid up by them onsuch
preference shares;

(b') amongst the holders of shares of the co-operative company, not referred to in paragraph
(a), inrepay- ment of the amounts paid up by them on such shares;

(c) if the articles of the co-operative company so provide, in payment to the holders of the
preference shares of the co-operative company, if any, of a dividend, which shall notin any
case exceed arate of ten per centum per annum on the amounts paid up thereon, for any
period for which no disposal of profits was made;

(d ) if the articles of the co-operative company so provide, in payment to the holders of the
ordinary shares of the co-operative company of a dividend, which shall notin any case
exceed arate of ten per centum per annum on the amounts paid up thereon, for any period
for which no disposal of profits was made;



(e) any remaining surplus shall be paid to existing members in proportion to the number of
ordinary shares in the co-operative company held by each of them multiplied by the number
of completed months which has elapsed since—

(i) the date of the issue of such shares; or
(ii) the date of registration of such shares in the name of the present holders;

whichever of such cases may be provided forinrelation to any particular circumstances in the
articles of the co-operative:

Provided that, where there are different amounts paid up on the sharesin question, the
proportion payable shall be adjusted accordingly.

4] Subsidiary co-operative company

A co-operative company may, with the permission of the Minister, and subject to such
conditions as he may from time to time impose, formone or more subsidiary co-operative
companies or acquire one or more co - operative companies as its subsidiary co-operative
companies.

42 Special method for reduction of share capital

Notwithstanding, but without derogation from, this Act a share in a co-operative company
may be cancelled and the amount paid up thereonrefundedin such circumstances relating
to the termination of membership or otherwise as are authorized inits articles:

Provided that no such cancellation of a share orrefund of the amount paid up thereon shall—

(Q) affect the liability of a contributory in terms of this Act; or (b) be made;

unless there is appropriated fromthe free reserves, surplus or profit of the co-operative
company and added toits capital reserve an amount equal to the nominal v alue of such
cancelled share.

43 Disposal of produce of members to or through co-operative company

(1) A co-operative company which has as one of its objects the disposal of any produce or
livestock of its members may provide inits articles or may otherwise contract with its
members—

(a ) that no member shall dispose of any such produce or livestock or any part of such
produce or livestock by sale or barter other than by sale to or through the co-operative
company;



(b) that any member who contravenes any such articles or commits a breach of any such
contract shall pay to the co-operative company as liquidated damages a sum ascertained or
assessedin such manner as is provided in the articles or contract.

(2 ) Whenever any produce or livestock or any part thereof is delivered to a co-operative
company by a me m- ber thereof in accordance withits articles or a contractrefered to in
subsection (1) for the purpose of disposal to or through the co -operative company or its
agents, whether statutory bodies or otherwise, no creditor of the me m- ber delivering the
same may attach or charge such produce or livestock or part thereof or the proceeds of the
sale thereof that remain under the control of the co-operative company.

44 Shares or interest of members: charge and set-off, and immunity from attachment or
sale in execution

(1) A co-operative company shallhave a charge upon the shares, interest in the capital and
deposits of a member, past member or deceased member and upon any dividend, bonus or
profits payable to a member, past member or estate of a deceased member in respect of
any debt due to the co -operative company fromsuch mem- ber, past member or estate and
may set-off any sum credited or payable to a member, past member or estate of a deceased
member in or tow ards payment of any such debt.

(2 ) Subject to subsection (1), the share orinterest of a member in the capital of a co-
operative company shall not be liable to attachment or sale under an order of any courtin
respect of any debt or liability incurred by such member:

Provided that nothing in this subsection contained shall prohibit the cancellation of the share
or the transfer or sale of the share or interest of a member in accordance with the articles of
such co-operative company.

45 Company ceasing to be a co-operative company

(1) If acompany being a co-operative company alters its memorandum or articles in such a
manner that they no longer include the provisions which, under section thirty-six are required
to be includedin the memorandum and articles of a company in order to constitute it a co -
operative company, the co-operative company shall as on the date of the alteration cease
to be a co-operative company and shall within a period of one month after the said date
remov e the term “Co-operative” or any contraction or imitation thereof fromits name.

(2 ) The remov al of the term “Co-operative” or any contraction or imitation thereof fromthe
name of a com- pany in terms of sub section (1 ) shall not be regarded as a change of name
for the purposes of subsection (1) of section twenty-five.

(3 ) If defaultis made in complying with subsection (1) the company and ev ery officer of the
company who is in default shall be guilty of an offence and liable to a default fine of not
exceedinglevel two.



[Section as amended by Act No. 22 of 2001]

Private business corporations

46 Conversion of private business corporation info company
(1) In this section—

“orivate business corporation” means a priv ate business corporation incorporated under the
Private Business Corporations Act [Chapter 24:11].

(2) A priv ate business corporation that wishes to convert to a company shall deliverto the
Registrar— (a) an applicationin the prescribed formsigned by all its members; and

(b) all documents necessary for the formation of a company under this Act.

(3 ) If the Registrar is satisfied that the priv ate business corporation has complied with
subsection (2) and is notin default under the Priv ate Business Corporations Act [Chapter
24:11], he shall proceed in accordance with sections twenty-one and twenty-two.

(4 ) A company registered in accordance with this section shall be a company for all purposes
under this Act and shall be the same body corporate as the priv ate business corporation from
whichitwas converted.

Contracts, efc.
47 Ratification of contracts

Any confract made in writing by a person professing to act as agent or tfrustee for a company
not yet formed, incorporated or registered shall be capable of being ratified or adopted by or
otherwise made binding upon and

enforceable by such company after it has been duly registered as if it had been duly formed,
incorporated andregistered at the time when the contract was made, if—

(a ) the memorandum on its registration contains as one of the objects of such company the
adoption or ratification of or the acquisition of rights and obligations in respect of such
confract; and

(b) the contfract or a certified copy thereof is delivered to the Registrar simultaneously with the
delivery of the memorandum in terms of section twenty-one.

48 Form of contracts

(1) Contracts on behalf of a company may be made in the following manner—



(a ) any contract which, if made between private persons, would be by law required to be in
writing and signed by the parties, may be made on behalf of the company in writing and
signed by any person ac ting under its authority, expressed or implied, and may in the same
manner be v aried or discharged;

(b ) any contract which, if made between private persons, would by law be v alid though
made v erbally only and not reduced to writing, may be made v erbally on behalf of the
company by any person acting under its authority, expressed or implied, and may in the same
manner be v aried or discharged.

(2 ) All contracts made in accordance with subsection (1) shall be effectualinlaw and shall
bind the company and its successors and all other parties thereto.

49 Promissory notes and bills of exchange

(1) A bill of exchange or promissory note shall be deemed to have been made, accepted or
endorsed on be- half of a company if made, accepted or endorsedin the name of, or by or
on behalf or on account of, the company by any person acting under its authority.

(2 ) All documents, other than the documents mentioned in subsection (1) and section forty-
eight, shall, if executed on behalf of a company, be signed as prescribed in section forty-eight
by any person acting under its authority, expressed or implied, unless the articles otherwise
provide.

50 Execution of deeds in external countries

A company may, by writing, whichiif it has a seal shall be under its seal and the hand of one of
its directors or, if it has not a seal, shall be under the hands of two of its directors or of one
director and of the secretary, empow er any per son, either generally orinrespect of any
specified matters, as its agent, to execute deeds onits behalf in any foreign country; and
every deedsigned by such agent, on behalf of the company, shall bind the company, if valid
in otherrespects.

51 Official seal for use in foreign countries

(1 ) Any company whose objects require or comprise the fransaction of business in foreign
countries may, if authorized by its articles, hav e for use in any foreign country an official seal,
which shall be a facsimile of the seal of the company, if any, with the addition on its face of
the name of the foreign country where itis to be used.

(2 ) A company having such an official seal may, by writing, whichif it has a seal for use in
Zimbabw e shall be under that seal and the hand of one of its directors or, if it has not such a
seal, shall be under the hands of two of its directors or of one director and of the secretary,
empow er any person appointed for the purpose in any foreign country to affix the said official
sealto any deed or other document to which the company is party.



(3 ) The authority of any such agent shall, as between the company and any person dealing
with the agent, continue during the period, if any, mentioned in the instrument conferring the
authority, or if no periodis there mentioned, then until notice of the revocation or

determination of the agent’s authority has been given to the person dealing with him.

(4 ) The person affixing any such official seal shall, by writing under his hand, on the deed or
other document to which the sealis affixed, certify the date and the place of affixing the
same.

(5 ) A deed or other document to which such an official sealis duly affixed shall bind the
company, if validin otherrespects.

52 Authentication of documents

A document or proceeding requiring authentication by a company may be signed by a
director, secretary or other authorized officer of the company, and need not be under its seal.

PART Il

SHARE CAPITAL AND DEBENTURES

53 Dating of prospectus

Prospectus

A prospectusissued by or on behalf of a company orin relation to an infended company shall
be dated and that date shall, unless the contrary is prov ed, be taken as the date of
publication of the prospectus.

54 Matters to be stated and reports to be set out in prospectus

(1) Every prospectusissued by or on behalf of a company or on behalf of any person who is or
has been e n- gaged orinterested in the formation of the company shall be in the English
language and must state the matters specifiedin Parts | and 1l of the Fourth Schedule and set
out—



(a ) the reports specified in Part Il of that Schedule, and the said Parts | and Il shall hav e effect
subject to the provisions containedin Part |1l of that Schedule;

(b) thereport of any expert who is mentionedin the prospectus or an abstract fromsuch
report certified by the expert as tfruly conv eying the substance of his report and of his opinions
and conclusions.

(2 ) A conditionrequiring or binding an applicant for shares in or debentures of a company to
waive compli- ance with any requirement of this section, or purporting to affect himwith
notice of any contract, document or matter not specifically referred to in the prospectus, shall
be void.

(3 ) It shall not be law ful to issue, distribute or deliv er or cause to be issued, distributed or
delivered any formof ap plication for shares in or debentures of a company unless the form s
issued with and attached to a prospectus which complies with the requirements of this

section:

Provided that this subsection shall not apply if it is shown that the form of application was
issued either —

(a ) in connection with a bona fide invitation to a person to enter into an underwriting
agreement withre-spect to the shares or debentures; or

(b) inrelation to shares or debentures which were not offered to the public.

If any person contravenes this subsection he shall be guilty of an offence and liable to a fine
not exceedinglevel ten or to imprisonment for a period not exceeding two years or to both

such fine and such imprisonment.

(4 ) Inthe event of non-compliance with or contravention of any of the requirements of this
section, adirector or other personresponsible for the prospectus shall notincur any liability by
reason of the non -compliance or contravention if—

(q) as regards any matter not disclosed, he prov es that he was not cognizant thereof; or

(b) he proves that the non-compliance or contravention arose froman honest mistake of
fact on his part; or

(c) the non-compliance or confravention wasinrespect of matters which in the opinion of
the court dealing with the case were immaterial or was otherwise such as ought, in the opinion
of that court, havingregard to all the circumstances of the case, reasonably to be excused:

Provided that, in the event of failure to include in a prospectus a statement withrespect to the
matters speci- fied in paragraph 15 of the Fourth Schedule, no director or other person shall
incur any liability in respect of the failure unless it be proved that he had knowledge of the
matters not disclosed.



(5 ) Any person who becomes a director of a company after the issue of any prospectus by or
on behalf of that company and prior to the first general meeting of the company at which
directors are elected or appointed shall be deemed to be a personresponsible for the
prospectus and to hav e incurred liability in the same manner as a direc- tor or a proposed
director who has signed the prospectus or on whose behalf the prospectus was signed by an
agent.

(6) This section shall not apply to—

(a ) the issue to existing members or debenture holders of a company of a prospectus or form
of applicationrelating to shares in or debentures of the company, whether an applicant for
shares or debentures will or will not hav e the right to renounce in favour of other persons; or

(b) theissue of a prospectus or form of applicationrelating to shares or debentureswhich are
or are to be in all respects uniformwith shares or debentures previously issued and for the time
being dealt in or quoted on a securities exchange registered under the Securities Act
[Chapter 24:25] or on a stock exchange of good repute outside Zimbabwe;

[Paragraph as amended by section 120 of Act No. 17 of 2004]

but, subject as aforesaid, this section shall apply to a prospectus or a form of application
whetherissued on or withreference to the formation of a company or subsequently.

(7 ) Nothingin this section shall limit or diminish any liability which any person may incur under
the co m- mon law or this Act apart from this section.

(8 ) Every newspaper or other advertisement whatsoever offering or calling attention to an
offer orintended offer of sharesin or debentures of acompany to the public for subscription or
purchase shall be deemed to be a prospectus issued by the personresponsible for publishing
or disseminating the adv ertisement (and all enactments and rules of law as to the contents of
prospectuses and as to liability in respect of statements in and omissions from prospectuses or
otherwise relating to prospectuses shall apply and hav e effect accordingly), unless it contains
a statement as to the places at and times during which copies of the prospectuses may be
obtained and no more than the following—

(Q) the number and description of the shares or debentures concerned; (b) the name and
date of registration of the company;

(c) the general nature of the main business or proposed main business of the company;

(d) the names of the directors or proposed directors.

No statement that or to the effect that the adv ertisement is not a prospectus shall av ail to
prevent the operation of this subsection.



[Section as amended by Act No. 22 of 2001]
55 Expert's consent to issue of prospectus containing statement by him

(1) A prospectus inviting persons to subscribe forshares in or debentures of a company and
including a state- ment purporting to be made by an expert shall not be issued unless—

(a ) he has given and has not, before delivery of a copy of the prospectus for registration,
withdrawn his written consent to the issue thereof with the statement included in the form and
contextin whichitisi n- cluded; and

(b) astatement that he has given and has not withdrawn his consent as aforesaid appearsin
the prospectus.

(2 ) If any prospectus isissuedin contrav ention of subsection (1), the company and every
person who is knowingly a party to the issue thereof shall be guilty of an offence and liable, in
the case of the company, to a fine not exceeding levelten and, in the case of any such
person, to a fine not exceedinglevel ten or to imprisonment for a period not exceeding two
years or fo both such fine and such imprisonment.

[Section as amended by Act No. 22 of 2001]
56 Registration of prospectus

(1 ) No prospectus shall be issued by or on behalf of a company or in relation to an intended
comp any unless, on or before the date of its publication, a copy thereof has been filed with
and registered by the Registrar. Such copy shall be signed by every person who is named
therein as a director or proposed director of the company, or by his agent authorized in
writing, and shall hav e endorsed thereon or attached thereto—

(Q) any consent to the issue of the prospectus required by section fifty-five from any person
as an expert; and (b) inthe case of a prospectusissued generally, also—

(i) a copy of any contractrequired by paragraph 14 of the Fourth Schedule to be stated
in the pro- spectus or, in the case of a contract notreduced to writing, a memorandum giving
full particulars thereof; and

(ii) where the persons making any report required by Part Il of that Schedule have made
therein, or hav e, without giving the reasons, indicated therein any such adjustments as are
mentionedin paragraph 26 of that Schedule, a written statement signed by those persons
setting out the a d- justments and giving the reasons therefor.

The references in subparagraph (i) of paragraph (b ) to the copy of a contract required
thereby to be endorsed on or attached to a copy of the prospectus shall, in the case of a
confractwholly or partly in a foreign language, be taken as referencesto a copy of a certified



translation of the contract or a copy embodying a certified translation of the partsin a foreign
language, as the case may be.

(2) Every prospectusshall, on the face of it—
(q) specify the date of its registration under subsection (1); and

(b) specify orrefer to statements included in the prospectus w hich specify any documents
required by this section to be endorsed on or attached to the copy so delivered.

(3 ) The Registrar shall not register a prospectus unless it is dated and the copy thereof signed
in manner re- quired by this section and unless it has endorsed thereon or attached thereto
the documents, if any, specified as aforesaid.

(4 ) If aprospectus states that the whole or portion of the share capital or debentures offered
for subscription has been underwritten the prospectus shall not be registered until there is

lodged with the Registrar the documents required by section sixty.

(5 ) The Registrar shall not register any prospectus which names any person as the auditor,
legal practitioner, banker or broker of the company or proposed company unless it is
accompanied by the consentin writing of the person so named to act in the capacity stated,
but such person shall not be deemed thereby to hav e authorized the issue of the prospectus.

(6 ) No prospectus shall be issued more than three months after the date of its registration by
the Registrar and if a prospectus is so issued it shall be deemed to be a prospectus a copy of
which has not beenregistered.

(7) If a prospectusisissued—
(q) without a copy thereof being filed with andregistered by the Registrar; or

(b) without the copy so filed and registered having endorsed thereon or attached thereto
the required docu- ments;

the company and ev ery person who is knowingly a party to the issue of the prospectus shall
be guilty of an offence andliable, in the case of the company, to a fine not exceedinglevel
ten and, in the case of any such person, to a fine not exceeding lev el ten or to imprisonment
for a period not exceeding two years or to both such fine and such imprisonment.

[Section as amended by Act No. 22 of 2001]

57 Restriction on alteration of terms mentioned in prospectus or in statement in lieu of pro-
spectus



A company not being a private company shall not previously to the statutory meeting vary in
any material re- spect the terms of a contractrefered to in the prospectus, or statementin
lieu of prospectus, except subject to the approv al of the statutory meeting.

58 Civil liability for mis-statements in prospectus

(1) Subject to this section, where a prospectus invites persons to subscribe forshares in or
debentures of a company, the following persons shall be liable to pay compensation to all
persons who subscribe forany shares or debentures on the faith of the prospectus for the loss
or damage they may hav e sustained by reason of any untrue statement included therein, that
is fo say—

(a) every personwhois adirector of the company at the time of the issue of the prospectus;
and

(b)) every person who hasin writing authorized himself to be named and is named in the
prospectus as a director or as having agreed to become a director, eitherimmediately or
after an interval of time; and

(c) every person being a promoter of the company; and
(d) every person who has authorized the issue of the prospectus: Provided that—

(i) where, under section fifty-five, the consent of a personis required to the issue of a
prospectus and he has

giventhat consent, he shall not by reason of his having given it be liable under this subsection
as a per-son who has authorized the issue of the prospectus exceptinrespect of an untrue
statement purporting to be made by him as an expert;

(i) Nno person whose ordinary business or part of whose ordinary businessitis fo do
secretarial or adminis- trative work, shall be liable under this subsection as a person who has
authorized the issue of the pro- spectus by reason only that he is employed by the company to
performonits behalf the secretarial and administrative work of the issue o f shares or
debentures to which the prospectus relates andis named in the prospectus as secretary or
manager for the issue.

(2) No person shall be liable under subsection (1) if he proves—

(a ) that, having consented to become a director of the company, he withdrew his consentin
writing before the issue of the prospectus and that it was issued without his authority or

consent; or

(b ) that the prospectus was issued without his knowledge or consent and that, on becoming
aware of itsissue, he forthwith gave reasonable public notice that it was issued without his
knowledge or consent; or



(c) that, after the issue of the prospectus and before allotment thereunder, he, on
becoming aw are of the untrue statement, made an immediate written withdrawal of his
consent thereto and gav e reasonable public notice of such withdrawal and of the reason

therefor; or
(d) that—

(i) as regards ev ery untrue statement, not purporting to be made on the authority of an
expert or of a public official document or statement, he had reasonable grounds to believe
and did up to the time of the allotment of the shares or debentures, as the case may be,
believe that the statement was frue; and

(i) as regards ev ery untrue statement purporting to be a statement by an expert or
containedin what purports to be a copy of or extract froma report or valuation of an expert,
it fairly represented the statement, or was a correct and fair copy of or extract fromthe report
or valuation, and he had reasonable grounds to believe and did up to the fime of the issue of
the prospectus believe that the person making the statement was competent to make it and
had given the consent re- quired by section fifty-five to the issue of the prospectus and had
not withdrawn that consent be- fore delivery of a copy of the prospectus for registration or, to
the defendant’s knowledge, before allotment thereunder; and

(iii) as regards ev ery untrue statement purporting to be a statement made by an official
person or contained in what purports to be a copy of or extract from a public official
document, it was a correct and fair representation of the statement or copy of or extract from

the document:

Provided that this subsection shall not apply in the case of a person liable, by reason of his
having given a consentrequired of him by section fifty-five, as a person who has authorized
the issue of the prospectus inrespect of an untrue statement purporting to be made by him as

an expert.

(3 ) A person who apart fromthis subsection would under subsection (1) be liable, by reason of
his ha ving given the consent required of him by section fifty-five, as a person who has
authorized the issue of a prospectus inrespect of an untrue statement purporting to be made
by him as an expert shall not be so liable if he proves—

(a ) that, having given his consent under section fifty-five to the issue of the prospectus, he
withdrew it in writing before delivery of a copy of the prospectus for registration; or

(b) that, after delivery of a copy of the prospectus for registration and before allotment
thereunder, he, on becoming aw are of the untrue statement, made an immediate written
withdrawal of his consent and gav e reasonable public notice of such withdrawal and of the

reason therefore; or



(c) that he was competent to make the statement and that he had reasonable ground to
believe and did up to the time of the allotment of the shares or debentures, as the case may
be, believ e that the statement was frue.

(4) Where—

(a ) the prospectus contains the name of a person as a director of the company, or as having
agreed to be- come a director thereof, and he has not consented in writing to become a
director or has in writing wit h- drawn his consent before the issue of the prospectus and has
not authorized or consented to the issue thereof; or

(b)) the consent of a personis required under section fifty-five to the issue of the prospectus
and he either has not given that consent or has withdrawn it before the issue of the
prospectus;

the directors of the company, except any without whose knowledge or consent the
prospectus wasissued, and any other person who authorized the issue thereof shall be liable,
jointly and sev erally, to indemnify the person named as aforesaid or whose consent was
required as aforesaid, as the case may be, against all damages, costs and ex- penses to
which he may be made liable by reason of his name having beeninserted in the prospectus
or of the inclusion therein of a statement purporting to be made by him as an expert, as the
case may be, orin defending himself against any action or legal proceeding brought against
him in respect thereof:

Provided that a person shallnot be deemed for the purposes of this subsection to have
authorized the issue of a prospectus by reason only of his having given the consent required
by section fifty-five to the inclusion therein of a statement purporting to be made by him as an
expert.

59 Criminal liability for mis-statements in prospectus

(1 ) Where a prospectusissued after the 1st April, 1952, includes any untrue statement, any
person who a u- thorized the issue of the prospectus shall be guilty of an offence and liable to
a fine not exceeding level twelve or to imprisonment for a period not exceeding five years or
to both such fine and such imprisonment unless he prov es either that the statement was
immaterial or that he had reasonable grounds to believe and did, up to the time of the issue
of the prospectus, believe that the statement was true.

(2 ) A person shall not be deemed for the purposes of subsection (1) to have authorized the
issue of a prospec- tus by reason only of his having given the consent required by section fifty-
five to the inclusion therein of a state- ment purporting fo be made by him as an expert.

[Section as amended by Act No. 22 of 2001]

60 Underwriting contract and affidavit to be delivered to Registrar



(1) If the whole or portion of the share capital or debentures of a company being offered for
subscription has been or is being underwritten, the company shall deliv er to the Registrar, not
later than the date of the proposed offer of shares or debentures, a copy of the underwriting
contract and an affidavit sworn by the person named as underwriter or, if such underwriter be
a company, by two directors of such company, stating that to the best of the deponent’s
knowledge and belief the underwriter is and will be in a position to carry out his obligations
evenif no shares or debentures, as the case may be, are applied for.

(2 ) The underwriter shall furnish the company within seven days of a written request by the
company with the affidavit required by subsection (1).

(3 ) If the underwriter fails to comply with subsection (2), he shall be guilty of an offence and
liable to a fine not exceeding level five or to imprisonment for a period not exceeding six
months or to both such fine and such imprisonment.

(4 ) Inthe event of any underwriter, if such an affidavit is sworn, being unable, when duly
called upon, to carry out his obligations under the underwriting contract, the affidavit shall be
deemed to hav e been sworn wit h- out reasonable ground for belief that the person named
as underwriter was or would be in a position to carry out his obligations under that contract;
and the person swearing such affidavit, unless he proves that he did so believe and had
reasonable ground for the belief, shall be guilty of an offence and liable to a fine not
exceedinglevel seven or to imprisonment for a period not exceeding one year or to both such
fine and such imprisonment.

(5 ) If defaultis made in complying with subsection (1) the company shall be guilty of an
offence andliable to a fine not exceedinglevel three.

[Section as amended by Act No. 22 of 2001]
61 Document containing offer of shares or debentures for sale to be deemed prospectus

(1 ) Where a company allots or agrees to allot any shares in or debentures of the company
with aview to all or any of those shares or debentures being offered for sale to the public, any
document by which the offer for sale to the public is made shall for all purposes be deemed to
be a prospectusissued by the company, and this Act shall apply and hav e effect
accordingly, as if the shares or debentures had been offered to the public for subscription and
as if persons accepting the offerinrespect of any shares or debentures were subscribers for
those shares or debentures, but without prejudice to the liability, if any, of the persons by
whomthe offeris made, in respect of mis-statements contained in the document or otherwise
in respect thereof.



(2 ) Inthis Act, it shall, unless the contrary is proved, be evidence that an allotment of, or an
agreement to al- lot, shares or debentures was made with a view to the shares or debentures
being offered for sale to the public if it is shown—

(a ) that an offer of the shares or debentures or of any of them for sale to the public was made
within six months after the allotment or agreement to allot; or

(b) that at the date when the offer was made the whole consideration to be received by the
company in respect of the shares or debentureshad not beenso received.

(3 ) Section fifty-four as applied by this section shall hav e effect as if it required a prospectus to
state, in addi- tion to the matters required by that section to be statedin a prospectus—

(a ) the net amount of the considerationreceived or to be received by the company in
respect of the shares or debentures to which the offerrelates; and

(b) the place and time at which the contract under the said shares or debentureshav e been
or are to be allotted may be inspected;

and section fifty-six as applied by this section shall hav e effect as though the persons making
the offer were per-sons named in a prospectus as directors of a company.

(4 ) Where an offer to which this section relates is made by a company or a partnership it shall
be sufficient if the document aforesaid is signed on behalf of the company or partnership by
two directors of the company or not less than half of the partners, as the case may be, and
any such director or partner may sign by his agent author-ized in writing.

62 Interpretation of provisions relating to prospectus
In this Act—

(a) astatement included in a prospectus shall be deemed to be untrue if it is misleading in the
formand contextin whichitisincluded;

(b) astatement shallbe deemed to be includedin a prospectus ifitis contained therein orin
any report or memorandum appearing on the face thereof or by reference incorporated
therein orissued therewith;

(c) if any matter which ought, under sections fifty-four and fifty-five and the Fourth Schedule or
under subsection (3) of section sixty-one , to be inserted in a prospectus is omitted therefrom
and if such omis- sionis calculated to mislead then the prospectus shall be deemed, in respect
of such omission, to be a prospectus in which an untrue statementisincluded.

63 Construction of references to offering shares or debentures to public



(1 ) Any reference in this Act to offering shares or debentures to the public shall, subject to any
provision to the contrary contained therein, be construed as including areference to offering
them to any section of the public, whether selected as members or debenture holders of the
company concerned or as clients of the person issuing the prospectus or in any other manner,
and referencesin this Act orin a company’s articles to invitations to the public to subscribe for
shares or debentures shall, subject as aforesaid, be similarly construed.

(2 ) Subsection (1) shall not be taken as requiring any offer or invitation to be freated as made
to the public if it can properly be regarded, in all the circumstances, as not being calculated

to result, directly or indirectly, in the shares or debenturesbecoming av ailable for subscription
or purchase by persons other than those receiving the offer or invitation, or otherwise as being

a domestic concern of the persons making and receiving it, and in par- ticular—

(a) a provisionin acompany'’s articles prohibiting invitations to the public to subscribe for
shares or deben- tures shall not be taken as prohibiting the making to members or debenture
holders of an invitation which can properly be regarded as aforesaid; and

(b) provisions of this Act relating to private companies shall be construed accordingly.
64 Restrictions on offering shares for subscription or sale

(1) It shallnot be law ful for any person to go fromhouse to house, or fromfarm to farm,
offering shares or debentures for subscription or purchase to the public or any member of the

public.

In this subsection, “house” shallinclude any office, shop or business premises, save the office or
business premises of a person whose ordinary business or part of whose ordinary businessit is to
deal in shares or deben- tures, whether as principal or agent.

(2) No person shall either v erbally or in writing, including any new spaper advertisement—
(a) make an offer of shares for sale to the public or any member of the public; or

(b) invite offers fromthe public or any member of the public to purchase any shares;

and no person shallissue, distribute or publish any material which inits form and context is
calculated to be understood as an offer or invitation as aforesaid unless the offer, invitation or
material is accompanied either by a prospectus complying with this Act or by a written
statement containing the particulars required by this section to be included therein.

The said statement shall be dated and signed by the person or persons making the offer or
invitation orissu- ing, distributing or publishing the said material and, if such personis a
company, by every director thereof:

Provided that this subsection shall not apply—



(a ) if the shares to which the offer or invitation or material relates are shares which are quoted
on, orin respect of which permission to deal has been granted by, a securities exchange
registered under the Se- curities Act [ Chapter 24:25] or a stock exchange of goodrepute
outside Zimbabw e, and the person making the offer or invitation or publishing the material so
states in writing specifying the stock e x- change; or

[Paragraph as amended by section 120 of Act No. 17 of 2004]

(b ) if the shares in question are shares which a company has allotted or agreed to allot with a
view to their being offered for sale to the public; or

(c) if the offer orinvitationis made or the material is published only to persons whose
ordinary business or part of whose ordinary business itis fo deal in shares or debentures
whether as principals or agents; or

(d ) to an offer for sale to the public of or an invitation to the public to tender for un quoted
shares made in the course of winding up a company in liquidation orin a deceased, insolvent
or assigned estate or in an estate held under curatorship or in execution of ajudgment of any
competent court; or

(e) to an offer orinvitation made inrespect of unquoted shares by a person who is at the time
of the offer orinvitation the bona fide registered beneficial owner of them.

(3) The said statement shall contain particulars with respect to the following matters—

(a ) whether the person making the offeris acting as principal or agent, and if as agent the
name of his principal and an address in Zimbabw e where that principal can be served with
pro cess and the nature and extent of the remunerationreceived orreceivable by the agent
for hisservices;

(b) the date on which and the country in which the company was incorporated and the
address of its regis- tered or principal office in Zimbabwe or, if none, the address of its principal
office outside Zimbabwe;

(c) the authorized share capital of the company and the amount thereof which has been
issued, the classes into whichiitis divided and the rights of each class of members in respect of
capital, dividends and vo t-ing and the number and amount of shares issued for cash and the
number and amount thereof issued for a consideration otherthan cash, giving the dates on
which and the prices at which or the consideration for which such shares wereissued;

(d ) the dividends, if any, paid by the company on each class of shares during each of the five
financial years immediately preceding the offer or such lesser period as the company may
hav e operated and, withre- spect to the rates of such dividends, particulars of each such
class of shares on which such dividends have been paid, and if no dividend has been paidin
respect of shares of any particular class during any of those years, a statement to that effect;



(e) the total amount of any debenturesissued by the company and outstanding at the
date of the statement, together with the rate of interest payable thereon;

(f) the names and addresses of the directors of the company;

(9) whether or not the shares offered are fully paid up and, if not, to what extent they are
paid up;

(h ) whether or not the shares are quoted on, or permission to deal therein has been granted
by, a securities exchange registered under the Securities Act [Chapter 24:25]or any stock
exchange outside Zimbabwe, and, if so, which, and, if not, a statement that they are not so
quoted or that no such permission has been granted;

(i) if the offer relates to units, particulars of the names and addresses of the personsin
whomthe shares represented by the units are vested, the date of and the parties to any
document defining the terms on which those shares are held and an address in Zimbabw e
where that document or a copy thereof can be inspected;

(i) partficulars of the dates on which and the prices at which the shares offered were—
(i) originally issued by the company; and

(ii) acquired by the person making the offer, or by his principal, giving the reasons for any
differ- ence between such prices and the prices at which the shares are being offered.

In this subsection the expression “company” means the company by which shares to which a
statementrelates were or are to be issued.

(4 ) If any person contravenes this section he shall be guilty of an offence and liable to a fine
not exceedinglevel ten or to imprisonment for a period not exceeding two years or to both
such fine and such imprisonment.

(5 ) If aperson convicted of an offence under this sectionis a company, whethera company
within the me an- ing of this Act or not, every director of the company shall be guilty of the like
offence and subject to the like penalties unless he prov es that the act constituting the offence
took place without his knowledge or consent.

(6 ) Inthis section, unless the context otherwiserequires, the expression “offer” includes an
invitation to make an offer, the expression “shares” means the shares of a company, whether
a company within the meaning of this Act or not, and includes debentures and units, and the
expression “unit” means any right or interest, by what- ever name called, in a share, and for

the purposes of this section a person shall not, in relation to a company, be



regarded as not being a member of the public by reason only that he is a holder of sharesin
the company or a purchaser of goods fromthe company.

(7 ) If any personis convicted of having made an offer in contravention of this section the
court before which he is convicted may order that any contract made as a result of the offer
shall be void and, where it makes any such order, may give such consequential directions as it
thinks proper for the repayment of any money or the retransfer of any shares.

[Section as amended by Act No. 22 of 2001]
Allotment
65 Prohibition of allotment unless minimum subscriptionreceived

(1 ) No allotment shall be made of any share capital of a company offered to the public for
subscription unless the amount stated in the prospectus as the minimum amount which, in the
opinion of the directors, must be raised by the issue of share capital in order to provide for the
matters specified in paragraph 4 of the Fourth Schedule has been subscribed, and the sum
payable on application for the amount so stated has been paid to and received by the
company. For the purposes of this subsection an amount statedin any cheque received by
the company in payment shall be deemed not to have been paid to and received by the
company—

(a) until the amount of the cheque has been credited to the account of the company withiits
bankers;

(b)) if the company has at any time delivered to the payer and has not beenrepaid the
amount or value of any money, bill, promissory note, cheque or other v aluable consideration
otherwise thanin discharge of a debt bona fide due by the company to such payer, then to
the extent of the amount or value of such money, bill, promissory note, cheque or other

v aluable consideration.

(2 ) The amount so statedin the prospectus shall be reckoned exclusively of any amount
payable otherwise thanin cash and isin this Actreferred to as “the minimum subscription”.

(3 ) The amount payable on application on each share shall be the same in respect of all
shares of the same class in any one issue and shall not be less than ten per centum of the
nominal amount of the share.

(4 ) The amount paid on application shall be set apart by the directorsin a separate bank
account and shall not be av ailable for the purposes of the company or for the satisfaction of
its debts until the minimum subscription has been made up.

(5 ) If the conditions aforesaid have not been complied with on the expiration of sixty days
after the firstissue of the prospectus, allmoney received from applicants for shares shall



forthwith be repaid to themwithout interest and, if any such money is not so repaid within
seventy days after the issue of the prospectus. the directors of the company shall be guilty of
an offence andliable to a fine not exceeding level ten and, further, shall be jointly and
severally liable to repay that money with interest at the rate prescribed in the Prescribed Rate
of Interest Act [Chapter 8:10] fromthe expiration of the sev entieth day:

Provided that a director shall not be guilty of an offence nor personally liable to repay the
money if he provesthat the defaultin the repayment of the money was not due to any

misconduct or negligence on his part.
[Subsection as amended by section 16 of Act No. 12 of 1997]

(6 ) Any conditionrequiring or binding any applicant for shares to waive compliance with any
requirements of this section shall be v oid.

[Section as amended by Act No. 22 of 2001]

66 Prohibifion of allotment in certain cases unless statement in lieu of prospectus delivered
to Registrar

(1) This section shall not apply to a private company.

(2 ) A company which does notissue a prospectus on or with reference to its formation, or
which has issued such a prospectus but has not proceeded to allot any of the shares offered
to the public for subscription, shall not allot any of its shares or debentures unless atleast three
days before the first allotment of either shares or deben- tures there has been delivered to the
Registrar for registration a statementin lieu of prospectus signed by ev ery person whois
named therein as a director or a proposed director of the company or by his agent authorized
in writing, in the form and containing the particulars set outin Part | of the Fifth Schedule and,
in the cases me n- fionedin Part |l of that Schedule, setting out the reports specified therein,
and the said Parts | and |1 shall hav e effect subject to Part 11l of that Schedule.

(3 ) Every statementinlieu of prospectus delivered under subsection (2) shall, where the
persons making any such report as aforesaid have made therein or hav e, without givingthe
reasons, indicated therein any such adjust- ments as are mentioned in paragraph 5 of the Fifth
Schedule, hav e endorsed thereon or attached thereto a written statement signed by those
persons setting out the adjustments and giving the reasons therefore.

(4 ) If acompany contravenessubsection (2) or (3 ) the company and ev ery director of the
company who knowingly and wilfully authorizes or permits the contravention shall be guilty of
an offence andliable to a fine not exceedinglevel five

(5 ) Where astatementin lieu of prospectus delivered to the Registrar under subsection (2)
includes any un- true statement, any person who authorized the deliv ery of the statementin
lieu of prospectus for registration shall



be guilty of an offence and liable to a fine not exceeding level twelve or to imprisonment for a
period not excee d-ing five years or to both such fine and such imprisonment, unless he

prov es either that the untrue statement was immaterial or that he had reasonable grounds to
believe and did up to the time of the delivery forregistration of the statement in lieu of
prospectus believe that the untrue statement was true.

(6) For the purposes of this section—

(a) astatement includedin a statementin lieu of prospectus shall be deemed to be untrue if
it is misleading in the formand contextin whichitisincluded; and

(b)) astatement shall be deemed to be includedin a statementin lieu of prospectusifitis
contained therein orin any report or memorandum appearing on the face thereof or by
reference incorporated therein; and

(c) if any matter which ought, under the provisions of the Fifth Schedule, to be insertedin a
statement in lieu of prospectus is omitted therefrom and if such omissionis calculated to
mislead then the statementin lieu of prospectus shall be deemed, in respect of such omission,
to be a statement in lieu of prospectus in which an untrue statementis included.

[Section as amended by Act No. 22 of 2001]
67 Effect of iregular allotment

(1) An allotment made by a company in contrav ention of section sixty-five or sixty -six shall be
voidable at the instance of the applicant within one month after the holding of the statutory
meeting and not later; orin any case, where the company is not required to hold a statutory
meeting, or where the allotment is made after the holding of the statutory meeting, within one
month after the date of the allotment, and not later, and shall be so void able
notwithstanding that the company is in course of being wound up.

(2 ) If any director of a company knowingly contravenes, or permits or authorizes the
contrav ention of section sixty-five or sixty-six he shall be liable to compensate the company
and the allottee, respectively, for any loss, damages or costs which the company or the
allottee may hav e sustained or incurred thereby:

Provided that proceedings to recover any such loss, damages or costs shall not be
commenced after the expi- ration of two years fromthe date of the allotment.

68 Allotment voidable if application formnot attached to prospectus

Where an application formis required by section fifty-four to be attached to a prospectus,
every dllotment of shares or debentures made otherwise than in pursuance of an application
formwhich was attached to a prospectus as required by subsection (3) of section fifty-four



shall be voidable at the instance of the allottee within one month after allotment, unless it is
shown that the allottee at the time of his application was in fact possessed of a copy of the
prospectus or was aw are of its contents.

69 Application for and allotment of shares

(1 ) No allotment shall be made of any shares in or debentures of a company in pursuance of
a prospectus is- sued generally and no proceedings shall be taken on applications made in
pursuance of aprospectus so issued, until the be ginning of the third day after that on which
the prospectusis first soissued or such later time, if any, as may be specifiedin the prospectus.

The beginning of the said third day or such later time as aforesaid is in this Act referred to as
“the time of the opening of the subscription lists”.

(2 ) Insubsection (1) the reference to the day on which the prospectusis first issued generally
shall be con-strued as referring to the day on whichitis firstissued as a newspaper
adv ertisement:

Provided that, if it is not so issued as a newspaper advertisement before the third day after
that on whichiitis first so issued in any other manner, the said reference shall be construed as

referring to the day on whichitis first so issued in any manner.

(3 ) The validity of an allotment shall not be affected by any contravention of the foregoing
provisions of this section but, in the event of any such contravention, the company and every
officer of the company who is know- ingly a party to the default shall be guilty of an offence
and liable to a fine not exceedinglevelseven

(4 ) Inthe application of this section to a prospectus offering shares or debentures for sale, the
foregoing sub- sections shall hav e effect with the substitution of referencesto sale for
references to allotment, and with the substitution for the reference to the company and every
officer of the company who is knowingly a party to the default of a reference to any person
by or through whomthe offer is made and who knowingly and wilfully a u- thorizes or permits
the contravention.

(5 ) An application for shares in or debentures of a company which is made in pursuance of a
prospectus is- sued generally shall not be rev ocable until after the expiration of the third day
after the time of the opening of the subscription lists, or the giving before the expiration of the
said third day, by some person responsible under section fifty-eight for the prospectus, of a
public notice having the effect under that section of excluding or limit- ing the responsibility of
the person givingit.

(6 ) Inreckoning for the purposes of this section and of section seventy the third day after
another day, any in- tervening day whichis a Saturday or Sunday or which'is a public holiday
in Zimbabw e shall be disregarded and if



the third day, as so reckoned, is itself a Saturday or Sunday or a public holiday there shall for
the said purposes be substituted the first day thereafter whichis none of them.

[Section as amended by Act No. 22 of 2001]
70 Allotment of shares and debentures to be dealt in on stock exchange

(1 ) Where a prospectus, whether issued generally or not, states that application has been or
will be made for permission for the shares or debentures offered thereby to be dealtin on any
stock exchange, any allotment made on an application in pursuance of the prospectus shall,
whenevermade, be void if the permission has not been applied for before the third day after
the firstissue of the prospectus or if the permission has been refused before the expiration of
twenty-one days fromthe date of the closing of the subscription lists or such longer period not
exceeding forty-two days as may, within the said twenty-one days, be notified to the
applicant for permission by or on behalf of the stock exchange.

(2 ) Where the permission has not been applied for as aforesaid, or has beenrefused as
aforesaid, the com- pany shall forthwith repay without interest allmoney received from
applicantsin pursuance of the prospectus, and, if any such money is notrepaid within eight
days after the company becomes liable to repay it, the directors of the company shall be
jointly and sev erally liable to repay that money with interest at the rate prescribedin the

Prescribed Rate of Interest Act [Chapter 8:10] from the expiration of the eighth day:

Provided that a director shall not be liable if he proves that the default in the repayment of the
money was not due to any misconduct or negligence on his part.

[Subsection as amended by section 16 of Act No. 12 of 1997]

(3 ) Allmoney received as aforesaid shall be kept in a separate bank account and shall not
be available for the purposesof the company or for the satisfaction of its debts so long as the
company may become liable to repay it under subsection (2) and, if defaultis made in
complying with this subsection, the company and ev ery officer of the company whoisin
default shall be guilty of an offence and liable to a fine not exceeding levelten or toim-

prisonment for a period not exceeding two years or to both such fine and such imprisonment.

(4 ) Any conditions requiring or binding any applicant for shares or debentures towaive
compliance with any requirement of this section shall be v oid.

(5 ) For the purposes of this section, permission shall not be deemed to be refused ifit is
infimated that the application for it, though not at present granted, will be given further
consideration.

(6) This section shallhav e effect—



(a ) inrelation to any shares or debentures agreed to be taken by a person underwriting an
offer thereof by a prospectus as if he had applied therefor in pursuance of the prospectus;
and

(b) in relation to a prospectus offering shares for sale with the following modifications, that is
to say—

(i) references to sale shall be substituted for references to allotment; and

(ii) the persons by whomthe offer is made, and not the company, shall be liable under

subsection (2) to repay money received from applicants, and references to the company’s
liability under that subsection shall be construed accordingly; and

(iii) for the referencein subsection (3) to the company and ev ery officer of the company
who is in default there shall be substituted a reference to any person by or through whom the
offeris made and who knowingly and wilfully authorizes or permits the default.

[Section as amended by Act No. 22 of 2001]
71 Register andreturn as to allotments
(1) Every company shall keep aregister of allotments at his registered office.

(2 ) A company, wheneverit makes any allotment of its shares, shall, within one month
thereafter, lodge with the Registrar—

(a ) areturn of the allotments, stating the number and nominal amount of the shares
comprisedin the allot- ment, the names and addresses of the allottees and the amount, if

any, paid or due and payable on each share; and

(b ) in the case of shares allotted as fully or partly paid up otherwise thanin cash, a confractin
writing and signed by the parties thereto, constituting the title of the allottee to the allotment,
together with any co n-fract of sale or for services or other consideration inrespect of which
that allotment was made, and a re- turn stating the number and nominal amount of shares so
allotted, the extent to which they are to be treated as paid up and the consideration for
which they have been allotted:

Provided that it shall not be necessary for areturnreferred to in paragraph (a) to state the
names and a d- dresses of the allottees in the case of an allotment of a class which has been
prescribed as being one inrelation to which the names and addresses of the allottees shall not
be statedin the return.

(3 ) Where acontract such asisreferred to in paragraph (b ) of subsection (2) has not been
reduced to writing, the company shall, within one month after the allotment of its shares,
lodge with the Registrar such particulars of the contract as may be prescribed.



(4 ) If defaultis made in complying with the requirements of this section the company and
every officer of the company who is knowingly a party to the default shall be guilty of an
offence andliable to a default fine not exceedinglevel two:

Provided thatin case of default in lodging with the Registrar within one month after the
allotment any docu- ment required to be lodged by this section, the company, or any person
liable for the default, may apply to the court for relief and the court, if satisfied that the
omission to lodge the document was accidental or due to inadv er-tence or thatitis just and
equitable to grantrelief, may make an order extending the time for the lodging of the
documents for such period as the court may think proper.

[Section as amended by Act No. 22 of 2001]
Commissions and Discounts

72 Powerto pay certain commissions and prohibition of payment of all other commissions,
discounts

(1) It shall be lawful for a company to pay a commission to any personin consideration of his
subscribing or agreeing to subscribe, whether absolutely or conditionally, for any shares in the
company, or procuring or agree- ing to procure subscriptions, whether absolute or
conditional, for any shares in the company if—

(q) the payment of the commission is authorized by the articles; and

(b) the commission paid or agreed to be paid does not exceed five per centum of the
price at which the shares are issued or the amount or rate authorized by the articles,
whicheveris the less; and

(c) the amount or rate per centum of the commission paid or agreed to be paid is—

(i) in the case of shares offered to the public for subscription, disclosed in the prospectus;
or
(i) in the case of shares not offered to the public for subscription, disclosed in the

statement in lieu of prospectus or in a statement in the prescribed formsigned in like manner
as a statementin lieu of prospectus and delivered, before payment of the commission, to the
Registrar for registration, and where a circular or notice, not being a prospectus, inviting
subscription for the sharesisis- sued, also disclosed in that circular or noftice;

and

(d ) the number of shares which persons hav e agreed for a commission to subscribe absolutely
is disclosed in manner aforesaid.



(2 ) Save as aforesaid, no company shall apply any of its shares or capital money, either
directly or indirectly, in payment of any commission, discount or allowance to any personin
consideration of his subscribing or agree- ing to subscribe, whether absolutely or conditionally,
f or any sharesin the company, or procuring or agreeing to procure subscriptions, whether
absolute or conditional, for any shares in the company, whether the shares or money be so
applied by being added to the purchase money of any property acquired by the company
or to the contract price of any work to be executed for the company, or the money be paid
out of the nominal purchase money or contract price, or otherwise.

(3 ) Nothingin this section shall affect the power of any company to pay such brokerage as it
has heretofore been lawful fora company to pay.

(4 ) A vendor to, promoter of or other person who receives payment in money or shares froma
company, shallhave and shall be deemed alw ays to have had powerto apply any part of
the money or shares so receivedin payment of any commission, the payment of which, if
made directly by the company, would hav e been legal under this section.

(5 ) If defaultis made in complying with the provisions of this section relating to the delivery to
the Registrar of the statement in the prescribed formthe company and ev ery officer of the
company whois in default shall be guilty of an offence and liable to a default fine not
exceedinglevelone.

[Section as amended by Act No. 22 of 2001]

73 Financial assistance by company for purchase of its own or its holding company’s
shares

(1) It shallnot be lawful for a company to give, whether directly or indirectly, and whether by
means of a loan, guarantee, the provision of security or otherwise, any financial assistance for
the purpose of orin connection with a purchase or subscription made or to be made by any
person of or for any shares in the company or, where the company is a subsidiary company, in
its holding company unless—

(Q) such assistance is givenin accordance with a special resolution of the company; and

(b ) immediately after such assistance is given, on a fair valuation the company’s assets,
excluding any asset resulting from the giving of the assistance, exceediits liabilities and it is
able to pay its debts as they be- come due in ordinary course of its business.

(2) If acompany gives financial assistance in contravention of subsection (1)—

(a ) any transactionrelating to such assistance and any transfer or allotment of shares arising
therefrommay be set aside by the court at the suit of the company or its liquidator or any
member or creditor of the company or of any party to the transaction; and



(b ) whether or not the court makes an order in terms of paragraph (a), every officer of the
company who made or took partin the decision that the company should enter into the
transaction may be ordered by the court at the suit of the company or its liquidator or any
member or creditor of the company or of any party to the transaction, to compensate the
company and any other party to the transaction who entered into itin good faith for any loss
resulting fromthe contrav ention of subsection (1):

Provided that no compensation for loss of anticipated profits shall be aw arded to the
company.

Issue of Shares at Premium or Discount and Redeemable Preference Shares
74 Application of share premiums

(1) If acompany issues shares at a premium, whether for cash or otherwise, a sum equal to
the aggregate amount or v alue of the premiums on those shares shall be transferred to an
account called “the share premium account” and provisions of this Actrelating to the
reduction of a company’s share capital shall apply, except as provided in this section, as if the
share premium account were part of its paid-up share capital.

(2) A company may apply its share premium account—

(a ) in paying up unissued shares to be allotted to its members, directors or employees, or to a
trustee for such persons, as fully paid bonus shares; or

(b) in writing off—
(i) the company’s preliminary expenses; or

(ii) the expenses of, or the commission paid or discount allowed on, any issue of shares or
deben- tures of the company; or

(c) in providing for the premium payable, if any, onredemption of any redeemable
preference shares or of any debentures of the company.

75 Powertoissue shares at a discount

(1) Subject to this section, it shall be law ful for a company to issue at a discount shares in the
company of a class already issued:

Provided that—

(i) the issue of the shares at a discount must be authorized by special resolution of the
company and must be sanctioned by the court;



(ii) the specialresolution must specify the maximum rate of discount at which the shares
are to beissued;

(iii) not less than one year must, at the date of the issue, hav e elapsed since the date on
which the company was entitled to commence business;

(iv)  the sharesto beissued at a discount must be issued within thirty days after the date on
which the issue is sanctioned by the court or within such extended time as the court may all
OW.

(2 ) Where a company has passed a special resolution authorizing the issue of shares at a
discount, it may a p- ply to the court for an order sanctioning the issue, and on any such
application the court, if, having regard to all the circumstances of the case, it thinks proper so
to do, may make an order sanctioning the issue on such terms and conditions as it thinks fit.

(3 ) Every prospectusrelating to the issue of the shares must contain particulars of the discount
allowed on the issue of the shares or of so much of that discount as has not been written off at
the date of the issue of the prospectus.

If defaultis made in complying with this subsection the company and ev ery officer of the
company who is in default shall be guilty of an offence and liable to a default fine not
exceedinglevelone.

[Section as amended by Act No. 22 of 2001]
76 Powertoissue redeemable shares

(1) Subject to this section and sections seventy-seven, seventy-eight, eighty-three and eighty-
four, a company may, if authorized by its articles, issue shares which are to be redeemed or
which are liable to be redeemed at the option of the company or the shareholder
concerned.

(2 ) No redeemable shares shall be issued at a time when there are no issued shares of the
company which are notredeemable.

(3 ) Redeemable shares may not be redeemed unless they are fully paid, and the terms of
redemption shall provide for payment onredemption.

77 Financing at redemption
(1) Subject to subsection (2) and subsection (4) of section eighty-four—

(a ) redeemable shares shall be redeemed only out of profits of the company which would
otherwise be av ailable for dividend or out of the proceeds of a freshissue of shares made for
the purposes of the re- demption; and



(b)) any premium payable for redemption shall be paid out of profits of the company which
would otherwise be available for dividend.

(2 ) If redeemed shares were issued at a premium, any premium payable on their redemption
may be paid out of the proceeds of afreshissue of shares made for the purposes of the

redemption, up to an amount equal to—

(a) the aggregate of the premiums received by the company on the issue of the shares
redeemed; or

(b) the current amount of the company’s share premium account, including any sum
transferred to that accountinrespect of the premiums on the new shares;

whicheveris the lesser, and in that event the amount of the company’s share premium
account shall be reduced by a sum corresponding, or by sums in the aggregate
corresponding, to the amount of any payment made by virtue of this subsection out of the
proceeds of the issue of the new shares.

(3 ) Subject to this section and to sections seventy-eight, eighty-three and eighty-four,
redemption of shares may be effected on such terms and in such manner as may be provided

by the company’s artcles.

(4 ) Sharesredeemed under this section shall be tfreated as cancelled onredemption and the
amount of the company’s share capital shall be diminished by the nominal v alue of those
shares, but the redemption of shares by a company shall not be taken as reducing the

amount of the company’s authorized share capital.

(5 ) Without prejudice to subsection (4), where a company is about to redeemshares, it shalll
hav e power to issue shares up to the nominal value of the shares to be redeemed as if those
shares had never beenissued, and accordingly the share capital of the company shall not, for
the purposes of any law relating to stamp duty, be deemed to be increased by the issue of
shares in pursuance of this subsection:

Provided that, where new shares are issued before the redemption of the old shares, the new
shares shall not, so far as relates to stamp duty, be deemed to have beenissued in pursuance
of this subsection unless the old shares are redeemed within one month after the issue of the

new shares.
78 Powerof company to purchase own shares

(1) Subject to this section and to sections seventy-nine to eighty-four, a company may, if
authorized by its ar- ficles, purchase its own shares, including any redeemable shares.



(2 ) Sections seventy-six and seventy-seven shall apply, mutatis mutandis, to the purchase by a
company of its own shares save that the terms and manner of purchase need not be
determined by the articles as required by subsection (3) of section seventy-seven.

(3 ) A company shall not purchase its own shares if as aresult of the purchase there would no
longer be any member holding shares other than redeemable shares.

79 Authority required by company to purchase its own shares

(1) A company shall not purchase its own shares unless the purchase has been authorized in
advance by the company in general meeting.

(2) An authority granted by the company in general meeting shall not be valid for the
purposes of subsection (1)—

(Q) unless it specifies—

(i) the price, or the maximum and minimum prices, at which the shares may be acquired;
and

(i) the maximum number of shares which may be acquired and the class thereof; and
(iii) the date on which the authority will expire;

(b ) where the shares are to be purchased otherwise than on a securities exchange registered
under the Securities Act [ Chapter 24:25] if any person holding shares to which the authority
relates has v oted for the resolution conferring the authority:

Provided that this paragraph shall not apply in the case of a private company or in the case
of a public company when a class of shares are all to be purchased or are to be purchased
pro rata fromall the shareholderswho hold shares of the class concerned.

80 Cession or renunciation of rights

(1 ) Where acompany has obtainedrights to purchase shares pursuant to an authority
obtainedin terms of section seventy-nine—

(Q) suchrights shall not be capable of being ceded;

(b ) any agreement to renounce suchrights shall not be v alid unless the renunciation has
been authorized in adv ance by the company in general meeting.

(2) An authority granted by the company in general meeting shall not be v alid for the
purposes of paragraph

(b) of subsection (I)—

(a) unless it specifies the shares or the number of shares concerned; or



(b ) where the purchaseis to be effected otherwise than on the a securities exchange
registered under the Securities Act [ Chapter 24:25], if any person holding shares to which the
authority relates has voted for the resolution conferring the authority:

Provided that this paragraph shall not apply in the case of a private company or in the case
of a public company when a class of shares are all to be purchased or are to be purchased
pro rata fromall the shareholderswho hold shares of the class concerned.

[Paragraph as amended by section 120 of Act No. 17 of 2004]

81 Payments for rights to purchase or for release thereof
(1) A payment made by a company in consideration of—

(q) acquiring any right to purchase its shares pursuant to an authority grantedin terms of
sectionseventy-nine; or

(b) the release of any obligation to purchase shares in pursuance of an authority granted in
terms of section

seventy-nine;
shall be made out of the profits that would otherwise be av ailable for dividend.

(2 ) If the requirements of subsection (1) are not complied with, the purchase orrelease
concerned, as the case may be, shall be void.

82 Disclosure by company of purchase of own shares

(1) Within the period of twenty-eight days next following the date of delivery of any of its own
shares pur- chased by it, a company shall deliver to the Registrar areturnin the prescribed
formshowing, withrespect to each class of shares purchased—

(a) the number and nominal v alue of the shares; and

(b) the date on which the shares were delivered to the company; and

(c) the aggregate amount paid by the company for the shares; and

(d) the maximum and minimum prices paid in respect of shares of each class purchased.

(2 ) Particulars of shares delivered to the company on different dates and under different
authorities to pur- chase may be includedin a single return to the Registrar and, when this is
done, the amount to be stated in terms of paragraph (c) of subsection (1) shall be the
aggregate amount paid by the company for all the shares to which the returnrelates.



(3 ) Where a company has purchased its own shares it shallkeep a copy of the contract of
purchase or, if the purchase is not in terms of any written contract, a memorandum of the
terms of the purchase atits registered office for a period of ten yearsreckoned fromthe date
of completion of the purchase of all the shares concerned or, as the case may be, fromthe
date of termination of the contract.

(4) The copy of the contract or memorandum, as the case may be, required to be keptin
terms of subsection

(3) shall be av ailable for inspection, at allreasonable times, free of charge by any person.

(5 ) Every officer of a company who is in defaultin complying with subsection (3) or (4) shall be
guilty of an offence and liable to a default fine not exceedinglevel two.

(6 ) The obligation to keep and to allow inspection of a copy of any contract or a
memorandum in terms of subsections (3) and (4) shall apply, mutatis mutandis, to any v ariatfion
of the contract.

[Section as amended by Act No. 22 of 2001]
83 Capital redemptionreserve

(1 ) Where shares of acompany are redeemed or purchased wholly out of the company’s pro
fits, the amount by which the company’s issued share capitalis diminished in accordance with
subsection (4) of section sev enty-seven on cancellation of the shares concerned shall be
transferred to areserve, to be called “the capitalredemptionreserve”.

(2 ) If shares are redeemed or purchased by a company w holly or partly out of the proceeds
of a freshissue and the aggregate amount of those proceeds is less than the nominal v alue of
the sharesredeemed or purchased, the amount of the difference shall be transferred to the
capitalredemptionreserve.

(3 ) The provisions of this Actrelating to the reduction of a company’s share capital shall apply
to any reduc- tion of the capital redemptionreserve asif the capitalredemptionreserve were

paid-up share capital of the com- pany:

Provided that the reserve may be applied by the company in paying up its unissued shares to
be allotted to its members, directors or employees, or to a trustee for such persons, as fully
paid bonus shares.

84 Effect of failure by company to redeemor purchase shares
(1) Where a company has, on or after the 22nd October, 1993 —

(q) issued shares on terms that they are or are liable to be redeemed; or (b) agreedto
purchase any of its own shares;



the company shall not be liable in damages inrespect of any failure onits part toredeemor
purchase any of the shares, and no order for specific performance of the terms of redemption
or purchase shall be made by any court if the company shows that itis unable to meet the
costs of redeeming or purchasing, as the case may be, the shares in question out of profits of
the company that would otherwise be av ailable for dividend.

(2 ) Subject to subsection (3 ), if a company is wound up and at the commencement of the
winding up any sharesreferred to in subsection (1) have not beenredeemed or purchased by
the company, the terms of redemp- tion or purchase may be enforced against the company,
and when shares are redeemed or purchased under this subsection they shall be tfreated as
cancelled.

(3) Subsection (2) shallnot apply if—

(a ) the terms under which the shares were to be redeemed or purchased provided for the
redemption or purchase to take place at a date later than that of the commencement of the

winding up; or

(b) during the period commencing with the date on which the redemption or purchase was
to hav e taken place and ending with the commencement of the winding up, the company
could not at any time hav e law fully paid a dividend to shareholders equal in v alue to the
price at which the shares were to have beenredeemed or purchased.

(4 ) There shall be paid in priority to any amount which the company is liable in terms of
subsection (2) to pay inrespect of any shares—

(a) all other debts and liabilities of the company, other than any due to members in their
capacity as such; and

(b)) if other shares carry rights, whether as to capital or as to income, which are preferent to
the rights as to capital attaching to the first-mentioned shares, any amount due in satisfaction
of those preferredrights;

and, thereafter, any such amount shall be paid in priority to any amounts due to members in
satisfaction of their rights, whether as to capital orincome, as members.

(5 ) Where by virtue of section 109 of the Insolvency Act [Chapter 6:04] as applied by
subsection (1) of sec- tion two hundred and ninety-one a creditor of a company is entitled to
the payment of any interest only after payment of all other debts of the company, the
company'’s debts and liabilities shall, for the purpose of subsection (4), include the liability to
pay that interest.

Miscellaneous Provisions as to Share Capital



85 Power of company to arrange for different amounts being paid on shares
A company, if so authorized by its articles, may do any one or more of the following things—

(a) make arrangements on the issue of shares for a difference between members in the
amounts and times of payment of calls on their shares;

(b ) accept fromany member who assents thereto the whole or a part of the amount
remaining unpaid on any shares held by him, although no part of that amount has been
called up, and, if the who le amount unpaid on any shares be paid, issue those shares as fully
paid up;

(c) where alarger amount is paid up on some shares than on others, pay dividends in
proportion to the amount paid up on each share.

86 Reserve liability of company

A company may by special resolution determine that any portion of its share capital which
has not been al- ready called up shall not be capable of being called up, exceptin the event
and for the purposes of the company being wound up or, in respect of a company placed
under judicial management, with the sanction of the court, and thereupon that portion of its
share capital shall not be cap able of being called up exceptinthe event and for the
purposes aforesaid.

87 Powerof company to alterits share capital

(1) A company may by specialresolution alter the conditions of its memorandum so as tfo—
(a) increase its share capital by new shares of such amount as it thinks expedient;

(b ) consolidate and divide all or any part of its share capital into shares of larger amount than
its existing shares;

(c) convertall or any ofits paid -up shares into stock and reconvert such stockinto paid-up
shares of any denomination;

(d ) subdivide its shares, or any of them, into shares of smaller amount than is fixed by the
memorandum, so, however, thatin the subdivision the proportion between the amount paid
and the amount, if any, unpaid on eachreduced share shall be the same as it was in the case
of the share fromwhich the reduced share is derived;

(e) cancel shares which at the time of the passing of the resolution in that behalf hav e not
been taken or agreed to be taken by any person and diminish the amount of its share capital
by the amount of the shares so cancelled;

(f) convert any of its shares, whetherissued or not, into shares of another class.



(2 ) A cancellation of shares in pursuance of subsection (1) shall not be deemed to be a
reduction of share capital within the meaning of this Act.

88 Noftice to Registrar of consolidation of share capital, conversion of shares into stock
(1) If the company has—

(Q) consolidated and divided its share capital into shares of larger amount than its existing
shares; or (b) converted any shares into stock; or

(c) reconverted stock into shares; or
(d) subdividedits shares or any of them; or

(e) redeemed any redeemable preference shares; or

(f) cancelled any shares, otherwise than in connection with areduction of share capital
under section

ninety-two;

it shall, within one month after so doing, give notice thereof to the Registrar specifying, as the
case may be, the shares consolidated, divided, converted, subdivided, redeemed or
cancelled or the stock reconverted.

(2 ) If defaultis made in complying with the requirements of subsection (1) the company and
every officer of the company who is in default shall be guilty of an offence and liable to a
default fine not exceedinglevel one.

[Section as amended by Act No. 22 of 2001]
89 Noftice of increase of share capital

(1 ) Where acompany, whetherits shares have or have not been convertedinto stock, has
increased its share capital beyond the registered share capital, it shall give to the Registrar
notice thereof within one month after the passing of the special resolution authorizing such
increase and the Registrar shallregister the increase.

(2 ) If defaultis made in complying with the requirements of subsection (1) the company and
ev ery officer of the company who is in default shall be guilty of an offence and liable to a
default fine not exceeding level one.

[Section as amended by Act No. 22 of 2001]

90 Payment of interest out of capital



Where any shares of a company are issued for the purpose of raising money to defray the
expenses of the construction of works or buildings or the provision of any plant which cannot
be made profitable for alengthy period, the company may pay interest on so much of that
share capital as is for the time being paid up for the period and may charge the sum to
capital as part of the cost of construction of the works or buildings or the provi- sion of plant, as
the case may be, subject to the following conditions—

(a) no such payment shall be made unlessitis authorized by the articles or by special
resolution; and

(b ) whether authorized by the articles or by special resolution, no such payment shall be ma
de without the prior approval of the Minister; and

(c) before approving any such payment the Minister may at the expense of the company
appoint a person to inquire andreport to him as to the circumstances of the case and before
making such appointment may require the company to giv e satisfactory security for the
payment of the costs of the inquiry; and

(d ) the payment shall be made only for such period as may be determined by the Minister
and such period shallin no case extend beyond the close of the half year next after the half
year during which the works or buildings have been completed or the plant provided, as the
case may be; and

(e) the rate of interest shallin no case exceed six per centum per annum or such other rate
as may for the time being be prescribed; and

(f) the payment of the interest shall not operate as a reduction of the amount paid up on
the sharesinrespect of whichitis paid.

21 Variation of rights attaching to shares

(1) If,inthe case of a company the share capital of whichis divided into different classes of
shares, provisionis made by the memorandum or articles for authorizing the v ariation of the
rights attached to any class of shares in the company, subject to the consent of any specified
proportion of the holders of t he issued shares of that class or the sanction of a resolution
passed at a separate meeting of the holders of those shares, and in pursuance of the said
provision the rights attached to any such class of shares are at any time v aried, the holders of
not le ss in the aggregate than fifteen per centum of the issued shares of that class, being
persons who did not consent to or vote in fav our of the resolution for the variation, may apply
to the court to hav e the variation cancelled, and, where any such applicationis made, the

v ariation shall not hav e effect unless and untilitis confirmed by the court.

(2 ) An application under this section must be made within one month after the date on which
the consent was given or the resolution was passed, as the case may be, and may be made



on behalf of the members entitled to make the application by such one or more of their
number as they may appoint in writing for the purpose.

(3 ) On any such application the court, after hearing the applicant and any other persons who
apply to the court to be heard and appear to the court to be interested in the application,
mayy, if it is satisfied, having regard to all the circumstances of the case, that the v ariation
would unfairly prejudice the members of the class represented by the applicant, disallow the

v ariation and shall, if not so satisfied, confirm the v ariation.

(4) The decision of the court on any such application shall be final.

(5 ) The company shall, within one month after the making of an order by the court on any
such application, forward a copy of the order to the Registrar and, if defaultis made in
complying with this provision, the company and ev ery officer of the company who is in default
shall be guilty of an offence and liable to a default fine not exceedinglevel one.

(6 ) The expression “variation” in this section includes abrogation and the expression “varied”
shall be co n- strued accordingly.

[Section as amended by Act No. 22 of 2001]

Reduction of Share Capitall
92 Specialresolution for reduction of share capital

(1) Subject to confirmation by the court, a company may, if so authorized by its articles, by
specialresolutionreduceits share capitalin any way, andin particular, without prejudice to
the generality of the foregoing power, may—

(a) extinguish or reduce the liability on any of its shares inrespect of share capital not paid up;
or

(b ) either with or without extinguishing or reducing liability on any of its shares, cancel any
paid -up share capital whichis lost or unrepresented by av ailable assets ; or

(c) either with or without extinguishing or reducing liability on any of its shares, pay off any
paid-up share capital whichis in excess of the wants of the company;

and may, if and so far as is necessary, alter its memorandum by reducing the amount of its
share capital and of its shares accordingly.

(2 ) A specialresolution under subsection (1) is in this Actreferred to as “aresolution for
reducing share capital”.

93 Application to court to confirm order, objections by creditors



(1 ) Where acompany has passed a resolution for reducing share capital it may apply to the
court for an order confirming the reduction.

(2 ) Where the proposed reduction of share capitalinv olves either diminution of liability in
respect of unpaid share capital or the payment to any member of any paid -up share capital,
and in any other case if the court so directs, the following provisions shall have effect, subject
nev ertheless to subsection (3)—

(a ) every creditor of the company who at the date fixed by the courtis entitled to any debt
or claim which, if that date were the commencement of the winding up of the company,
would be admissible in proof against the company, shall be entitled to object to the
reduction;

(b) the court shall settle alist of creditors so entitled to object, and for that purpose shall
ascertain, as far as possible without requiring an application from any creditor, the names of
those creditors and the nature and amount of their debts or claims and may publish notices
fixing a day or days within which creditors not entered on the list are to claim to be so entered
or are to be excluded fromthe right of objecting to the reduction;

(c) where a creditorentered on the list whose debt or claimis not discharged or has not
been determined does not consent to the reduction, the court may, if it thinks fit, dispense
with the consent of that creditor on the company securing payment of his debt or claim by
appropriating, as the court may direct, the fo |- lowing amount—

(i) if the company admits the full amount of the debt or claim or, though not admitting it, is
willing to provide for it, then the full amount of the delbt or claim;

(ii) if the company does not admit and is not willing to provide for the full amount of the
debt or claim or if the amount is contingent or not ascertained, then an amount fixed by the
court after the like inquiry and adjudication as if the company were being wound up by the
court.

(3 ) Where a proposedreduction of share capital involves either the diminution of any liability
in respect of unpaid share capital or the payment to any member of any paid-up share
capital, the court may, if havingregard to any special circumstances of the case it thinks
proper so to do, direct that subsection (2) shall not apply as regards any class or any classes of
creditors.

94 Order confirming reduction

The court, if satisfied, with respect to every creditor of the company who under section ninety-
three is entitled to object to the reduction, that either his consent to the reduction has been
obtained or his debt or claim has been discharged or has determined or has been secured,
may make an order confirming the reduction on such terms and conditions as it thinks fit.



95 Registration of order and minute of reduction

(1 ) The Registrar, on production to him of an order of the court confirming the reduction of the
share capital of a company, and the deliveryto him of a copy of the order and of a minute
approved by the court, showing withrespect to the share capital of the company, as altered
by the order, the amount of the share capital, the number of sharesinto whichitis to be
divided and the amount of each share and the amount, if any, at the date of the regis-
tration deemed to be paid up on each share, shall register the order and minute.

(2 ) On the registration of the order and minute, and not before, the resolution forreducing
share capital as confirmed by the order so registered shall take effect.

(3) Notice of the registration shall be published in such manner as the court may direct.

(4 ) The Registrar shall certify under his hand the registration of the order and minute, and his
certificate shall be conclusive evidence that all the requirements of this Act withrespect to
reduction of share capital have been complied with and that the share capital of the
company is such asis statedin the minute.

(5 ) The minute whenregistered shall be deemed to be substituted for the corresponding part
of the memoran- dum and shall be v alid and alterable as if it had been originally contained
therein.

(6 ) The substitution of any such minute as aforesaid for part of the memorandum of the
company shallbe deemed to be an alteration of the memorandum within the meaning of

sectiontwenty-nine.
96 Liability of members inrespect of reduced shares

(1) Inthe case of areduction of share capital, a member of the company, past or present,
shall not be liable in respect of any share to any call or contribution exceeding in amount the
difference, if any, between the amount of the share as fixed by the minute and the amount
paid, or the reduced amount, if any, whichis to be deemed to have been paid, on the share,
as the case may be:

Provided that, if any creditor, entitled inrespect of any debt or claim to object to the
reduction of share capi- tal, is, through no default on his part, ignorant of the proceedings for
reduction andis in consequence not entered on the list of creditors and if at any time within
twelve months after the reduction the company is unable within the meaning of section two
hundred and five to pay the amount of his debt or claim then—

(a ) every person who was a member of the company at the date of the registration of the
order for reduction and minute shall be liable to contribute for the payment of that debt or



claim an amount not exceeding the amount which he would have been liable to contribute if
the company had commenced to be wound up on the day before the said date; and

(b) if the company is wound up, the court, on the application of any such creditor and proof
of his ignorance as aforesaid, may, if it thinks fit, settle accordingly alist of persons so liable to
confribute and make and enforce calls and orders on the contributories settled on the list, as if
they were ordinary contributories in a winding up.

(2) Nothingin subsection (1) shall affect the rights of the conftributories among themselv es.
97 Penalty for concealing name of creditor

If any officer of the company—

(q) wilfully conceals the name of any creditor entitled to object to the reduction; or

(b) wilfully misrepresents the nature or amount of the debt or claim of any creditor; or
(c) aids, abets oris privy to any such concealment or misrepresentation as aforesaid;

he shall be guilty of an offence and liable to a fine not exceedinglevelseven or to
imprisonment for a period not exceeding one year or to both such fine and such
imprisonment.

[Section as amended by Act No. 22 of 2001]

Transfer of Shares and Debentures, Evidence of Titles, etfc.
98 Nature and numbering of shares

(1) The shares or other interest of any member in a company shall be mov able property,
transferable in ma n- ner provided by the articles of the company.

(2) Eachshare in a company shall be distinguished by its appropriate number:

Provided thatif at any time all the issued sharesin a company, or all the issued shares therein
of a particular class, are fully paid up and rank pari passu for all purposes, none of those shares
need thereafter have a distin- guishing number so long as it remains fully paid up and ranks
pari passu for all purposes with all shares of the same class for the time being issued and fully
paid up.

(3) Where in terms of the proviso to subsection (2) shares are not distinguished by
appropriate numbers, the certificates of such shares shall be so distinguished, and upon the
registration of transfer of any such shares the certificate relating thereto shall, in addition to the
distinguishing number, bear onits face such an endorsement, in the form of a reference



number or otherwise, as willenable the immediately preceding holder of the shares to be
identified.

99 Transfer not to be registered except on production of instrument of fransfer

Notwithstanding anythingin the articles of a company, it shall not be law ful for the company
to register a tran sfer of shares in or debentures of the company unless a proper instrument of

transfer has been delivered to the company:

Provided that nothing in this section shall prejudice any pow er of the company to register as
member or de- benture holder any person to whomthe right to any shares in or debentures of
the company has been transmitted by operation of law.

100  Registration of transfer at request of transferor

On the application of the fransferor of any share or interestin a company, the company shall
enterinits regis- ter of members the name of the transferee in the same manner and subject
to the same conditions as if the applica- tion for entry were made by the fransferee and
subject also to the law relating to stamp duty.

101 Noftice of refusal to register transfer

(1) If acompany refuses to register a transfer of any shares or debentures the company shall,
within tw o months after the date on which the transfer was lodged with the company, send to

the transferor and the tfransferee notice of the refusal.

(2 ) If defaultis made in complying with the requirements of subsection (1) the company and
every officer of the company who is in default shall be guilty of an offence and liable to a
default fine not exceeding level one.

[Section as amended by Act No. 22 of 2001]
102  Transfer by executor

A transfer of the share or other interest of a deceased member of a company made by his
executor shall, al- though the executoris not himself a member, be as valid asif he had been
a member at the date of the execution of the instrument of transfer subject always to the law
relating to stamp duty.

103  Duties of company withrespect toissue of certificates

(1) Every company shall, within tw o months after the allotment of any of its shares, debentures
or debenture stock, and within tw o months after the date on which a transfer of any such
shares, debentures or debenture stockis lodged with the company, complete and have



ready for deliv ery the certificates of all shares, the debentures and the certificates of all
debenture stock allotted or transferred, unless the conditions of issue of the shares, deben-
tures or debenture stock otherwise provide.

For the purpose of this subsection, the expression “transfer” means a transfer duly stamped
and otherwise valid and does notinclude such a transfer as the company is for any reason
entitled to refuse to registerand does notregister.

(2 ) If defaultis made in complying with the requirements of subsection (1) the company and
every officer of the company who is in default shall be guilty of an offence and liable to a

default fine not exceeding level one.

(3 ) If any company on whom a notice has been served requiring the company to make good
any defaultin complying with subsection (1) fails to make good the default within ten days
after the service of the notice, the court may, on the application of the person entitled to
hav e the certificates or the debentures delivered to him, make an order directing the
company and any officer of the company to make good the default within such time as may
be specifiedin the order, and any such order may provide that all costs of and incidental to
the application shall be borne by the company or by any officer of the company responsible
for the default.

[Section as amended by Act No. 22 of 2001]
104  Certificate to be evidence of title

(1) A certificate under the seal of the company if it has a seal, and signed by one of its
directors or, if it does not have aseal, signed by two of its directors or by one directorand the
secretary, specifying any shares or stock held by any member in that company shall be prima
facie evidence of the title of the member to such shares or stock.

(2 ) The signature of a director or secretary for the purposes of subsection (1) may be affixed to
the certificate by autographic or mechanical means.

105  Unlawful personation

If any person falsely and deceitfully personates any ow ner of any share or interest in any
company and thereby obtains or endeayv ours to obtain any such share or interest orreceives
or endeav ours to receive any money due to any such owner as if the impersonator were the
true and lawful owner, he shall be guilty of an offence and liable to a fine not exceedinglevel
twelve or to imprisonment for a period not exceeding five years or to both such fine and such
imprisonment.

[Section as amended by Act No. 22 of 2001]



Special Provisions as to Mortgages and Debentures
106  Creation and registration of debentures

(1) A company, if so authorized by its memorandum or articles, may, subject to this section,
create andissue debentures and as security for the fulfiilment of the obligation undertaken by
the company thereunder may in the manner hereinafter described bind so much of the

mov able or immov able property of the company as is described therein.

(2) If such debentures purport to bind only mov able property, they may, if executedin
favour of one or more debenture holders before a notary public, be registered as a notarial
bond.

(3) If such debentures purport to bind immov able property, registration inrespect thereof
may be effectedin the Deeds Registry by means of a mortgage bond or bonds executed on
behalf of the company.

(4 ) If such debentures purport to bind both mov able and immov able property, registrationin
respect thereof may be effectedin the Deeds Registry by means of a mortgage bond or
bonds executed on behalf of the company and hypothecating the immov able property
concerned and of a collateral notarial bond or bonds executed on behalf of the company
and hypothecating the mov able property concemed or by a notarial bond or bonds or
notarial debenture or debentures executed on behalf of the company and hypothecating
the mov able property and

a collateral mortgage bond or bonds executed on behalf of the company and
hypothecating the immov able pro p- erty concerned. Whenever it is desired to hypothecate
mov able orimmov able property as additional security to any mortgage bond, notarial bond
or notarial debenture, such mov able orimmov able property shall be hypothe- cated by
collateral notarial bond in the case of the mov able property and by collateral mortgage
bond in the case of immov able property. If the bondis in favour of one or more debenture
holders, the original debenture shall be annexed to one copy of the bond, and duplicate or
certified copies of the debenture shall be annexed to the other copies. If the bond s in favour
of trustees for debenture holders, a certified copy of the frust deed by which the frustees are
appointed and in which their rights and duties are defined, together with a specimen form of
the debenture, shall be annexed to each copy of the bond.

(5 ) Registration of such notarial bonds or mortgage bonds and cancellation or cession thereof
in whole orin part shall be effectedin accordance with the regulations and practice of the
Deeds Registry relating to notarial bonds or mortgage bonds, respectively. When so registered
such notarial bonds or mortgage bonds shall, as from the date of registration, subject to any
prior rights arising out of any bond or debenture previously registered or out of any legall



hypothec, pledge orright of retention, operate as afirst or preferential charge inrespect of so
much of the mov able orimmov able property of the company as is mentioned and described
therein as bound by way of security for the fulfilment of the obligation undertaken by the

company thereunder.

(6 ) Inany bond executedin favour of frustees for debenture holders generally provision may
be made that the debentures thereby secured, or to be secured, may be issued fromtime to
time and at different dates, as the co m- pany may determine, but all such debentures,

wheneverissued, shallrank for preference concurrently with one another as fromthe date of

registration of the bond.

(7 ) Every holder of a debenture secured by a bond executedin fav our of trustees for
debenture holders gen- erally shall, unless it is otherwise provided by the terms of the bond or
of the frust deed and form of debenture annexed thereto, be entitled to enforce his rights
under such debenture as soon as it has beenissued to him in the same manner as if he were
himself the holder of such bond. No notice of the cession of any such debenture shall be
necessary in order to confer upon any cessionary thereof the rights of the cedent.

107 Register of mortgages and debentures andregister of debenture holder
(1) Every company shallkeep—

(a) aregister of mortgages, notarial bonds and debentures and enter therein within fourteen
days of the date of any hypothecation full particulars thereof, giving in each case the date of
the hypothecation, ashort description of the property mortgaged, the amount of the debt
secured, the rate of interest payable thereon and the names and addresses of the

mortgagees and debenture holders;

(b) aregister of debenture holders showing the number of debenturesissued, and
outstanding, specifying whether issued to bearer or not, and, in the case of those notissued to
bearer, specifying further the names and addresses of the holders thereof.

(2) The registers referred to in subsection (1) shall be kept at the registered office of the
company: Provided that if—

(a) the work of making them up is done at another office of the company, they may be kept
at that other office;

(b) the company arranges with some other person for the making up of the registers to be
undertaken on behalf of the company by that other person, they may be kept at the office of
that other person at which the work is done;

so, however, that they shall not be kept at a place outside Zimbabwe.



(3 ) If acompany keeps the registersreferred to in subsection (1) at an office other thaniits
registered office, the company shall give notice in writing to the Registrar of the office at
which the registers are kept and of any change of that office and any such noftice shall be
given within one month of the date on which the registers are first kept at the office or of the
change of that office, as the case may be.

(4 ) If defaultis made in complying with subsection (1), (2) or (3) the company and every
officer of the com- pany who is in default shall be guilty of an offence and liable to a fine not
exceedinglevelfour.

(5 ) The register of mortgages, notarial bonds and debentures shall be open at all reasonable
times to the i n- spection of the Registrar or any person authorized by him or any creditor or
member of the company without fee, and any other person on payment of such fee, not
exceeding twenty cents per hour or part of an hour, for such inspection as the company may
prescribe.

(6 ) The register of debenture holders shall, except when closed during such period or periods,
not exceedingin the whole sixty daysin any year, as may be specified in the articles, be open
to the inspection of any creditor or member of the company but subject to such reasonable
restrictions as the company may in general meeting impose so that at least two hoursin each
business day are appointed for inspection and the company shall furnish to any creditor or
member at his request extracts from the register on payment of fifteen cents for every one
hundred words or fractional part thereofrequired to be extracted.

(7 ) A copy of any trust deed for securing any issue of debentures shall be transmitted to any
holder of such debentures at his request on payment of the sum of seventy-five centsor such
less sum as may be prescribed by the company.

(8 ) If any inspection, copy, extract or other facility prescribed by subsection (5), (6 ) or (7) is
refused or not transmit ed the company and ev ery officer of the company who is in default
shall be guilty of an offence and liable to a fine not exceeding lev el three, and the court,
including the court convicting, may by order direct that an immediate inspection be granted
of the register concerned or that copies required shall, subject to payment of the prescribed
sum, be delivered to the person requiring them.

[Section as amended by Act No. 22 of 2001]
108 Powertokeep branchregister of debenture holders

(1) A company issuing debentures may, if so authorized by its articles, cause to be keptin any
foreign coun- try a branch register of debenture holders (in this Act called *a branch register
of debenture holders”).



(2 ) The company shall give to the Registrar notice of the situation of the office where any
branchregister of debenture holders is kept and of any change in its situation, and if it is
discontinued of its discontinuance, and any such noftice shall be given within one month of

the opening of the office or of the change or discontinuance, as the case may be.

(3 ) If defaultis made in complying with the requirements of subsection (2) the company and
every officer of the company who is in default shall be guilty of an offence and liable to a
default fine not exceedinglevel one.

[Section as amended by Act No. 22 of 2001]
109  Regulations as to branchregister of debenture holders

(1) A branchregister of debenture holders shall be deemed to be part of the company’s
register of debenture holders (in this section called “the principalregister”).

(2) It shall be keptinthe same manner in which the principal registeris by this Act required
to be kept. (3) The company shall—

(q) tfransmit to the office at which the principalregisteris kept a copy of every entry inits
branch register of debenture holders as soon as may be after the enfry is made; and

(b) cause to be kept at the place where the company'’s principal register is kept a
duplicate of its branchregister of debenture holders duly entered up fromtime to tfime.

Every such duplicate shall for all the purposes of this Act be deemed to be part of the
principal register.

(4 ) Subject to the pro visions of this section withrespect to the duplicate register, the
debenturesregisteredin abranchregister of debenture holders shall be distinguished fromthe
debentures registered in the principal regis- ter, and no transaction with respect to any
debenturesregisteredin abranchregister of debenture holders shall, during the continuance
of that registration, be registered in any other register.

(5 ) A company may discontinue to keep a branchregister of debenture holders, and
thereupon all entries in that register shall be transferred to some other branch register of

debenture holders or to the principal register.

(6 ) Subject to this Act and any law relating to stamp duty, any company may, by its articles,
make such pr o- visions as it may think fit respecting the keeping of branchregisters of
debenture holders.

(7 ) If defaultis made in complying with the requirements of subsection (3) the company and
every officer of the company who is in default shall be guilty of an offence and liable to a
default fine not exceedinglevel one.



[Section as amended by Act No. 22 of 2001]
110  Powertore-issue redeemed debentures in certain cases

(1 ) Where acompany has, whether before, on or after the 1st April, 1952, redeemed any
debentures previ- ously issued, then—

(q) unless any provision to the contrary, whether expressed or implied, is contained in the
articles orin any contract enteredinto by the company; or

(b) unless the company has, by passing a resolution to that effect or by some other act,
manifested its intfen- tion that the debentures shall be cancelled and not re-issued;

the company shall have, and shall be deemed always to have had, power to re-issue the
debentures, either by re-issuing the same debentures or by issuing other debentures in their
place.

(2 ) On are-issue of redeemed debentures the person entitled to the debentures shallhave,
and shall be deemed always to hav e had, the same priorities as if the debentures had never

beenredeemed.

(3 ) Where acompany has, whether before, on or after the 1st April, 1952, deposited any of its
debentures to secure advances fromtime to fime on current account or otherwise, the
debentures shall not be deemed to have beenredeemed by reason only of the account of
the company having ceased to be in debit whilst the debentures remained so deposited.

(4 ) The re-issue of a debenture or the issue of another debenture inits place under the power
by this section given to, or deemed to have been possessed by, a company, shall be treated
as the issue of a new debenture for the purposes of stamp duty, but it shall not be so treated
for the purposes of any provision limiting the amount or numbers of debentures to be issued:

Provided that any person lending money on the security of a debenture re-issued under this
section, which ap- pears to be duly stamped, may give the debenture in evidence in any
proceedings for enforcing his security wit h- out payment of the stamp duty or any penalty in
respect thereof, unless he had notice or, but for his negligence, might have discovere d, that
the debenture wasnot duly stamped, but in any such case the company shall be liable to
pay the proper stamp duty and penalty.

111 Specific performance of contract to subscribe for debentures

A contractwith a company to take up and pay for any debentures of the company may be
enforced by an or- der for specific performance.



PART IV

MANAGEMENTAND ADMINISTRATION

112  Registered office of company

Registered Office and Name

(1) Every company shallhav e aregistered office in Zimbabw e, to which all communications
and notices may be addressed and at which all process may be served.

(2 ) Upon the incorporation of a company notice of the situation and postal address of the
registered office shall be given to the Registrar and notice of any change in such situation or
postal ad dress shall be given to the Registrar before such change is made.

(3) The Registrar shallregister any notice givenin terms of subsection (2).

(4 ) If defaultis made in complying with this section the company and ev ery officer of the
company who is in default shall be guilty of an offence and liable to a default fine not
exceedinglevelone.

[Section as amended by Act No. 22 of 2001]
113 Publication of name by company
(1) Every company—

(a ) shall continuously display its name on the outside of every company, every office or place
in which its business is carried on, in a conspicuous position, in letters easily legible;

(b) shall hav e its name engraved inlegible characters onits seal, if any;

(c) shall hav e its name mentioned in legible characters in all business letters, notices and
other official publications of the company, and in all bills of exchange, promissory notes,
endorsements, cheques and orders for money or goods purporting to be signed by or on
behalf of the company, and in all delivery notes, invoices, receipts and letters of credit of the
company:



Provided that, for the purposes of this subsection, the abbreviations “Ltd.”, “Pvt.” and “Co-op”
may be used for the words “Limited”, “Private” and “Co-operative” and the abbreviation
“Co."” and the symbol "&" may be used for the words *Company” and “and"”.

(2 ) If defaultis made in complying with paragraph (a) of subsection (1) the company and
every officer of the company who is in default shall be guilty of an offence andliable to a
default fine not exceeding level one.

(3 ) If defaultis made in complying with paragraph (b) or (c) of subsection (1) the company
shall be liable to a fine not exceeding level three.

(4) If any officer of a company or any person onits behalf—

(a ) uses or permits the use of any seal purporting to be a seal of the company whereon its
name is not so engrav ed as aforesaid; or

(b ) issues or permits the issue of any business letter, notice or other official publication of the
company, or signs or permits to be signed on behalf of the company any bill of exchange,
promissory note, endorse- ment, cheque or order for money or goods w herein its name is not
mentionedin manner aforesaid; or

(c) issues or permits the issue of any delivery note, inv oice, receipt or letter of credit of the
company wherein its name is not mentioned in manner aforesaid;

he shall be guilty of an offence and liable to a fine not exceeding lev el three and shall further
be person ally liable to the holder of the bill of exchange, promissory note, cheque or order for
money or goods for the amount thereof, unless itis duly paid by the company.

[Section as amended by Act No. 22 of 2001]

Restrictions on Commencement of Business
114  Restrictions on commencement of business

(1) Nothing in this section shall apply to a private company or to an existing company or to
an association li- censed under section tw enty-six.

(2) If acompany has issued a prospectus inviting the public to subscribe for its shares, the
company shall not commence any business or exercise any borrowing powers unless—

(a ) shares held subject to the payment of the whole amount thereof in cash have been
allotted to a total amount of not less than the minimum subscription; and



(b) every directorof the company has paid to the company on each of the shares taken or
contracted to be taken by him and for which he is liable to pay in cash, a proportion equal to
the proportion payable on application and allotment on the shares offered for public
subscription; and

(c) there has been delivered to the Registrar for registration an affidavit by the secretary or
one of the directorsin the prescribed formthat the aforesaid conditions have been complied
with; and

(d) the Registrar has certified that the company is entitled to commence business.

(3 ) If acompany has notissued a prospectus inviting the public to subscribe for its shares, the
company shallnot commence any business or exercise any borrowing powers, unless—

(a) there has been delivered to the Registrar for registration a statement in lieu of prospectus;
and

(b ) every director of the company has paid to the company on each of the shares taken or
contracted to be taken by him and for which he is liable to pay in cash, a proportion equal to
the proportion payable on application and allotment on the shares payable in cash; and

(c) there has been delivered to the Registrar for registration an affidavit by the secretary or
one of the directors in the prescribed form that paragraph (b) has been complied with; and

(d) the Registrar has certified that the company is entitled to commence business.

(4 ) The Registrar shall, on the delivery to him of the affidavit and, in the case of a company
whichisrequired by this section to deliver a statementin lieu of prospectus, of such statement,
certify that the company is entitled to commence business and that certificate shall be

conclusive evidence that the company is so entitled.

(5 ) Any contract made by a company before the date at whichitis enfitled to commence
business shall be provisional only and shall not be binding on the company until that date, and
on that date it shall become binding.

(6 ) Nothing in this section shall prev ent the simultaneous offer for subscription or allotment of
any shares and debentures or the receipt of any money payable on application for
debentures.

(7 ) If any company commences business or exercises borrowing powers in contravention of
this section every person who is responsible forthe contravention shall, without prejudice to
any other liability, be guilty of an offence and liable to a default fine not exceeding lev el two.

[Section as amended by Act No. 22 of 2001]

Register and Index of Members



115  Register andindex of members

(1) Every company shall keep aregister of its members and punctually enter therein the
following particu- lars—

(a ) the names and addresses of the members, a statement of the shares held by each
member, distinguish ing each share by its number so long as the share has a number, and of

the amount paid or agreed to be con-sidered as paid on the shares of each member;
(b) the date at which each person was entered in the register as a member;
(c) the date at which any person ceased to be a member:

Provided that, where the company has conv erted any of its shares into stock and given notice
of the conver-sion to the Registrar, the register shall show the amount of stock held by each
member instead of the amount of shares and the particulars relating to shares specified in

paragraph (a).

(2) The register of members shall be kept at the registered office of the company: Provided
that if—

(a) the workof making it up is done at another office of the company, it may be kept at that
other office; or

(b ) the company arranges with some other person for the making up of the register to be
undertaken on behalf of the company by that other person, it may be kept at the office of

that other person;
however, that it shall not be kept at a place outside Zimbabwe.

(3 ) Every company shall send notice in writing to the Registrar of the place where itsregister of
members is kept and of any change in that place within one month of the date of its
incorporation or change of place:

Provided that a company shall not be required to send any notice in terms of this subsection
where the register is kept at the registered office of the company.

(4 ) Every company having more than fiftty members shall, unless the register of membersisin
such a form as to constitute initself an index, keep anindex of the names of the members of
the company and shall, within fourteen days after the date on which any alteration is made in

the register of members, make any necessary alteration in the index.

(5 ) The indexshall in respect of each member contain a sufficient indication to enable the
account of that member in the register to be readily found.

(6) The indexshall be at all times kept at the same place as the register of members.



(7) If defaultis made in complying with this section the company and ev ery officer of the
company who is in default shall be guilty of an offence and liable to a default fine not
exceeding level one and for the purposes of this section any person with whomthe company
makes an arrangement in terms of paragraph (b ) of the proviso to subsection (2) shall be
deemed to be an officer of the company and liable accordingly.

[Section as amended by Act No. 22 of 2001]
116 Inspection of register and index

(1 ) Except where the register of members is closed under this Act, the register and index of the
names of the members of a company shall during business hours, subject to such reasonable
restrictions as the company in general meeting may impose, so that not less than two hoursin
each day be allowed forinspection, be open to the inspection of any member without
charge and of any other person on payment of twenty-five cents per hour or part of an hour,
or suchless sum as the company may prescribe, for each inspection.

(2 ) Any member may require a copy of the register, or of any part thereof, on payment of
twenty cents or suchless suma s the company may prescribe, for every hundred words or
fractional part thereof required to be copied.

The company shall cause any copy so required by any member to be sent to such member
within a period of twenty-one days commencing on the day next after the day on which the

requirementisreceived by the company.

(3 ) If any inspectionrequired under this sectionis refused or if any copy required under this
sectionis not sent within the proper period, the company and ev ery officer of the company
who isin default shall be guilty of an offence and liable in respect of each offence to a
default fine not exceeding level two and the court, including the court so convicting, may by
order compel an immediate inspection of the register and index or direct that the copies
required shall, subject to payment of the appropriate sum, be sent to persons requiring them.

[Section as amended by Act No. 22 of 2001]
117  Powerto close register

(1) A company may by resolution of its directors close the register of members at any time for
a period not exceed ing thirty days, so, however, that the number of days on which the
registeris closed shall not exceed sixty in any year

(2 ) Every person to whominspection of the register of members is refused on the ground that
the register is closed under subsection (1) shall be entitled to require a written certificate from

the company stating the period during which the register is so closed.



(3 ) If defaultis made in complying with the request for a certificate referred to in subsection
(2) the company and ev ery officer of the company who is in default shall be guilty of an
offence andliable to a fine not exceedinglevel three.

[Section as amended by Act No. 22 of 2001]
118 Powerof courttorectify register
(1) [f—

(q) the name of any personis, without sufficient cause, entered in or omitted from the
register of members of a company; or

(b) defaultis made or unnecessary delay takes place in entering on the register the fact of
any person having ceased to be a member;

the person aggrieved or any member of the company or the company may apply to the
court for rectification of the register.

(2 ) Where an application is made under this section, the court may either refuse the
application or may order rectification of the register and payment by the company of any

damages sustained by any party aggriev ed.

(3 ) On an application under this section the court may decide any questionrelating to the
title of any personwho is a party to the application to hav e his name entered in or omitted
fromthe register, whetherthe question arises between members or alleged members or
between members or alleged members on the one hand and the company on the other
hand, and generally may decide any question necessary or expedient to be decided for
rectification of the register.

(4 ) The court, when making an order for rectification of the register, shall by its order direct
notice of the rec- fification to be given to the Registrar.

119 Trustsinrespect of shares

(1) A company may in its discretion enter inits register the fact that any share is held in
trust. (2) There shallbe no obligation on any company—

(q) to verify the legal status of any trust or of any trustee who is registered as a member;

(b) to see to the due and proper carrying out of any trust, whether express, implied or
constructive, inre-spect of any share.

120  Registerto be evidence



The register of members shall be prima facie evidence of any matters by this Act directed or
authorized to be inserted therein.

Branch Register
121  Powerto keep branchregisterin foreign countries

(1) A company may, if so authorized by its artficles, cause to be keptin any foreign country a
register (in this Act called a “branchregister”) of members resident in that foreign country.

(2 ) The company shall give to the Registrar notice of the situation of the office where any
branchregister is kept and of any change in its situation, and if it is disconfinued of the
discontinuance, and any such notice shall be given within one month of the opening of the
office or of the change or discontinuance, as the case may be.

(3 ) If defaultis made in complying with subsection (2) the company and ev ery officer of the
company whois in default shall be guilty of an offence and liable to a default fine not
exceedinglevelone.

[Section as amended by Act No. 22 of 2001]
122  Regulations as to branchregister

(1) A branchregister shallbe deemedto be a part of the company’s register of members (in
this section called the “principalregister”).

(2 ) A branchregister shall be keptin the same manner in which the principalregisteris
required by this Act to be kept.

(3 ) The company shall fransmit to its registered office a copy of every entry inits branch
register as soon as may be after the entry is made; and shall cause to be kept at its registered
office, duly entered up fromtime to time, a duplicate of its branch register, and the duplicate
shall, for all purposes of this Act, be deemed to be part of the principal register.

(4 ) The company may discontinue any branch register, and thereupon all entries in that
register shall be trans- ferred to some other branchregisterkept by the company, or to the
principal register.

(5 ) Subject to this Act and any law relating to stamp duty, any company may, by its articles,
make such pro- visions as it may think fit respecting the keeping of branchregisters.

(6 ) If defaultis made in complying with subsection (3) the company and ev ery officer of the
company who is in default shall be guilty of an offence and liable to a default fine not
exceedinglevelone.

[Section as amended by Act No. 22 of 2001]



Annual Return
123 Annualreturn to be made by company

(1) Subject to subsection (2 ), every company shall make and file with the Registrar an annuall
return consist- ing of a summary, in the formcontainedin the Sixth Schedule or as near thereto
as circumstances admit, specify- ing the following particulars—

(a ) all such particulars withrespect to the persons who at the date of the return are the
directors of the company and any person who at that date is secretary of the company as
are by this Actrequired to be contained withrespect to directors and the secretary,
respectively, in the register of directors and secre- taries of a company and the name and

address of every person appointed as an auditor of the company;
(b) the situation of the registered office of the company;

(c) the place where the register of members is kept if, under the provisions of this Act, it is
not kept at the registered office of the company;

(d) the amount of the share capital of the company, and the number of the sharesinto
whichitis divided;

(e) the number of shares taken fromthe date of incorporation of the company up to the
date of the return;

(f) the number of shares issued for cash;

(9) the number of sharesissued as fully or partly paid up otherwise thanin cash and the
nature of the consideration given for such shares;

(h) the amount called up on each share;
(i) the total amount of calls unpaid;

(i) the total amount of the sums, if any, paid by way of commissionin respect of any shares
or debentures, or allow ed by way of discountinrespect of any debentures, since the date of
the lastreturn;

(k) the total number of shares forfeited;

(1) the discount allowed on the issue of any shares issued at a discount or so much of that
discount as has not been written off at the date on which the returnis made.

(2 ) The annual return required by subsection (1) shall be filed with the Registrar within one
month after the last date on which, in accordance with subsection (1) of section one hundred
and twenty-five, the annual general meeting of the company should hav e been held:



Provided that—

(i) if the annual general meeting of the company commenced earlier than the last date
on which the annual general meeting is required by subsection (1 ) of section one hundred
and twenty-five to have been held, the annual return shall be filed with the Registrar within
one month after the date on which the annual general meeting of the company
commenced;

(ii) a company shall not be required to make and file an annual return in any year in which
the company need not, under the proviso to subsection (1) of section one hundred and
twenty -five, hold an annual general meeting.

(3) There shall be annexed to the annual summary—

(a ) a copy, certified both by a director and by the secretary of the company to be a true
copy, of every balance sheet laid before the company in general meeting during the period
to which the summary re- lates, including ev ery document required by law to be annexed to
the balance sheet; and

(b) a copy, certified as aforesaid, of the report of the auditors on, and of the report of the
directors accompa- nying, any such balance sheet:

Provided that this subsection shall not apply to a private company unless one or more
members of that private company is—

(Q) a public company whether incorporated under this Act or the law of a foreign country;
or

(b) aprivate company whichis asubsidiary, as determined in terms of section one hundred
and forty-three, of a public company referred to in paragraph ().

(4 ) Every private company shall send with the annualreturn a certificate signed by a director
and the secre- tary stating—

(a ) that the company has not since the date of the last return or, in the case of a first return,
since the date of the incorporation of the company, issued any invitation to the public to

subscribe for any shares, stock or debentures of the company; and
(b) the number of members of the company at the date of the certificate; and

(c) if the number exceeds fifty, that such excess consists only of persons who, under section
thirty-three, are to be excluded in reckoning the number of fifty.



(5 ) Every annualreturn filed by a company with the Registrar shall be certified under the
hands of a director and the secretary of the company in the manner prescribed in the Sixth
Schedule and a duplicate copy so signed shall be kept at the registered office of the
company and shall be open forinspection by any person whenever the register of members is
open forinspection by such person.

(6 ) Inthe case of a company keeping a branchregister, where an annual return is made
between the date when any entries are made in the branch register and the date when
copies of those entries are received at the registered office of the company, the particulars
containedin those entries so far as relevant to an annual return shall be included in the next or
a subsequent annualreturn as may be appropriate, having regard to the particulars included

in that return with respect to the company’s register of members.

(7 ) The Registrar may from time to time require a company to transmit to him particulars of the
transfer of any fully paid up share or shares and a list of the persons for the time being
members of the company and of all persons who hav e ceased to be members since the date
of the last return or, if no return has been made, since the date of the incorporation of the

company.

(8 ) If the company makes defaultin complying with any of the requirements of this section the
company and ev ery officer of the company who is in default shall be guilty of an offence and
liable to a default fine not exceed-inglevel one.

[Section as amended by Act No. 22 of 2001]
Meetings and Proceedings
124  Statutory meeting and statutory report

(1 ) Saveinthe case of a private company, every company shall, within a period of not less
than one month nor more than three months from the date at whichiitis entitled to
commence business, hold a general meeting of its members which shall be called “the
statutory meeting”.

(2 ) The directors shall, at least fourteen days before the day on which the meetingis held,
forward a certifiedreport, in this Actreferred to as “the statutory report”, to every member of
the company:

Provided that if the statutory report is forwarded later thanis required by this subsectionit shall,
notwith- standing that fact, be deemed to have been duly forwarded ifitis so agreed by all
the members entitled to attend and v ote at the meeting.

(3) The statutory report shall be certified by not less than tw o directors of the company and
shall state—



(a ) the total number of shares allotted, distinguishing shares allotted as fully or partly paid up
or paid up otherwise thanin cash, and stating in the case of shares partly paid up the extent
to which they are so paid up, and in either case the consideration for which they have been

allotted; and

(b) the total amount of cashreceived by the company in respect of all the shares allotted,
distinguished as aforesaid; and

(c) an abstract of the receipts of the company and of the payments made thereout, up to a
date within seven days of the date of the report, exhibiting under distinctive headings the
receipts of the company from shares and debentures and other sources, the payments made
thereout, and particulars concerning the balance remaining in hand, and an account or
estimate of the preliminary expenses of the company; and

(d ) the names, addresses and descriptions of the directors, auditors, if any, managers, if any,
and secretary of the company; and

(e) if the modification or proposed modification of any contractis to be submitted to the
meeting for its information or approv al, full particulars thereof.

(4 ) The statutory report shall, so far as it relates to the shares allotted by the company and to
the cashre- ceivedinrespect of such shares and to the receipts and payments of the
company, be certified as correct by the auditors, if any, of the company.

(5 ) The directors shall cause a copy of the statutory report, certified as required by this section,
to be filed with the Registrar within one month of the date on whichitis so certified.

(6 ) The directors shall cause alist showing the names, descriptions and addresses of the
members of the company and the number of shares held by them, respectively, to be
produced at the commencement of the meet- ing and to remain open and accessible to any

member of the company during the continuance of the meeting.

(7 ) The members of the company present at the meeting shall be at liberty to discuss any
matter relating to the formation of the company or arising out of the statutory report, whether
previous notice has been given or not, but no resolution of which notfice has not been givenin
accordance with the articles may be passed.

(8 ) The meeting may adjourn from time to time, and at any adjourned meeting any resolution
of which notice has been given in accordance with the articles, whether before, at or
subsequently to the former meeting, may be passed and the adjourned meeting shallhave

the same power as an original meeting.



(? ) If default by any director is made in complying with any provisions of this section which
expressly im- pose a duty on the directors he shall be guilty of an offence and liable to a fine
not exceedinglevel four.

[Section as amended by Act No. 22 of 2001]
125  Annual general meeting

(1) Subject to this section, every company shall, within the periods specified in subsection (2),
hold general meetings to be known and described in the notice s calling such meetings as
annual general meetings of that company.

(2) Annual general meetings of a company shall be held—

(a ) in the case of the first such meeting, within a period of eighteen months after the date of
the incorpora- tion of the company concerned; and

(b ) thereafter, within not more than six months after the end of ev ery ensuing financial year of
that co m- pany; and

(c) within not more than fifteen months after the date of the last preceding such meeting of
that company.

(3 ) The annual general meeting of a company shall deal with and dispose of all matters
requiredin terms of this Act to be dealt with and disposed of at an annual general meeting
and may deal with and dispose of such further matters as are provided for in the articles of the
company and, subject to this Act, any matters capable of being dealt with by any general
meeting of the company.

(4 ) The Registrar may, upon payment of the prescribed fee and upon application being
made to him before the expiration of the period within which an annual general meeting of a
company isrequired to be held and on good cause shown, extend that period by a period
not exceeding six months:

Provided that, notwithstanding any such extension, the date for the holding of the first annual
general meeting following the meeting inrespect of which the extensionis granted shall be
determined as if such meeting had been held on the last day on which it should have been
held if the extension had not been granted.

(5 ) If for any reason an annual general meeting of a company is not or cannot be held as
specifiedin this sec- tion or any matter required in terms of this Act to be dealt with and
disposed of at such meeting is not dealt with thereat, the Registrar may, upon payment of the
prescribed fee and upon application being made to him by the company or any member or
its or his legal representative—



(a ) callor direct the calling of a general meeting of the company which shall be deemed to
be an annual general meeting; and

(b) give such ancillary or con sequential directions as he may think expedient, including
directions modify-ing or supplementing in relation to the calling, holding and conduct of the
meeting. the operation of the company’s articles, and directions providing forone member or
the legalrepresentative of a member or any specified number of members presentin person
or by proxy to be deemed to constitute a meeting;

and any meeting called, held or conducted in accordance with any such call or direction
shall for all purposes be deemed to be an annual general meeting of the company duly
called, held and conducted.

(6 ) For the purpose of determining the date for the holding of the next succeeding annual
general meeting of a company after a meeting held in pursuance of subsection (5), the
proviso to subsection (4) shall apply, mutatis mutandis.

(7 ) Any company which fails to comply with any provision of subsection (1) or with any call or
direction given by the Registrar in ferms of subsection (5), and ev ery director or officer of the
company who knowingly is a party to the failure, shall be guilty of an offence and liable to a
fine not exceedinglevel three..

(8 ) A company which has failed to hold an annual general meeting within the period
specifiedin terms of subsection (2) or within any extension of such period granted in terms of
subsection (4) or as may be called or d irected by the Registrar in terms of subsection (5), shall,
in addition to any penalty to which it may be liable in terms of subsection (7 ), be liable to pay
to the Registrar such fees as may be prescribed for every day during which the default
confinues but not exceeding a maximum of twenty dollars, and the decision of the Registrar
as to the number of days during which the company is in default shall be final.

[Section as amended by Act No. 22 of 2001]
126  Convening of extraordinary general meeting onrequisition

(1 ) On the requisition of members of a company holding at the date of the deposit of the
requisition not less than one-twentieth of such of the paid-up capital of the company as at the
date of the deposit carries the right of voting at general meetings of the company the
directors of the company, notwithstanding anything inits articles, shall, within twenty-one days
of the deposit of the requisition, issue a notice to members conv ening an extraordi- nary
general meeting of the company for a date not less than fourteen nor more than twenty-eight
days fromthe date of the notice:



Provided thatif a specialresolutionis to be submitted the period of the notice shall not be less
than twenty- one days.

(2 ) The requisition shall state the objects of the meeting and shall be signed by the
requisitionists and depos- ited at the registered office of the company, and may consist of
severaldocumentsinlike form, each signed by one or more requisitionists.

(3 ) If the directors do not within twenty-one days from the date of the deposit of the
requisitionissue anotice asrequired by subsection (1) the requisitionists, or any of them
numbering more than fifty or representing more than one-half of the total v oting rights of all of
them, may themselv es convene a meeting, stating the objects thereof, on twenty-one days’
notice, but no meeting so convened shall be held after the expiration of three months from
the said date.

(4 ) Any meeting convened under this section by the requisitionists shall be convenedin the
same manner, as nearly as possible, as that in which meetings are to be convened by
directors.

(5 ) Any reasonable expense incurred by the requisitionists by reason of the failure of the
directors duly to con vene a meeting shall be repaid to the requisitionists by the company,
and any sum so repaid shall be retained by the company out of any sums due or to become
due fromthe company by way of fees or other remuneration inrespect of their services to
such of the directors as were knowingly party to the default.

(6 ) Any officer of the company who is knowingly a party to a defaultin convening a meeting
as required by subsection (1) shall be guilty of an offence and liable to a fine not exceeding
levelfive or to imprisonment for a period not exceeding six months or to both such fine and
such imprisonment.

[Section as amended by Act No. 22 of 2001]
127  Length of notice for calling meetings

(1) A company’s annual general meeting may be called by twenty-one days' nofice in
writing, and a meeting of a company, other than an annual general meeting or a meeting for
the passing of a specialresolution, may be called by fourteen days’ notice in writing or, in the
case of a private company, by seven days’ notice in writing; and any provision of a
company'’s articles shall be voidso far as it providesfor the calling of a meeting of the
company, other than an adjourned meeting, by shorter notice than that specified in this
subsection.

(2 ) A meeting of a company shall, notwithstanding that it is called by shorter notice than that
specifiedin subsection (1) orin the company'’s articles, as the case may be, be deemed to
have been duly calledifit is so agreed—



(a)in the case of a meeting called as the annual general meeting, by all the members
enfitled to attend and v ote thereat;

(b ) in the case of any other meeting, by a majority in number of the members having aright
to attend and v ote at the meeting, being a majority holding not less than ninety-five per
cenfumin nominal value of the shares giving aright to attend and v ote at the meeting.

128  General provisions as to meetings and v otes and pow er of court to order meeting

(1) The following provisions shall have effectin so far as the articles of a company do not
make other provi- sionin that behalf—

(a ) notice of the meeting of a company shall be served on every member of the company in
the manner in which notices are required to be served by Table A;

(b) tw o or more members holding not less than one-tenth of the issued share capital may
calla meeting;

(c) two members personally present at a meeting shall be a quorum;
(d) any member elected by the members present at a meeting may be chairman thereof;

(e) every member shallhave one voteinrespect of each share or each twenty dollars of
stock held by him.

(2 ) If for any reasonitis impracticable to call a meeting of a company in any manner in which
meetings of that company may be called, or to conduct the meeting of the company in
manner prescribed by the articles or this Act, orif for any otherreason the court sees fit, the
court may, either of its own motion or on the application of any director of the company or of
any member of the company who would be entitled to v ote at the meeting, order a meeting
of the company to be called, held and conductedin such manner as the court thinks fit, and
where any such order is made may giv e such ancillary or consequential directions as it thinks
expedient, including a direction that one member of the company presentin person or by
proxy shall be deemed to constitute a meeting.

(3 ) Any meeting called, held and conductedin accordance with an order under subsection
(2) shall for all purposes be deemed to be a meeting of the company duly called, held and
conducted.

129  Proxies and v oting on poll

(1) Any member of a company entitled to attend and v ote at a meeting of the company
shall be entitled to a p- point one or more persons, whether members or not, to actin the
alternativ e as his proxy to attend and v ote in- stead of him, and a proxy appointed to attend



and vote instead of a member shall also hav e the same right as the member to speak at the
meeting.

(2 ) The instrument appointing a proxy to vote at a meeting of a company shall be deemed
also to confer au- thority to demand or join in demanding a poll.

(3 ) Inevery notice calling ameeting of a company and on the face of every proxy form
issued at the com- pany’s expense shall appear, withreasonable prominence, a statement
that a member entitled to attend and v ote is entitled to appoint one or more proxies to act in
the alternative, to attend and vote and speak instead of him, and that a proxy need not also
be a member; and if default is made in complying with this subsection as respects any
meeting ev ery officer of the company who authorizes, knowingly permits or is party to the
default shall be guilty of an offence and liable to a fine not exceedinglevel two.

(4 ) Any provision containedin a company'’s articles shall be voidin so far as it would have the
effect of requiring the instrument appointing a proxy, or any other document necessary to
show the v alidity of or otherwiserelating to the appointment of a proxy, to be received by the
company or any other person more than forty-eight hours before a meeting in order that the
appointment may be effective thereat.

(5 ) If, for the purpose of any meeting of a company, invitations to appoint as proxy a person
or one of a number of persons specified in the invitations are issued at the company’s expense
to some only of the members entitled to be sent a notice of the meeting and to vote thereat
by proxy, ev ery officer of the company who author-izes or knowingly permits oris a party to
the issue as aforesaid shall be guilty of an offence and liable to a fine not exceeding level
three:

Provided that an officer shall not be liable under this subsection by reason only of the issue to
a member at his written request of a form of appointment naming the proxy or of a list of
persons willing to act as proxy if the formor list is av ailable onrequestin writingto every
member entitled to vote at the meeting by proxy.

(6 ) On a polltaken at a meeting of a company, a member entitled to more than one vote
need not, if he votes, use all his votes or cast all the votes he uses in the same way.

(7 ) This section shall apply to meetings of any class of members of a company as it applies to
general meet-ings of the company.

[Section as amended by Act No. 22 of 2001]
130 Procedure forcompulsory adjournment

(1) If, at any meeting of a company, any member of the company who is present and
enfitled to vote af that meeting demands an adjournment of the meeting upon any grounds
stated by him, the chairman shall put the demand to the vote of the meeting, and if a



majority of the members present personally or by proxy and entitled to vote at the meeting or
if such members representing either person ally or by proxy more than half of the share capital
of the company represented at the meeting vote in favour of an adjournment, the chairman
shall adjourn the meeting to a day seven days after the date of the meeting or, if that day is a
public holiday, to the next succeed- ing day, other than a public holiday.

(2 ) When a meeting has been adjourned as aforesaid the secretary of the company shall,
upon a date not later than four days after the adjournment, publish in a newspaper
circulating in the district where the registered office of the company is situated, a notice
stating—

(a) the time and place to which the meeting was adjourned; and
(b) the matter before the meeting at the time when it was adjourned; and
(c) the ground for adjournment.

This subsection shall not apply to a private company.

(3 ) Any person acting as chairman of a meeting of a company who fails to comply with the
requirements of subsection (1) and any secretary of a company other than a private
company who fails to comply with the re- quirements of subsection (2) shall be guilty of an

offence andliable to a fine not exceedinglevel three.

[Section as amended by Act No. 22 of 2001]

131 Representation of corporations at meeting of company and of creditors

(1) A corporation whether a company within the meaning of this Act or not, may—

(a) ifitisa member of another corporation, being a company within the meaning of this Act,
by resolution of its directors or other governing body authorize such person as it thinks fit to act
as its representative at any meeting of the company or at any meeting of any class of
members of the company;

(b)) if it is a creditor, including a holder of debentures, of another corporation, being a
company within the meaning of this Act, authorize, by resolution of its directors or other

gov erning body, such person as it thinks fit to act as its representative at any meeting of any
creditors of the company held in pursuance of this Act or of any rules made thereunder, orin
pursuance of the provisions contained in any debenture or trust deed, as the case may be.

(2 ) A person authorized as aforesaid shall be entitled to exercise the same pow ers on behalf
of the corpora- tion which he represents as that corporation could exercise if it were an

individual member, creditor or holder of debentures of that other company.



132  Circulation of members’ resolutions

(1) Subject to the following provisions, it shall be the duty of a company, on the requisitionin
writing of such number of members as is hereinafter specified and, unless the company
otherwise resolves, at the expense of the requisitionists—

(a ) to give to members of the company entitled to receive notice of the next annual general
meeting notice of any resolution which may properly be moved andis intended to be moved
at that meeting;

(b) to circulate to members entitled to hav e notice of any general meeting sent to them any
statement of not more than one thousand words with respect to the matter referred to in any

proposed resolution or the business to be dealt with at that meeting.
(2) The number of members necessary for arequisition under subsection (1) shall be—

(a ) any number of members representing not less than one-tw entieth of the total v oting rights
of all the members having at the date of the requisition a right to v ote aft the meeting to which
the requisitionre-lates; or

(b) not less than one hundred members holding share sin the company on which there has
been paid up an average sum, per member, of notless than two hundred dollars.

(3 ) Notice of any suchresolution shall be given, and any such statement shall be circulated,
to members of the company entitled to hav e notice of the meeting sent to them by serving a
copy of the resolution or statement on each such member in any manner permitted for
service of notice of the meeting and notice of any suchresolu- tion shall be given to any other
member of the company by giving notice of the general effect of the resolution in any
manner permitted for giving him notice of meetings of the company:

Provided that the copy shall be served, or notice of the effect of the resolution shall be given,
as the case may be, inthe same manner and, so far as practicable, at the same time as
notice of the meeting and, where itis not practicable for it to be served or given at that time,
it shall be served or given as soon as practicable thereafter.

(4 ) A company shall not be bound under this section to give notice of any resolution or to
circulate any statement unless—

(a ) a copy of the requisition signed by the requisitionists, or tw o or more copies which
between them co n-tain the signatures of all the requisitionists, is deposited at the registered
office of the company—

(i) in the case of a requisition requiring notice of aresolution, not less than six weeks before
the meeting;



(ii) in the case of any other requisition, not less than twenty-one days before the meeting;
and

(b ) thereis deposited or tendered with the requisition a sum reasonably sufficient fo meet the
company'’s expenses in giving effect thereto:

Provided thatif, after a copy of a requisition requiring notice of aresolution has been
deposited at the regis- tered office of the company, an annual general meeting is called for a
date sixweeks or less afterthe copy has been deposited, the copy though not deposited
within the time required by this subsection shall be deemed to hav e been properly deposited
for the purposes thereof.

(5 ) The company shall also not be bound under this section to circulate any resolution or
statement if, on the application either of the company or of any other person who claims to
be aggrieved, the courtis satisfied that the rights conferred by this section are being abused
to secure needless publicity for defamatory matter; and the court may order the company’s
costs on an application under this section to be paid in whole or in part by the requisi- tionists,
notwithstanding that they are not parties to the application.

(6 ) Notwithstanding anything in the company’s articles, the business which may be dealt with
at an annual gen eral meeting shall include any resolution of which noticeis givenin
accordance with this section, and for the purposes of this subsection notice shall be deemed
to have been so given notwithstanding the accidental omission, in giving it, of one or more
members.

(7 ) Inthe event of any defaultin complying with this section ev ery officer of the company
who authorizes, or knowingly permits or is party to, the default shall be guilty of an offence and
liable to a fine not exceeding level five.

[Section as amended by Act No. 22 of 2001]
133  Definition of specialresolution

(1) Aresolution shall be a specialresolution when it has been passed by a majority of notless
than three- fourths of such members entitled to vote as are present in person or by proxy at a
general meeting of which not less than twenty-one days' notice has been given, specifying
the intention to propose the resolution as a specialresolution and the terms of the resolution
and at which members holding in the aggregate not less than one-fourth of the total v otes of
the company are present in person or by proxy.

(2 ) If the members present at the meeting hold less than one-fourth of the total votes of all
members entitled to vote, the meeting shall stand adjourned to the same day in the following
week or, if thatis a public holiday, to the next succeeding day other than a public holiday. At



the adjourned meeting the members presentin person or by proxy may deal with the business
for which the original meeting was convened and a resolution passed by not less than three-
fourths of such members shall be deemed to be a specialresolution, notwithstanding that less
than one-fourth of the total v otes of the company are represented at such adjourned
meeting.

(3 ) Ifitis so agreed by a majority in number of the members having the right to attend and
vote at any such meeting, being a majority together holding not less than ninety-five per
centfumin nominal v alue of the shares giving that right, a resolution may be proposed and
passed as a special resolution at a meeting of which less than twenty-one days' notice has
been given, and subsection (7) shall not apply for the purposes of this subsection.

(4) All otherresolutions at a general meeting shall be called ordinary resolutions.

(5 ) At any meeting at which a specialresolutionis submitted to be passed, a declaration of
the chairman that the resolutionis carried shall, unless a pollis demanded, be conclusive
evidence of the fact without proof of the number or proportion of the votesrecorded in
favour of or against the resolution.

(6 ) When a pollis demanded regard shall be had in computing the majority on the poll fo the
number of votes cast for and against the resolution.

(7 ) For the purposes of this section, notice of a meeting shall be deemed to be duly given and
the meeting shall be deemed to be duly held when the notice is given and meeting held in
manner provided by the articles but subject always to the provisions of this Act.

134  Writtenresolutions

(1) Inthe case of a private company, aresolution in writing signed by all the members for the
time being e n- titled to attend and v ote on suchresolution at a general meeting, or, being
bodies corporate, by their duly author-izedrepresentatives, shall be as valid and effective for
all purposes as if the same had been passed at a general meeting of the company duly
convened and held, and if described as a special resolution shall be deemed to be a special
resolution. Suchresolution shall be deemed to have been passed on the date on which the
same was signed by the last member to sign, and where the resolution states a date as being
the date of his signature thereof by any member such statement shall be prima facie
evidence that it was signed by that member on that date.

(2) Subsection (1) shallnot apply to a resolution to remov e an auditor or to remov e a director.
135  Resolutions requiring special notice

(1 ) Where, in this Act or of the articles of association of a company, special notice is required
of aresolution, the resolution shall not be effective unless notice of the intention to mov e it has
been given to the company not less than twenty-eight days before the meeting at which itis



mov ed, and the company shall giv e its members notice of any suchresolution at the same
time and in the same manner asit gives notice of the meeting or, if that is not practicable,
shall give themnotice thereof, either by adv ertisementin a newspaperhaving an appropriate
circulation orin any other mode allow ed by the articles, not less than twenty-one days before
the meeting:

Provided thatif, after notice of the intention to mov e such aresolution has been given to the
company, a meeting is called for a date twenty-eight days or less after the notice has been
given, the notice though not given within the time required by this subsection shall be deemed

to have been properly given for the purposes thereof.

(2 ) If the status of any personinrelationto a company will be affected by the terms of a
resolution of which special notice has been given the company shall send to, or serve upon,
such person a copy of suchresolution and of the notice of the meeting at which it will be
mov ed atf the time when similar notice is given to the members of the company, and such
person shall be entitled to speak on the resolution at the meeting before any vote is taken
upon it.

(3 ) If defaultis made by a company in giving notice to its members or to any person whose
status is affected as aforesaid the company and ev ery officer of the company whoisin
default shall be guilty of an offence and liable to a fine not exceeding level three.

[Section as amended by Act No. 22 of 2001]
136  Registration and copies of special resolution

(1) Within one month after the passing of any special resolution a copy of that resolution shall
be transmitted to the Registrar who shall, subject to subsection (2), register that resolution and

that resolution shall be of no force or effect until itis so registered:

Provided that on the registration of the special resolution that resolution shall be of force or
effect fromthe date it was passed.

(2 ) The registrar may, except upon the order of the court, refuse to register any special
resolution so fransmit- ted to him if such resolution appears to him to be contrary to this Act or
of the memorandum or articles of the company.

(3 ) Where articles have beenregistered, a copy of every special resolution for the time being
in force shall be embodiedin or annexed to every copy of the articles issued after the
registration of the resolution.



(4 ) Where articles have not beenregistered, a copy of ev ery special resolution shall be
tfransmitted to any member of the company at his request on payment of one dollar or such
less sum as the company may direct.

(5 ) If defaultis made in fransmitting the copy of a specialresolution to the Registrar the
company and ev ery officer of the company who is in default shall be guilty of an offence and
liable to a default fine not exceedinglevel one.

(6 ) If defaultis made in complying with subsection (3) or (4) the company and ev ery officer of
the company who isin default shall be guilty of an offence and liable to a fine not exceeding
levelthree.

[Section as amended by Act No. 22 of 2001]

137  Resolutions passed at adjourned meetings If aresolutionis passed at an adjourned
meeting of— (a) a company; or

(b) the holders of any class of sharesin a company; or

(c) the directors of a company; the resolution shall for all purposes be treated as having
been passed on the date on whichitwasin fact passed and shall not be deemed to have
been passed on any earlier date.

138  Minutes of proceedings of meetings of company or directors or managers

(1 ) Every company shall cause minutes of all proceedings of general meetings, all
proceedings at meetings of its directors and, where there are managers, all proceedings at
meetings of its managers, to be enteredin books kept for that purpose.

(2 ) Any such minute, if purporting to be signed by the chairman of the meeting at which the
proceedings were had or by the chairman of the next succeeding meeting, shall be evidence
of the proceedings.

(3 ) Where minutes hav e been made in accordance with this section of the proceedings at
any general meeting of the company or meeting of directors or managers, then, until the
contrary is prov ed, the meeting shallbe deemed to hav e been duly held and convened, and
all proceedings had thereat to hav e been duly had, and all appointments of directors,
managers, secretaries or liquidators shall be deemed to be valid.

(4 ) If defaultis made in complying with subsection (1) the company and ev ery officer of the
company who is in default shall be guilty of an offence and liable to a fine not exceeding
levelsix.

[Section as amended by Act No. 22 of 2001]

139  Inspection of minute books



(1 ) The books or copies of the books certified by a director or secretary containing the
minutes of proceed- ings of any general meeting of a company held after the 1st April, 1952,
shall be kept at the registered office of the company and shalll, during business hours, subject
to suchreasonable restrictions as the company may by its articles or in general meeting
impose, so that not less than two hours in each day be allowed for inspection, be open to the
inspection of any member without charge.

(2 ) Any member shall be entitled to be furnished, within fourteen days after he has made a
requestin that be- half to the company, with a copy of such minutes as aforesaid certified by
the secretary or adirector as correct, at a charge not exceeding twenty centsfor every
hundred words.

(3 ) If any inspectionrequired under this sectionis refused or if any copy required under this
sectionis not sent within the proper time the company and ev ery officer of the company who
is in default shall be guilty of an offence and liable, to a fine not exceeding level three.

(4 ) Inthe case of any suchrefusal or default the court may by order compel an immediate
inspection of the books inrespect of all proceedings of general meetings or direct that the
copiesrequired shall, subject to the payment of the appropriate sum, be sent to the persons
requiring them.

[Section as amended by Act No. 22 of 2001]

140 Keeping of books of account

Accounts and Audit

(1) Every company shall cause to be keptin the English language proper books of account
withrespectto— (a) all sums of moneyreceived and expended by the company and the
matters in respect of which the

receipt and expenditure takes place;
(b) all sales and purchases of goods by the company;

(c) the assets and liabilities of the company.



(2 ) For the purposes of subsection (1), proper books of account shall not be deemed to be
kept withrespect to the matters aforesaid if there are not kept such books as are necessary to
give atrue and fair view of the state of the company’s affairs and to explain tfransactions.

(3 ) The books of account shall be kept at the registered office of the company or at such
other place as the di- rectors think fit and shall at all times be open to inspection by the
directors:

Provided that if books of account are kept at a place outside Zimbabw e there shall be sent to,
and kept at a place in, Zimbabwe and be at all times open to inspection by the directors such
accounts andreturns withrespect to the business dealt with in the books of account so kept
as will disclose withreasonable accuracy the financial position of that business at interv als not
exceeding twelve months and will enable to be preparedin accordance with this Act the
company's balance sheet, its profit and loss account orincome and expenditure account,
and any document annexed to any of those documents giving information whichisr equired
by this Act and is thereby allowed to be so given.

(4 ) The books of account keptin terms of this section may be destroyed after eight years from
the completion of the transactions or operations to which they relate.

(5 ) If any director of a company fails fo take allreasonable steps to secure compliance by the
company with the requirements of this section or has by his own wilful act been the cause of
any default by the company there- under he shall, in respect of each default and subject to
section one hundred and forty-eight, be guilty of an of- fence and liable to a fine not

exceeding levelsix.

(6 ) Subsection (3 ) shall not exempt a person fromcompliance with the Customs and Excise
Act [Chap- ter 23:02] or any other law.

(7 ) A personwho retains, in tferms of subsection (2) of section 81 of the Income Tax Act [ Chap
ter 23:06], a photographic reproduction of any books of account shall be deemed for the
purposes of this section to hav e kept such books of account.

[Section as amended by Act No. 22 of 2001]

141 Profit andloss account and balance sheet and financial year of holding company and
subsidiary

(1 ) The directors of a company shall cause to be made out in respect of every financial year
of the company, and to be laid before the company at each annual general meeting
required to be held in terms of section one hundred and twenty-four, a profit and loss account
and a balance sheet as at the end of the financial year, which shall comply with section one
hundred and forty-two.



(2 ) A holding company'’s directors shall ensure that, except wherein their opinion there are
goodreasons against it, the financial year of each of its subsidiaries shall coincide with the
company's own financial year.

(3 ) Subject to section one hundred and forty-eight, if any director of a company fails to take
all reason able steps to comply with the requirements of this section he shall be guilty of an
offence andliable to a fine not ex- ceedinglev el three or to imprisonment for a period not
exceeding one month or to both such fine and such imprisonment

[Section as amended by Act No. 22 of 2001]
142  General provisions as to contents and form of accounts

(1 ) Every balance sheet of acompany shall give a true and fair view of the state of affairs of
the company as at the end of its financial year and ev ery profit and loss account of a
company, shall give atrue and fair view of the profit or loss of the company for the financial
year.

(2 ) Subject to subsection (1), a company’s balance sheet and profit and loss orincome and
expenditure ac- count shall comply with any requirements that may be prescribedin
regulationsinregard to their form and content and any additional information to be provided

by way of notes.

(3 ) The requirements of subsection (2) shall be without prejudice eitherto the general
requirements of sub-section (1) or to any other requirements of this Act.

(4 ) The Minister may, on the application or with the consent of a company’s directors, modify
in relation to that company any of the requirements of this Act as to the matters to be stated
in a company's balance sheet or profit and loss account, except the requirements of
subsection (1), for the purpose of adapting them to the circum- stances of the company.

(5) Subsections (1) and (2) shall not apply to a company’s profit and loss account if— ()
the company has subsidiaries; and

(b) the profit and loss accountis framed as a consolidated profit and loss account dealing
with all or any of the company’s subsidiaries as well as the company and—

(i) complies with the requirements of this Act relating to consolidated profit and loss
accounts; and

(ii) shows how much of the consolidated profit or loss for the financial year is dealt with in
the accounts of the company.



(6 ) If adirector of acompany fails to take all reasonable steps to secure compliance by the
company as re- spects any accounts required to be laid before the company in general
meeting with the provisions of this section and with the other requirements of this Act as to the
matters to be statedin accounts he shall, subject to section one hundred and forty-eight, be
guilty of an offence andliable, to a fine not exceeding lev el three or to imprison- ment for a
period not exceeding one month or to both such fine and such imprisonment.

(7) For the purposes of this Act, except where the context otherwise requires, any reference
to—

(a ) a balance sheet or profit and loss account shallinclude any note thereon or document
annexed thereto giving information which is required by this Act and is thereby allowed to be
so given;

(b) a profit and loss account shall be taken as including an income and expenditure account
or any similar account where such form of account is appropriate andreferences to profit or
to loss and, if the company has subsidiaries, references to a consolidated profit and loss
account shall be construed accordingly.

[Section as amended by Act No. 22 of 2001]
143  Meaning of holding company, subsidiary and wholly owned subsidiary

(1) A company shall, subject to subsection (3), be deemed to be a subsidiary of another if,
but only if— (a) that other either—

(i) is a member of it and controls the composition of its board of directors; or
(ii) holds more than half in nominal v alue of its equity share capital;
or

(b) the first-mentioned company is a subsidiary of any company whichis that other’s
subsidiary:

Provided that the first-mentioned company shall be deemed to be a subsidiary of that other if
subsidiaries of that other betw een them hold more than one-half in nominal v alue of the
equity share capital of the first- mentioned company or if that other and one or more of its
subsidiaries betw een themhold more than one -half of such capital.

(2 ) For the purposes of subsection (1), the composition of a company’s board of directors
shall be deemed to be controlled by another company if that other company by the exercise
of some pow er exercisable by it without the consent or concurrence of any other person can
appoint orremov e the holders of all or a majority of the direc- torships; but for the purposes of
this provision that other company shall be deemed to hav e powerto appoint to a directorship
withrespect to which any of the following conditions is satisfied, that is to say—



(a) that a person cannot be appointed thereto without the exercise in his fav our by that
other comp any of such power as aforesaid; or

(b)) that aperson’s appointment thereto follows necessarily from his appointment as director
of that other company.

(3) In determining whether one company is a subsidiary of another—

(a) any shares held or pow er exercisable by that other in a fiduciary capacity shall be
treated as not held or exercisable by it;

(b) subject to paragraphs (c) and (d), any shares held or pow er exercisable—

(i) by any person as a nominee for that other except where that other is concerned only in
a fiduci- ary capacity; or

(ii) by, or by a nominee for, a subsidiary of that other, not being a subsidiary which'is
concerned only in a fiduciary capacity;

shall be treated as held or exercisable by that other;

(c) any shares held or pow er exercisable by any person by virtue of any debenture of the
first -mentioned company or of a trust deed for securing any issue of such debentures shall be
disregarded;

(d ) any shares held or pow er exercisable by, or by a nominee for, that other or its subsidiary,
not being held or exercisable as mentioned in paragraph (c), shall be treated as not held or
exercisable by that other if the ordinary business of that other or its subsidiary, as the case may
be, includes the lending of money and the shares are held or power is exercisable as aforesaid
by way of security only for the purposes of a transaction entered into in the ordinary course of
that business.

(4 ) A company shall be deemed to be the wholly-owned subsidiary of anotherif it has no
members except that other and that other’s wholly-owned subsidiaries and its or their
nominees.

(5) A company shall be deemed to be another’s holding company if, but only if, that other s
its subsidiary.

(6 ) In this section, the expression “*company” includes any body corporate, including a body
corporate formed under the law of a foreign country, and the expression “equity share
capital” means, in relationto a com-



pany, its issued share capital excluding any part thereof which, neither as respects dividends
nor as respects capital, carries any right to participate beyond a specified amountin a
distribution.

144 Obligation to lay group accounts before holding company

(1 ) Where at the end of its financial year a company has subsidiaries, accounts or statements,
in this Ac tre-ferred to as “group accounts”, dealing as hereinafter mentioned with the state
of affairs and profit or loss of the company and the subsidiaries shall, subject to subsection (2),
be laid before the company in general meeting when the company’s own balance sheet

and profit and loss account are so laid.
(2) Notwithstanding anything in subsection (1)—

(Q) group accounts shall not be required where the company is, at the end of its financial
year, the wholly owned subsidiary of another company incorporated in Zimbabwe;

(b) group accounts need not deal with a subsidiary of the company if the company’s
directors are of the opinion that—

(i) it is impracticable, or would be of noreal value to members of the company, in view of
the insignificant amounts involved, or would entail expense or delay out of proportion to the

value to members of the company; or

(i) the result would be misleading or harmful to the business of the company or any of its
subsidiar-ies; or

(iii) the business of the holding company and that of the subsidiary are so different that
they cannot reasonably be tfreated as a single undertaking;

(c) group accounts shall not be required if the directors are of an opinion describedin
paragraph (b) about each of the company’s subsidiaries:

Provided that—

(i) the auditor of the holding company shall in every casereport on the decision of
directors not to dealin group accounts with any subsidiary;

(i) the approval of the Minister shall be required for not dealing in group accounts with a
subsidiary on the ground that the result would be harmful or on the ground of the difference

be- tween the business of the holding company and that of the subsidiary.

(3 ) If any director of a company fails fo take allreasonable steps to secure compliance as
respects the com- pany with the requirements of this section he shall, subject to section one
hundred and forty-eight, be guilty of an offence and liable to a fine not exceeding level three



or to imprisonment for a period not exceeding one month or to both such fine and such
imprisonment:

Provided that he shall not be sentenced to imprisonment unless, in the opinion of the court
dealing with the case, the offence was committed wilfully.

[Section as amended by Act No. 22 of 2001]
145 Form and contents of group accounts

(1) The group accounts laid before a holding company shall be consolidated accounts
comprising—

(q) a consolidated balance sheet dealing with the state of affairs of the company and alll
the subsidiaries to be dealt with in the group accounts;

(b) a consolidated profit and loss account dealing with the profit or loss of the company
and those subsidiar-ies.

(2) If the company's directors are of opinion that it is better for the purpose—

(q) of presenting the same or equiv alent information about the state of affairs and profit or
loss of the com- pany and those subsidiaries; and

(b) of so presenting it that it may be readily appreciated by the company’s members;

the group accounts may be preparedin a form other than that required by subsection (1)
and in particular may consist of more than one set of consolidated accounts, thatis to say,
one set dealing with the company and one group of subsidiaries and one or more sets dealing
with other groups of subsidiaries, or of separate accounts dealing with each of the subsidiaries,
or of statements expanding the information about the subsidiaries in the company’s own
accounts, or any combination of these forms.

(3 ) The group accounts may be wholly or partly incorporated in the company’s own balance
sheet and profit and loss accounts.

(4 ) The group accounts laid before a company shall give atrue and fair view of the state of
affairs and profit or loss of the company and the subsidiaries dealt with thereby as awhole, so
far as concerns members of the company; and in particular shall exclude inter -group
balances and any profit or loss arising from transactions within the group in so far as those
profits or losses may not hav e beenrealized or incurred so far as concerns members of the
company.

(5 ) Where the financial year of a subsidiary does not coincide with that of the holding
company the group ac- counts shall, unless the Minister on the application or with the consent

of the holding company’s directors other-



wise directs, deal with the subsidiary’s state of affairs as at the end of its financial year ending
last before that of the holding company and with the subsidiary’s profit or loss for that financial
year.

(6 ) Without prejudice to subsection (4), the group accounts, if prepared as consolidated
accounts, shall com- ply with the requirements of the regulations referred to in subsection (2)
of section three hundred and sixty so far as applicable thereto and if not so prepared, shall
give the same or equiv alent information:

Provided that the Minister may, on the application or with the consent of a company’s
directors, modify the said requirements in relation to that company for the purpose of
adapting them to the circumstances of the co m- pany.

146  Accounts and auditor’sreport to be annexed to signed balance sheet

(1) The profit and loss account and, so far as notincorporated in the balance sheet or profit
and loss account, any group accounts laid before a company in general meeting shall be
annexed to the balance sheet and approv ed by the board of directors before the balance
sheetis signed onits behalf and the auditor’s report shall be attached thereto, exceptin the
case of a private company which in terms of subsection (7) of section one hundred and fifty is
not required to appoint an auditor.

(2 ) If any copy of a balance sheet s issued, circulated or published without having a copy
annexed thereto of the profit and loss account or any group accounts required by this section
to be so annexed or without having attached thereto a copy of the auditor’sreport as
required by this section, the company and ev ery officer of the company who is in default shall
be guilty of an offence and liable to a fine not exceeding level two.

(3 ) Every balance sheet of a company shall be signed on behalf of the board by two of the
directors of the company.

(4 ) If any copy of a balance sheet which has not been signed as required by this section s
issued, circulated or pub lished the company and ev ery officer of the company whoisin
default shall be guilty of an offence and liable to a fine not exceeding level two.

[Section as amended by Act No. 22 of 2001]
147  Directors’ report to be attached to balance sheet

(1) There shall be attached to every balance sheet laid before a company in general
meeting areport by the d irectors withrespect to the state of the company’s affairs, the
amount, if any, already paid or declared or which they recommend should be paid by way of
dividend and the amount, if any, which they propose to carry to re- serves within the meaning



of the regulations referred to in subsection (2) of section three hundred and sixty and, if
directors’ remunerationis to be determined at the meeting, the amount of remuneration
recommended:

Provided that this subsection shall not apply to a private company unless one or more
members of that private company is—

(q) a public company, whether incorporated under this Act or the law of a foreign country;
or

(b) a private company which s a subsidiary, as determined in terms of section one
hundred and forty-three, of a public company referred to in paragraph (a).

(2 ) The said report shall deal, so far as is material for the appreciation of the state of the
company's affairs by its members and will not in the directors’ opinion be harmful to the
business of the company or of any of its subsidiaries, with any change during the financial year
in the nature of the company’s business or in the co m- pany’s subsidiaries or in the classes of
business in which the company has an interest, whether as member of another company or
otherwise.

(3 ) If any director of a company fails fo take allreasonable steps to comply with subsection
(1) he shall, sub- ject to section one hundred and forty-eight, be guilty of an offence and liable
to a fine not exceedingleveltwo:

Provided that he shall not be sentenced to imprisonment unless, in the opinion of the court
dealing with the case, the offence was committed wilfully.

148  Defence to certain charges

[Section as amended by Act No. 22 of 2001]

In any proceedings against a person under subsection (5) of section one hundred and forty,
subsection (3) of section one hundred and forty-one, subsection (6 ) of section one hundred
and forty-tw o, subsection (3) of section one hundred and forty-four or subsection (3 ) of
section one hundred and forty-seven for failing to take allreason- able steps to comply or
secure compliance by a company with the requirements referred to in the sub section under
which he is so charged, it shallbe a defence for himto prove that he had reasonable grounds
to believe, and did believe, that a competent and reliable person was charged with the duty



of seeing that the requirements or provi- sions referred to in that subsection were complied
with and was in a position to discharge that duty.

149  Right toreceive copy of balance sheet and auditor’sreport

(1) A copy of every balance sheet, including every document required by this Act to be
annexed thereto, which s to be laid before the company in general meeting, together with
group accounts, if any, prepared under sections one hundred and forty-four and one hundred
and forty-five and a copy of the auditor's report, shall, not less than fourteen days before the
date of the meeting, be sent to all persons entitled to receive notices of general meetings of
the company:

Provided that this subsection shall not apply to a private company unless one or more
members of that private company is—

(a) a public company, whether incorporated under this Act or the law of a foreign country; or

(b)) aprivate company whichis asubsidiary, as determined in terms of section one hundred
and forty-three, of a public company referred to in paragraph ().

(2 ) Any member and any debenture holder of the company shall be entitled to be furnished
on demand, wit h- out charge, with a copy of the last balance sheet of the company,
including ev ery document required by law to be annexed thereto, together with a copy of
the auditor’sreport on the balance sheet unless he shall previously have been supplied
therewith.

(3 ) If defaultis made in complying with subsection (1) the company and ev ery officer of the
company who is in default shall be guilty of an offence and liable to a fine not exceeding
leveltwo , andif, where any person makes a demand for a document to which he is by virtue
of subsection (2) entitled, defaultis made in complying with the demand within fourteen days
after the making thereof, the company and any officer of the company who is in default shall
be guilty of an offence andliable to a fine not exceedinglevel two.

[Section as amended by Act No. 22 of 2001]
150  Appointment and remuneration of auditors

(1) The first auditor of a company shall be appointed by the directors within one month of the
issue of the certificate that the company is entitled to commence business in the case of a
company to which section one hundred and fourteen applies and, in the case of other
companies, within one month of the issue of the certificate of incorporation; and an auditor so
appointed shall hold office until the conclusion of the first annual general meeting:

Provided that—



(i) the company may at a general meeting remov e any such auditor and appoint in his
place any other person who has by special notice been nominated for appointment by any
member of the company and of whose nomination notice has been given to the members of

the company not less than fourteen days before the date of the meeting;

(i) if the directors fail to exercise their powers under this subsection the company in
general meeting may appoint the first auditor and thereupon the said pow ers of the directors
shall cease;

(iii) if neither the directors nor the company appoint an auditor under this subsection the
Minister may on the application of any member do so.

(2 ) Every company shall, at each annual general meeting, appoint an audit or to hold office
fromthe conclu- sion of that until the conclusion of the next annual general meeting.

(3 ) Where at an annual general meeting no auditor is appointed or reappointed, the Minister
may appoint a person to fill the vacancy.

(4 ) The company shall, within one week of the Minister's power under subsection (3 )
becoming exercisable, give himnotice of that fact and, if a company fails to give notice as
required by this subsection, the company and ev ery officer of the company who is in default
shall be guilty of an offence and liable to a fine not exceeding lev el two.

(5) The directors may fill any casual vacancy in the office of auditor but while any such
vacancy continues the surviving or continuing auditor, if any, may act.

(6) The remuneration of the auditor of a company shall be fixed by the company in
general meeting or in such manner as the company in general meeting may determine.

For the purposes of this subsection, any sums paid by the company in respect of the auditor’s
expenses shall be deemed to be includedin the expression “remuneration”.

(7) A private company shall not be required to appoint an auditor if— (a) the number of
members in such company does not exceedten; and (b) none of the members of such

company is—

(i) a public company, whether incorporated under this Act or the law of a foreign country;
or

(i) a private company whichis a subsidiary, as determined in terms of section one
hundred and forty-three, of a public company referred to in subparagraph (i);

and



(c) such companyis not a subsidiary of a holding company which has itself appointed
auditors; and (d) all the members in such company agree that an auditor shall not be
appointed.

[Section as amended by Act No. 22 of 2001]
151  Special notice required of resolution to appoint or remove auditor

Special notice shall be required for aresolution at a company’s annual general meeting
appointing as auditor a person other than a retiring auditor or providing expressly that a
retiring auditor shall not be reappointed.

152  Disqualifications for appointment as auditor

(1) None of the following persons shall be qualified for appointment as auditors of a
company—

for.

(q) an officer or servant of the company;
(b) a person whois a partner of an officer or servant of the company;

(c) a personwho is an employer or an employee of an officer or servant of the company;
(d) abody corporate;

(e) a personwho is an officer or servant of a body corporate which is an officer of the
company;



(f) a person who by himself, or his partner or his employee, regularly performs the duties of
secretary or bookkeeperto the company.

Reference in this subsection to an officer or servant shall be construed as not including
reference to an audi-

(2) A person shall also not be qualified for appointment as auditor of a company if he is, by
virtue of subsec-

tion (1), disqualified for appointment as auditor of any other body corporate which is that
company'’s subsidiary or holding company, or a subsidiary of that company’s holding
company, or would be so disqualified if the body corporate were a company.

(3) Any person who acts as auditor of a company when disqualified as aforesaid shall be
guilty of an offence and liable to a fine not exceedinglevelfive.

[Section as amended by Act No. 22 of 20 01]
153  Auditor’sreport

(1 ) The auditor shallmake a report to the members on the accounts examined by him and on
every balance sheet, every profit and loss account and all group accounts laid before the
company in general meeting during his tenure of office and the report shall contain
statements as to the following matters—

(a ) whether, in his opinion, the balance sheet and profit and loss account of the company, or
in the case of a holding company submitting group accounts, the said accounts of the
company and the group accounts are properly drawn up in accordance with this Act so as to
give atrue and fair view of the state of the company’s affairs at the date of its balance sheet
and of its profit or loss for its financial year ended on that date; or

(b ) in the case of a company registered as a commercial bank, an accepting house or a
finance house in terms of the Banking Act [Chapter 24:20], whether, in his opinion, the balance
sheet and profit and loss account of the company or, in the case of a holding company
submitting group accounts, the said ac- counts of the company and the group accounts are
properly drawn up so as to disclose the state of the company’s affairs at the date of its
balance sheet and its profit or loss for its financial year ended on that date, so far as is required
by the provisions of this Act applicable to the class of company concerned.

[Paragraph as amended by section 82 of Act No. 9 of 1999]

(2) The auditor shallinclude in his report statements which, in his opinion, are necessary if—



(a ) he has not obtained all the information and explanations which to the best of his
knowledge and belief were necessary for the purposes of his audit;

(b) so far as appears fromhis examination, proper books of account have not been kept
by the company;

(c) proper returns adequate for the purpose of his audit have not beenreceived from
branches not visited by him;

(d ) the company’s balance sheet and profit and loss account are notin agreement with the
books of account andreturns frombranches.

(3 ) Inthe event of the auditor being unable to make suchreport or to make it without further
qualification he shall inscribe upon or attach to the balance sheet a statement of that fact or
of the nature of the qualification, as the case may be, and he shall set forth therein the facts
or circumstances w hich prevent him from making the report or frommaking it without
qualification.

(4 ) The auditor’s report or any statement under subsection (3) shall, unless all the members
present agree to the contrary, be read before the company in general meeting and shall, in

any event, be opentoinspection by any member.
154  Auditor’sright of access to books and to attend general meetings

(1) Every auditor of a company shall hav e aright of access at all times to the books,
accounts, vouchers and securities of the company and shall be entitled to require fromthe
officers of the company such information and explanation as he thinks necessary.

(2 ) Every auditor of a holding company shall hav e aright of access to all current and former
accounts of any company subsidiary thereto and shall be entitled to require from the officers
of the holding or subsidiary company all such information and explanations in connection
therewith as he may deem necessary.

(3 ) Every auditor of a company shall be entitled to attend any general meeting of the
company and to receive all notices of and other communications relating to any general
meeting which any member of the company is entitled to receive and to be heard at any
general meeting which he attends on any part of the business of the meeting which concerns

him as auditor.

155  Construction of references to documents annexed to accounts

Referencesin this Actto a document annexed or required to be annexed to a company’s
accounts or any of them shall not include the directors’ report or the auditor’s report:



Provided that any information which is required by this Act to be givenin accounts, andis
thereby allowed to be givenin a statement annexed, may be givenin the directors’ report
instead of the accounts and, if any such informationis so given, the report shall be annexed to
the accounts and this Act shall apply in relation thereto accordingly, except that the auditor
shall report thereon only so far as it gives the said information.

Inspection
156  Investigation by Registrar

(1 ) Where the Registrar has reasonable cause to believe that provisions of this Act relating to
the submission to him of any document are not being complied with, or where he is of the
opinion that any document submitted to him under this Act does not disclose the true facts or
a full and fair statement of the matters to which it purports to relate, he may, by written order,
callon the company concerned to produce all or any of the books of the company or to
furnish in writing such information or explanation as he may specify in his order. Such books
shall be pr o- duced and such information or explanation shall be furnished within such time as
may be specifiedin the order.

(2 ) Onreceipt of an order under subsection (1) it shall be the duty of all persons who are or
hav e been offi- cers of the company to produce such books or to furnish such information or

explanation so far as lies within their power.

(3 ) Any person who fails to comply with subsection (2) shall be guilty of an offence and liable
to a fine not exceeding lev el five or to imprisonment for a period not exceeding three months
or to both such fine and such imprisonment and the court may order any such person to

comply with the said provisions.
[Section as amended by Act No. 22 of 2001]
157  Investigation of company’s affairs on application of members

(1 ) The Minister may appoint one or more inspectors to inv estigate the affairs of a company
and to report thereonin such manner as he may direct on the application either of not less
than one hundred members or of members holding not less than one-tw entieth of the issued

shares of such company.

(2 ) The application shall be supported by such evidence as the Minister may require for the
purpose of show-ing that the applicants have goodreason for requiring the inv estigation and
the Minister may, before appointing aninspector, require the applicants to giv e satisfactory
security in an amount not exceeding four hundred dollars for payment of the costs of the

inv estigation.

158 Investigation of company’s affairs in other cases



Without prejudice to his pow ersunder section one hundred and fifty-seven, the Minister—

(q) shall appoint one or more inspectors to inv estigate the affairs of a company and to
report thereon in such manner as he directs if—

(i) the company by special resolution; or
(i) the court by order;

declares that its affairs ought to be investigated by an inspector appointed by him; and (b)
may do so, if it appears to him that there are circumstances suggesting—

(i) that its business is being conducted with intent to defraud its creditors or the creditors of
any other person or otherwise for a fraudulent or unlaw ful purpose or in a manner oppressive
of any part of its members or that it was formed for any fraudulent or unlaw ful purpose; or

(ii) that persons concerned with its formation or the management of its affairs have in
connection therewith been guilty of fraud or other misconduct towards it or tow ards its

members; or

(iii) that its members hav e not been given all the information with respect to its affairs which
they might reasonably expect.

159  Powerofinspectors to investigate related companies

If aninspector appointed under section one hundred and fifty-seven or one hundred and fifty-
eight to inv esti- gate the affairs of a company thinks it necessary for that purpose to

inv estigate also the affairs of any other body corporate whichis or has at any relev ant fime
been the company’s subsidiary or holding company or a subsidiary of its holding company or
a holding company of its subsidiary, he shall, with the sanction of the Minister, have power so
to do and shall report on the affairs of the other body corporate so far as he thinks the results
of his investigation thereof are relevant to the inv estigation of the affairs of the first-mentioned

company.
160  Production of documents and evidence on inv estigation

(1) It shall be the duty of all officers and agents of the company and of all officers and agents
of any other body corporate whose affairs are investigated by virtue of section one hundred
and fifty-seven, one hundred and fifty-eight, one hundred and fifty -nine or one hundred and
sixty-four, as the case may be, to produce to the inspec- tor all books and documents of or
relating to the company or, as the case may be, the other body corporate which

are in their custody or pow er and otherwise to give to the inspector all assistance in
connection with the investiga- tion which they are reasonably able to give.



(2 ) The inspector may examine on oath the officers and agents of the company or other
body corporate inrelation to its business and may administer an oath accordingly.

(3 ) If any officer or agent of the company or other body corporate refuses to produce to the
inspector any book or document whichiitis his duty under this section so to produce, or refuses
on any ground, other than that the answer may tend to incriminate him, to answer any
question whichis put to him by the inspector withrespect to the affairs of the company or
other body corporate, as the case may be, the inspector may certify the refusal under his
hand to the court and the court may thereupon inquire into the case and, after hearing any
witnesses who may be produced against or on behalf of the alleged offender and after
hearing any statement which may be offeredin defence, sentence the offender summarily to
a fine not exceeding level five or to imprisonment for a period not exceeding six months or to
both such fine and such imprisonment.

(4 ) If aninspector thinks it necessary for the purpose of his inv estigation that a person whom
he has no power to examine on oath should be so examined, he may apply to the court and
the court may, if it sees fit, order that person to attend and be examined on oath before it on

any matter relevant to the inv estigation and on any such examination—

(a) the inspector may take part therein either personally or represented by alegal
practitioner; (b) the court may put such questions to the person examined as the court thinks
fit;

(c) the person examined may at his own cost employ alegal practitioner, who shall be at

liberty to put to him such questions as the court may deem just for the purpose of enabling him
to explain or qualify any answers given by him:

Provided that the court may allow the person examined such costs as in its discretion it may
think fit and any costs so allow ed shall be paid as part of the expense of the inv estigation.

(5 ) Notes of any examination made in terms of this section shall be taken downin writing, shalll
be read overto or by, and signed by, the person examined and may thereafter be usedin
evidence against him.

(6 ) In this section, any reference to officers or to agents shall include past as well as present
officers or agents, as the case may be, and for the purpose of this section the expression
“agents”, in relation to a company or other body corporate, shallinclude the bankers and
legal practitioners representing the company or other body corporate and any persons
employed by the company or other body corporate as auditors, whetherthose persons are or
are not officers of the company or other body corporate.

[Section as amended by Act No. 22 of 2001]

161  Inspector'sreport



(1) The inspector may, and if so directed by the Minister shall, make interimreports to the
Minister and on the conclusion of the inv estigation shall make a final report to the Minister.

(2) The Minister shall—

(q) send a copy of any report made by the inspector to the registered office of the
company; and

(b ) where the inspector is appointed under section one hundred and fifty-seven, furnish each
applicant for the inv estigation, onrequest, with a copy of the report; and

(c) where the inspectoris appointed under section one hundred and fifty-eight in pursuance
of an order of court, furnish a copy to the court;

and may—

(i) furnish a copy thereof, onrequest and on payment of the prescribed fee, to any person
whois a member of the company or of any other body corporate dealt with in the report by
virtue of section one hundred and fifty-nine or whose interests as a creditor of the company or

of any such other body corporate as aforesaid appear to the Minister to be affected;
(i) cause the report to be printed and published.
162  Proceedings oninspector'sreport

(1) If, fromany report made under section one hundred and sixty-one , it appears to the
Minister that any per- son has, in relation to the company or any other body corporate whose
affairs have beeninvestigated by virtue of section one hundred and fifty-nine , been guilty of
an offence for which he is criminally liable, the Minister shall refer the matter to the Attorney-

General.

(2 ) If, inthe case of any body corporate liable to be wound up under this Act, it appears to
the Minister from any suchreport as aforesaid that it is expedient so to do by reason of any
such circumstances as are referred to in subparagraph (i) or (i) of paragraph (b) of section
one hundred and fifty-eight, the Minister may, unless the body corporate is already being
wound up by the court, present a petition for it to be so wound up if the court thinks it just and
equitable that it should be wound up or a petition for an order under section one hundred
and ninety-six or both.

(3 ) If, fromany such report as aforesaid, it appears to the Minister that proceedings ought in
the public inter- est to be brought by any body corporate dealt with by the report for the

recovery of damagesinrespect of any



fraud or other misconductin connection with the promotion or formation of that body
corporate or the manage- ment of its affairs, or for the recovery of any property of the body
corporate which has been misapplied or wrong- fully retained, the Minister may himself bring

the proceedings forthat purpose in the name of the body corporate.

(4 ) The Minister shallindemnify the body corporate against any costs or expenses incurred by
it in orin co n- nection with any proceedings brought by virtue of subsection (3).

(5 ) The Minister may, onreceiving any interim or final report as aforesaid, direct that the
company shall not pay dividends on, or permit the exercise of any rights, including the right of
transfer, attached to all or any of, the shares in the company specifiedin such direction and
the Minister may revoke, vary or suspend any such direc- fion, and any officer of the company
who fails to comply with any such direction shall be guilty of an offence and liable to a fine
not exceedinglevel seven or to imprisonment for a period not exceeding one year or to both
such fine and such imprisonment.

[Section as amended by Act No. 22 of 2001]
163  Expenses of investigation of company’s affairs

(1 ) The expenses of and incidental to an inv estigation by aninspector appointed by the
Minister under this Act shall be defrayedin the firstinstance by the Minister, but the following
persons shall, to the extent me ntioned, be liable to repay the Minister—

(a) any personwho is convicted on a prosecution instituted as aresult of the inv estigation or
whois ordered to pay damages or restore any property in proceedings brought by virtue of
subsection (3 ) of section one hundred and sixty -two may, in the same proceedings, be
ordered to pay the said expenses to such extent as may be specifiedin the order;

(b ) any body corporate in whose name proceedings are brought as aforesaid shall be liable
to the amount or value of any sums of property recoverable by it as a result of those
proceedings;

(c) unless as a result of the inv estigation a prosecutionis instituted—

(i) any body corporate dealt with by the report, where the inspector was appointed
otherwise than of the Minister’'s own motion, shall be liable, except so far as the Minister may
otherwise direct; and

(ii) the applicants for the inv estigation, where the inspectorwas appointed under section
one hun- dred and fifty-seven, shall be liable to such extent, if any, as the Minister may direct;

and any amount for which a body corporate is liable by virtue of paragraph (b) shall be a first
charge on the sums or property mentioned in that paragraph.



(2 ) The report of aninspector appointed otherwise than of the Minister’'s own motion may, if
he thinks fit, and shall, if the Minister so directs, include arecommendation as to the directions,
if any, which he thinks appro- priate, in the light of his investigation, to be given under
paragraph (c) of subsection (1).

(3 ) For the purpose of this section, any costs or expenses incurred by the Ministerin orin
connection with proceedings brought by virtue of subsection (3) of section one hundred and
sixty-tw o, including expensesincurred by virtue of subsection (4) thereof, shall be tfreated as
expenses of the inv estigation giving rise to the proceedings.

(4 ) Any liability to repay the Minister imposed by paragraphs (a) and (b) of subsection (1)
shall, subject to satisfaction of the Minister’s right to repayment, be aliability also to indemnify
all persons against liability under paragraph (c) thereof, and any such liability imposed by the
said paragraph (a ) shall, subject as aforesaid, be aliability also to indemnify all persons
against liability under the said paragraph (b ); and any person liable under the said paragraph
(a) or (b) or either subparagraph of the said paragraph (c) shall be entitled to conftribution
fromany other person liable under the same paragraph or subparagraph, as the case may
be, according to the amount of their respective liabilities thereunder.

(5 ) The expenses to be defrayed by the Minister under this section shalll, so far as not
recovered thereunder, be paid out of moneys appropriated for the purpose by Act of
Parliament.

164  Appointment and powers of inspectors to inv estigate ownership of company

(1 ) The Minister may, with or without an application by members of the company, appoint
one or more i n- spectors to inv estigate and report on the membership of any company and
otherwise withrespect to the company for the purpose of determining the true persons who
are or hav e been financially interested in the success or failure of the company or able to
confrol or materially to influence the policy of the company and may determine the limits,
conditions and methods of such inv estigation.

(2 ) The expenses of any inv estigation under subsection (1) shall be defrayed by the Minister
out of moneys appropriated for the purpose by Act of Parliament.

165 Powertorequire information as to persons interested in shares or debentures

(1 ) Where it appears to the Minister that there is goodreason to inv estigate the ow nership of
any sharesin or debentures of a company and that it is unnecessary to appoint a n inspector
for the purpose, he may require any person whomhe has reasonable cause to believe—

(q) to be or to have beeninterested in those shares or debentures; or



(b) to actorto have actedinrelation to those shares or debentures as the agent of
someone interested therein;

to give himany information which he has or canreasonably be expected to obtain as to the
present and past interests in those shares or debentures and the names and addresses of the
persons interested and of any persons who act or have acted on their behalf inrelation to the
shares or debentures.

(2 ) For the purposes of this section, a person shall be deemed to have aninterestin a share or
debenture if he has any right to acquire or dispose of the share or debenture or any interest
therein or to vote inrespect thereof, or if his consent is necessary for the exercise of any of the
rights of other persons interested therein, or if other persons interested therein can be required
or are accustomed to exercise their rights in accordance with his instruc- tions.

(3 ) Any person who fails to give any information required of himunder this section orwho, in
giving any suchinformation, makes any statement which he knows to be false in a material
particular, or recklessly makes any statement which is false in a material particular, shall be
guilty of an offence and liable to a fine not exceedinglev el ten or to imprisonment for a
period not exceeding two years or to both such fine and such imprisonment.

[Section as amended by Act No. 22 of 2001]
166 Powertoimpose restrictions on shares and debentures

(1 ) Where, in connection with aninv estigation under section one hundred and sixty-four or
one hundred and sixty-five, it appears to the Minister that there is difficulty in finding out the
relevant facts about any shares, whether issued or to be issued, and that the difficulty is due
wholly or mainly to the unwillingness of the persons concerned or any of themto assist the
inv estigation as required by this Act, he may, by order, direct that the shares shall until further
ordered be subject to the restrictions imposed by this section.

(2) So long as any shares are directed to be subject to the restrictionsimposed by this
section—

(a) any transfer of those shares or, in the case of unissued shares, any fransfer of the right to
be issued therewith and any issue thereof, shall be v oid;

(b) no v oting rights shall be exercisable inrespect of those shares,

(c) no further shares shall be issued in right of those shares or in pursuance of any offer
made fo the holder thereof;

(d) exceptin aliquidation, no payment shall be made of any sums due fromthe company
on those shares, whetherinrespect of capital or otherwise.



(3 ) Where the Minister makes an order directing that shares shall be subject to the said
restrictions or refuses to make an order directing that shares shall cease to be subject thereto,
any person aggrieved thereby may apply to the court and the court may, if it sees fit, direct
that the shares shall cease to be subject to the said restrictions and may make such order as
to costs as it deems fit.

(4 ) Any order, whether of the Minister or of the court, directing that shares shall cease to be
subject to the said restrictions which is expressed to be made with a view to permitting a
transfer of those shares may continue the restrictions mentioned in paragraphs (c) and (d ) of
subsection (2) eitherin whole orin part, so far as they relate to any right acquired or offer
made before the transfer.

(5) Any personwho—

(a) exercises or purports to exercise any right to dispose of any shares which, to his
knowledge, are for the time being subject to the said restrictions or of any right to be issued
with any such shares; or

(b) votesinrespect of any such shares, whether as holder or proxy, or appoints a proxy to
vote inrespect thereof; or

(c) being the holder of any such shares, fails to notify of their being subject to the said
restrictions any person whomhe does not know to be aw are of that fact but does know to be
enfitled, apart from the said restrictions, to vote inrespect of those shares whether as holder or

Proxy;

shall be guilty of an offence andliable to a fine not exceeding lev el ten or to imprisonment for
a period not ex- ceeding two years or to both such fine and such imprisonment.

(6 ) Where sharesin any company are issued in contravention of the said restrictions the
company shall be guilty of an offence and liable to a fine not exceeding lev el ten.

(7) Tis section shall apply in relation to debentures as it applies in relation to shares.

[Section as amended by Act No. 22 of 2001]

167  Savingforlegal practitioners and bankers

Nothing in this Act shall require disclosure to the Minister or to an inspector appointed by him—

(a) by alegal practitioner of any privileged communication made to him in that capacity,
except asrespects the name and address of his client; or

(b)) by acompany’s bankers as such of any information as to the affairs of any of their
customers other than the company.



168 Inspector'sreportto be evidence

A copy of any report of any inspector appointed under this Act shall be admissible in any legal
proceeding as evidence of the opinion of the inspector inrelation to any matter containedin
the report.

Directors and Other Officers
169  Directors andsecretary

(1 ) Every company shall hav e not less than tw o directors, other than alternate directors, at
least one of whomshall be ordinarily resident in Zimbabwe.

(2) Every company shall hav e at least one secretary ordinarily resident in Zimbabwe.

(3 ) Every person signing the memorandum of a company shall, until other directors are
appointed, be deemed to be a director of the company and be liable for all the duties and
obligations of a director:

Provided that where a person signs the memorandum, whether as agent or otherwise, on
behalf of some other person who is not qualified to be a director of the company, the first-
mentioned person shall be deemed to be a director.

(4 ) Where subsection (1) or (2 ) are not complied with inrelation to any company, each
director of that co m- pany shall, unless he satisfies the court that he took all reasonable steps
that were available to him to secure compliance with the relevant provisions, be guilty of an
offence andliable to a fine not exceedinglevel three.

[Section as amended by Act No. 22 of 2001]
170  Validity of acts of directors

The acts of a director or manager shall be v alid notwithstanding any defect that may
afterwards be discovered in his appointment or qualification.

171 Restrictions on appointment or adyv ertisement of director

(1) This section shall not apply to—

(Q) an association licensed under section twenty-six; or (b) a private company; or
(c) a company whichwas a private company before becoming a public company; or

(d ) a prospectusissued by or on behalf of a company after the expiration of one year from
the date at which the company was entitled to commence business.



(2 ) A person shall not be capable of being appointed director of a company by the articles,
and shall not be named as a director or proposed director of acompany in the list to be
lodgedin terms of subsection (4) orin any prospectus issued by or on behalf of the company,
orin relation to an intended company or in any statementin lieu of prospectus lodged by or
on behalf of the company, unless, before the lodging of the list or registration of the articles or
the publication of the prospectus, or the lodging of the statement in lieu of prospectus, as the
case may be, he has himself or by his agent authorized in writing—

(a)  signedand lodged with the Registrar a consent in writing to act as such director; and

(b ) either signed the memorandum of association for a number of shares not less than his
qualification, if any, or signed and lodged with the Registrar a contract in writing to take from
the company and pay for his qualification shares, if any.

(3 ) The share qualification mentioned in subsection (2) means a share qualification required
on appointment to the office of director or within a period determined by reference to the
time of appointment and the words “qualification shares” shall be construed accordingly.

(4 ) When applicationis made under section twenty-one for registration of the memorandum
and of the arti- cles, if any, of a company the applicant shalllodge with the Registrar alist, in
the prescribed form, of the persons, if any, not being less than two, with their fullnames,
addresses and occupations, who have consented to be direc- tors of the company and,
upon suchregistration, the persons who hav e so consented shall, until other directors are
appointed, be deemed to be the directors of the company and liable for all the duties and
obligations of a director.

(5 ) For the purposes of subsection (4), a person who, having consented to be a director, has
before the lodg-ing of the list with the Registrar withdrawn his consent by notice in writing
lodged with the Registrar, shall be deemed to be a person who has not so consented.

172 Share qualifications of directors

(1) Without prejudice to the restrictionsimposed by section one hundred and seventy-one, it
shall be the duty of everydirector who is by the articles of the company required to hold a
specified share qualification and who is not already qualified, to obtain his qualification within
two months after his appointment or such shorter time as may be fixed by the articles.

(2 ) The office of director of a company shall be vacatedif the director does not, within two
months fromthe date of his appointment or within such shorter time as may be fixed by the
articles, obtain his qualification or if, after the expiration of the said period or shorter time, he
ceases at any tfime to hold his qualification.

(3 ) A person vacating office under this section shall be incapable of being reappointed
director of the com- pany until he has obtained his qualification.



(4 ) If, after the expiration of the said period or shorter time, any unqualified person acts as a
director of the company he shall be guilty of an offence and liable to a fine not exceeding
levelseven orimprisonment for a period not exceeding one year or to both such fine and

such imprisonment.

[Section as amended by Act No. 22 of 2001]

173 Disqualification for appointment as director

(1) Any of the following persons shall be disqualified frombeing appointed a director of a
company— (a) a body corporate;

(b) a minor or any other person under legal disability:
[Paragraph as amended by section 32 of Act No. 14 of 2004]

(c) except with the leav e of the court, any person who has at any time been adjudged or
otherwise declaredinsolvent or bankrupt under alaw in force in Zimbabw e or any other
country, and has not been rehabili- tated or discharged;

[Paragraph as substituted by section 32 of Act No. 14 of 2004]

(d ) save with the leave of the court, any person who has at any time been convicted,
whetherin Zimbabw e or elsewhere, of theft, fraud, forgery or uttering a forged document or
perjury and has been sentenced therefor to serve a term of imprisonment without the option
of a fine or to a fine exceeding levelfive;

(e) any person who is the subject of any order under this Act disqualifying him as a director;

(f) save with the leave of the court, any personremoved by a competent court froman
office of trust on account of misconduct.

(2) A director of any company shall cease to hold office as such if—

(a) he has at any time been oris adjudged or otherwise declared insolvent or bankrupt
under a law in force in Zimbabw e or any other country, whether before or after the date of
commencement of the General Laws Amendment (No. 2) Act, 2002; or

(b)) he is convicted, whetherin Zimbabw e or elsewhere, of theft, fraud, forgery or uttering a
forged doc u- ment or perjury and has been sentenced therefor to serve aterm of
imprisonment without the option of afine or to a fine exceedinglevel five; or



(c) heisremoved by the court fromany office of frust on account of misconduct.
[Subsection as amended by Act No. 14 of 2002]

(3 ) If any person who is disqualified under this section frombeing or continuing to be a
director of any com- pany directly or indirectly takes partin oris concernedin the
management of any company he shall be guilty of an offence and liable to a fine not
exceeding level ten or to imprisonment for a period not exceeding two years or to both such
fine and such imprisonment.

(4 ) Nothingin this section shall be deemed to prevent a company from applying under its
regulations any fur- ther disqualification for the appointment of, or the retention of office by, a

director.
[Section as amended by Act No. 22 of 2001]
173A Qualifications for appointment as secretary of public company

(1 ) The directors of every public company shall take reasonable steps to ensure that the
company'’s secretary is a person who is qualified in ferms of subsection (2) and has the
requisite knowledge and experience to dis- charge the functions of secretary of the company.

(2 ) Subject to section one hundred and sev enty-three B, a person shall be qualified to hold
office as secretary of a public company if—

(a ) immediately before the date of commencement of the General Laws Amendment (No. 2)
Act, 2002, he held office as secretary or deputy or assistant secretary of the company; or

(b) for at least three of the five years immediately before his appointment as secretary, he
held office as secretary of a public company; or

(c) he isregistered or entitled to be registered as a chartered accountant under the
Chartered Accountants Act [Chapter 27:02]; or

(d) he isregistered or entitled to be registered as a chartered secretary under the
Chartered Secretaries (Private) Act [Chapter 27:03]; or

(e) he isregistered or entitled to be registered as alegal practitioner under the Legal
Practitioners Act [Chapter 27:07]; or

(f) he is registered or entitled to be registered as a public accountant or public auditor
under the Public Accountants and Auditors Act [Chapter 27:12]; or

(9) he holds such other qualification as may be prescribed inregulations.

[Sectioninserted by section 32 of Act No. 14 of 2002]



173B Disqualification for appointment as secretary of any company

(1) The following personsshall be disqualified from being appointed as secretary of a
company— (a) a minor or any other person under legal disability;

(b) exceptwith the leav e of the court, any person who has at any time been adjudged or
otherwise declaredinsolvent or bankrupt under alaw in force in Zimbabw e or any other

country, and has not been rehabili- tated or discharged;

(c) exceptwith the leav e of the court, any person who has at any time been convicted,
whetherin Zimbabw e or elsewhere, of theft, fraud, forgery or uttering a forged document or
perjury and has been sentenced for that offence to imprisonment without the option of a fine

orto a fine exceedinglevelfive;

(d ) except with the leav e of the court, any person who has beenremoved by a competent
court froman office of tfrust on account of misconduct.

(2) A secretary of a company shall cease to hold office as such if—

(a) he has at any time been oris adjudged or otherwise declared insolvent or bankrupt under
alaw inforce in Zimbabw e or any other country, whether before or after the date of
commencement of the General Laws Amendment (No. 2) Act, 2002; or

(b)) he is convicted, whetherin Zimbabw e or elsewhere, of theft, fraud, forgery or uttering a
forged doc u- ment or perjury and has been sentenced therefor to serve a term of
imprisonment without the option of afine or to a fine exceedinglevel five; or

(c) heisremovedbyacompetent court fromany office of frust on account of misconduct.

(3 ) If aperson who is disqualified under this section frombeing or continuing to be a secretary
of any co m- pany directly orindirectly takes partin oris concernedin the management of
any company, he shall be guilty of an offence and liable to a fine not exceeding level seven
or to imprisonment for a period not exceeding two years or to both such fine and such
imprisonment.

(4 ) Nothingin this section shall be deemed to prevent a company from applying under its
regulations any fur- ther disqualification for the appointment of, or the retention of office by, a
secretary.

[Sectioninserted by section 32 of Act No. 14 of 2002

174  Appointment of directors to be voted onindividually



(1 ) At a general meeting of a company other than a private company a motion for the
appointment of two or more persons as directors of the company by a single resolution shall
not be made, unless a resolution that it shall be so made has first been agreed to by the

meeting without any v ote being given against it.

(2 ) Aresolution movedin confravention of subsection (1) shall be void, whether or not its
being so movedwas objected to at the time:

Provided that—

(i) this subsection shall not be taken as excluding the operation of section one hundred
and seventy;

(ii) where aresolution so movedis passed, no provision for the automatic reappointment
of retiring direc- tors in default of another appointment shall apply.

(3 ) For the purposes of this section, a motion for approving a person's appointment or for
nominating a per- son for appointment shall be treated as a motion for his appointment.

175 Removal of directors

(1) A company may, by resolution of which special notice has been given, remove a director
before the expi- ration of his period of office notwithstanding anything inits articles or in any
agreement betweenit and him:

Provided that this subsection shall not, in the case of a private company, authorize the
remov al of a director holding office forlife on the 1st January, 1952, whether or not subject to
retirement under an a ge limit by virtue of the articles or otherwise.

(2 ) Where the director concermed makes, with respect to the infended resolution,
representationsin writing to the company, not exceeding one thousand words, and requests
their notification to members of th e company, the company shall, unless the representations
arereceived by ittoo late forit to do so—

(a ) in any notice of the resolution given to members of the company state the fact of the
representationshaving been made; and

(b)) send a copy of the representations to every member of the company to whomnotice of
the meetingis or has been sent;

and if a copy of the representations is not sent as aforesaid because it wasreceived too late
or because of the company's default, the director may, without prejudice to hisright to be
heard orally, require that the representa- tions shall be read out at the meeting:

Provided that copies of the representations need not be sent out and the representations
need not be read out at the meeting if, on the application either of the company or of any



other person who claims to be aggriev ed, the court is satisfied that the rights conferred by this
section are being abused to secure needless publicity for defama- tory matter; and the court
may order the company’s costs on an application under this section to be paid in whole orin

part by the director, notwithstanding that he is not a party to the application.

(3 ) A vacancy created by the remov al of a director under this section, if not filled at the
meeting at which he isremov ed, may be filled as a casual vacancy.

(4 ) A person appointed directorin place of a personremov ed under this section shall be
treated, for the pur- pose of determining the time at which he or any other directoris to refire,
as if he had become director on the day on which the personin whose place he is appointed
was last appointed a director.

(5 ) Nothingin this section shall be taken as depriving a personremoved thereunder of
compensation or da m- ages payable to him in respect of the termination of his appointment
as director or of any appointment terminating with that as director or as derogating fromany
pow er to remove a directorwhich may exist apart from this section.

176  Prohibition of tax-free payments to directors

(1) It shall not be law ful for a company to pay a director remuneration, whether as director or
otherwise, free of any taxationin respect of income, or otherwise calculate d by reference to
or var ying with the amount of such taxation or with the rate of taxation on incomes, except
under a contractwhichwasin force on the 1st January, 1952, and provides expressly, and not
by reference to the articles, for payment of remuneration as aforesaid.

(2 ) Any provision containedin a company'’s articles or in any contract other than such a
confract as aforesaid, orin any resolution of a company or a company'’s directors, for
payment to a director of remuneration as aforesaid shallhav e effect asif it provided for
payment, as a gross sum subject to taxation, of the net sum for which it actually provides.

177  Prohibition of loans to directors

(1) It shallnot be law ful for a company to make a loan to any person who is its director or a
director of its holding company or to enter into any guarantee or provide any security in
connection with aloan made to such a person as aforesaid by any other person:

Provided that nothing in this section shall apply—

(a ) subject to subsection (2), to anything done to provide any such person as aforesaid with
funds to meet expenditure incurred or to be incurred by him for the purposes of the company
or for the purpose of enabling him properly to perform his duties as an officer of the company;
or



(b) in the case of a company whose ordinary businessincludes the lending of money or the
giving of guar- antees in connection with loans made by other persons, to anything done by
the company in the ordinary course of that business; or

(c) to anything done by a private company, whichis not a subsidiary company, with the
consent of members holding at least nine-tenths of the issued share capital; or

(d ) to the making of a loan to a director with a view to enabling him to purchase or subscribe
for fully paid shares in the company to be held by him orin trust for him, if the loanis made in
accordance with sec- fion seventy-three.

(2 ) Paragraph (a) of the proviso to subsection (1) shall not authorize the making of any loan
or the enteringinto any guarantee or the provision of any security, except—

(a ) with the prior approval of the company given at a general meeting at which the purposes
of the expendi- ture and the amount of the loan or the extent of the guarantee or security, as
the case may be, are di s- closed; or

(b ) on condition that, if the approval of the company is not given as aforesaid at or before
the next following annual general meeting, the loan shall be repaid or the liability under the
guarantee or security shall be discharged, as the case may be, within six months fromthe
conclusion of that meeting.

(3 ) Where the approval of the company is not given as required by any such condition, the
directors authoriz- ing the making of the loan or the entering into the guarantee or the
provision of the security shall be jointly and sev erally liable to indemnify the company against

any loss arising therefrom.

(4 ) Inthe event of any defaultin complying with subsection (1) every officer of the company
whoisin de- fault shall be guilty of an offence andliable to a fine not exceedinglevel ten or
to imprisonment for a period not exceeding tw o years or to both such fine and such
imprisonment.

[Section as amended by Act No. 22 of 2001]
178  Approval of company requisite for payment by it to director for loss of office

It shall not be law ful for a company to make to any director of the company any payment by
way of compen- sation for loss of office or as consideration for or in connection with his
retirement from office, without full particulars with respect to the proposed payment, including
the amount thereof, being disclosed to members of the company and the proposal being
approved by the company in general meeting.

179  Approval of company requisite for paymentin connection with transfer of its property
to director for loss of office



(1) It shallnot be lawful, in connection with the transfer of the whole or any part of the
undertaking or prop- erty of a company, for any payment to be made by any person to any
director of the company by way of compen- sation for loss of office or as consideration for or
in connection with his retirement from office, unless particulars with respect to the proposed
payment, including the amount thereof, hav e been disclosed to the members of the
company and the proposal approv ed by the company in general meeting.

(2 ) Where apayment whichis hereby declared to be illegalis made to a director of the
company, the amount received shall be deemed to have beenreceived by himin trust for
the company.

180 Duty of director to disclose payments for loss of office, made in connection with transfer
of sharesin company

(1 ) Where, in connection with the transfer to any persons of all or any of the sharesina
company, being a transfer resulting from—

(a) an offer made to the general body of shareholders; or

(b ) an offer made by or on behalf of some other body corporate with a view to the company
becoming its subsidiary or a subsidiary of its holding company; or

(c) an offer made by or on behalf of an individual with a view to his obtaining the right to
exercise or control the exercise of not less than one-third of the voting power at any general
meeting of the com- pany; or

(d) any other offer which is conditional on acceptance to a given extent;

a payment is to be made to a director of the company by way of compensation for loss of
office or as considera- tion for or in connection with his retirement from office, it shall be the
duty of that director to take allreasonable steps to secure that particulars with respect to the
proposed payment, including the amount thereof, shall be i n- cludedin or sent with any

notice of the offer made for their shares which is given to any shareholders.
(2) [f—
(q) any such director fails fo take reasonable steps as aforesaid; or

(b ) any person who has been properly required by any such director to include the said
partficulars in or send them with any such notice as aforesaid fails so to do;

such director or such person, as the case may be, shall be guilty of an offence and liable to a
fine not exceeding level seven or to imprisonment for a period not exceeding one year or to

both such fine and such imprisonment.



(3  I1f—

(a ) the requirements of subsection (1) are not complied within relation to any such payment
as is therein mentioned; or

(b) the making of the proposed paymentis not, before the tfransfer of any shares in pursuance
of the offer, approved by a meeting summoned for the purpose of the holders of the shares to
which the offerrelates and of other holders of shares of the same class as any of the said

shares;

any sumreceived by the director on account of the payment shall be deemed to have been
received by himin frust for any persons who have sold their shares as aresult of the offer made
and the expenses incurred by him in distributing that sum amongst those persons shall be
borne by him and not retained out of that sum.

(4 ) Where the shareholders referred to in paragraph (b) of subsection (3) are not all the
members of the com- pany and no provision is made by the articles for summoning or
regulating such a meeting as is mentioned in that paragraph, this Act and of the company’s
articles relating to general meetings of the company shall, for that purpose, apply to the
meeting either without modification or with such modifications as the Minister on the appli-
cation of any person concerned may direct for the purpose of adapting them to the
circumstances of the meeting.

(5 ) If at a meeting summoned for the purpose of approving any payment as required by
paragraph (b) of sub- section (3) a quorum s not present and, after the meeting has been
adjournedto a later date, a quorum s again not present, the payment shall be deemed for
the purposes of that subsection to hav e been approved.

181  Provisions supplementary to sections 178, 179 and 180

(1 ) Where in proceedings for the recovery of any payment as having, by virtue of subsections
(1) and (2) of section one hundred and sev enty-nine or subsections (1) and (3) of section one
hundred and eighty , beenreceived by any personin trust it is shown that—

(a ) the payment was made in pursuance of any arrangement entered into as part of the
agreement for the fransfer in question or within one year before or two years after that
agreement or the offerleading thereto; and

(b) the company or any person to whomthe transfer was made was privy to that
arrangement;

the payment shall be deemed, exceptinso far as the contrary is shown, to be one to which
the subsections apply.



(2 ) If,in connection with any such fransfer as is mentioned in section one hundred and
seventy-nine or one hundred and eighty—

(a ) the price to be paid to a director of the company whose office is to be abolished or who
is to retire fromoffice for any shares in the company held by him is in excess of the price which

could at the time hav e been obtained by other holders of the like shares; or

(b ) any valuable considerationis given to any such director; the excess or the money v alue of
the considera- fion, as the case may be, shall, for the purposes of that section, be deemed to
hav e been apayment made to him by way of compensation for loss of office or as
consideration for or in connection with his re- tirement from office.

(3 ) Referencesin section one hundred and sev enty-eight, one hundred and seventy-nine or
one hundred and eighty to payments made to any director of a company by way of
compensation for loss of office or as considera- tion for or in connection with his retirement
from office do not include any bona fide payment by way of damages for breach of contract
or by way of pensioninrespect of past services and for the purposes of this subsection the
expression “pension” includes any superannuation allowance, superannuation gratuity or
similar payment.

(4 ) Nothingin section one hundred and sev enty-nine or one hundred and eighty shall be
taken to prejudice the operation of any rule of law requiring disclosure to be made with
respect to any such payments as are therein mentioned or withrespect to any other like
payments made or to be made to the directors of a company.

182  Register of directors’ share holdings

(1) Every company, other than a private company, shall keep a register showing as respects
each director of the company the number, description and amount of any shares in or

debentures of the company or any other body corporate, being the company’s subsidiary or
holding company or a subsidiary of the company’s holding co m- pany, which are held by or

in frust for him or of which he has any right to become the holder, whether on payment or not:

Provided that the register need not include shares in any body corporate whichis the wholly
ow ned subsidiary of another body corporate.

(2 ) Where any shares or debentures fail to be or cease to be recorded in the said register in
relation to any d i- rector by reason of a fransaction entered into after the 1st April, 1952, and
while he is a director, the register shall also show the date of, and price or other consideration
for, the fransaction:

Provided that where there is an interval between the agreement for any such transaction and
the completion thereof, the date shall be that of the agreement.



(3 ) The nature and extent of a director’s interest or right in or over any shares or debentures
recordedinrelo- tion to him in the said register shall, if he so requires, be indicated in the
register.

(4 ) The company shall not, by virtue of anything done for the purposes of this section, be
affected with notice of or put uponinquiry as to, the rights of any personinrelation to any
shares or debentures.

(5 ) The said register shall, subject to this section, be kept at the company’s registered office
and shall be open to inspection during business hours, subject to such reasonable restrictions
as the company may by its articles or in general meeting impose, so that not less than two

hours in each day be allowed for inspection, as follows—

(a ) during the period beginning fourteen days before the date of the company’s annual
general meeting and ending three days after the date of its conclusion, it shall be opento the

inspection of any member or holder of debentures of the company; and

(b) during that or any other period it shall be open to the inspection of any person acting on
behalf of the Minister.

In computing the fourteen days and the three days mentionedin this subsection any day
whichis a Saturday or Sunday or public holiday shall be disregarded.

(6) The Registrar may at any time require a copy of the said register or any part thereof.

(7 ) The said register shall be produced at the commencement of the company’s annual
general meeting and remain open and accessible during the continuance of the meeting to

any person aftending the meeting.

(8 ) If defaultis made in complying with subsection (1) or (2) the company and ev ery officer of
the company who is in default shall be guilty of an offence and liable to a fine not exceeding
levelten.

(? ) If defaultis made in complying with subsection (5) or (7) the company and ev ery officer of
the company who is in default shall be guilty of an offence and liable to a fine not exceeding
level three, and the court, includ-ing the court convicting, may by order compel an
immediate inspection of the register.

(10)  Inthis section—

(a ) any personin accordance with whose directions or instructions the directors of a
company are accus-tomedto act shallbe deemed to be a director of the company; and

(b ) a director of acompany shall be deemed to hold, or to have aninterest orrightin orover,
any shares or debentures if a body corporate other than the company holds them or has that
interest or rightin or over them, and—



(i) that body corporate orits directors are accustomed to actin accordance with his
directions or instructions; or

(ii) he is entitled to exercise or control the exercise of one-third or more of the v oting power
at any general meeting of that body corporate.

(11) Itshallbe the duty of every director of a company and of every person deemed to be
a director under paragraph (a) of subsection (10) to give notice to the company of such
matters relating to himself as may be necessary for the purposes of this section. Any such
notice shall be in writing and if it is not given at a meeting of directors the person giving it shall
take reasonable steps to secure that it is brought up and read at the next meeting of directors
afterit is given. Any person who makes default in complying with this subsection shall be guilty
of an

offence andliable to a fine not exceeding lev el six or to imprisonment for a period not
exceeding sixmonths or to both such fine and such imprisonment.

[Section as amended by Act No. 22 of 2001]

183  Prohibition of allotment of shares to directors save on same terms as to all members,
and restriction on sale of undertakings by directors

(1 ) Notwithstanding anything in the articles, the directors of a company shall not be
empow ered, without the approval of the company in general meeting—

(a ) toissue or allotreserve shares or new shares to any director or his nominee save inso far as
they are issued or allotted to him or to such nominee as a member on the same terms and
conditions as hav e been simultaneously offered inrespect of the saidissue or allotment of
shares to all the members of the co m- pany in proportion to their existing holdings;

(b) to dispose of the undertaking of the company or of the whole or the greater part of the
assets of the company.

(2 ) No resolution of the company shall be effective as approving of the differentialissue or
allotment of shares to a director or of a disposalin terms of paragraph (b) of subsection (1)
unless it authorizes, in terms, the specific transaction proposed by the directors.

184  Particulars in accounts of directors’ salaries and pensions

(1) Inany accounts of a company laid before itin general meeting or in a statement
annexed thereto there shall, subject to and in accordance with this section, be shown so far
as the informationis contained in the co m- pany’s books and papers or the company has the

right to obtainit from the persons concerned—



(q) the aggregate amount of the directors’ emoluments; and
(b) the aggregate amount of directors’ or past directors’ pensions; and

(c) the aggregate amount of any compensation to directors or past directors inrespect of
loss of office. (2) The amount to be shown under paragraph (a) of subsection (1)—

(a ) shall include any emoluments paid to or receivable by any personinrespect of his services
as director of the company or in respect of his services, while director of the company, as
director of any subsidiary thereof or otherwise in connection with the management of the
affairs of the company or any subsidiary thereof; and

(b ) shall distinguish between emoluments inrespect of services as director, whether of the
company or its subsidiary, and other emoluments;

and for the purposes of this section the expression “emoluments”, inrelation to a director,
includes fees and percentages, any sums paid by way of expenses allowance in so far as
those sums are deemed under any law to be taxable income of the recipient, any
contribution paidin respect of him under any pension scheme and the esti- mated money
value of any other benefits received by him otherwise than in cash.

(3) The amount to be shown under paragraph (b) of subsection (1)—

(a ) shall notinclude any pension paid or receivable under a pension scheme if the scheme is
such that the contributions thereunder are substantially adequate for the maintenance of the
scheme, but save as afore- said shall include any pension paid or receivableinrespect of any
such services of adirectoror past di- rector of the company as are mentioned in subsection
(2), whether to or by him or, on his nomination or by virtue of dependence on or other
connection with him, to or by any other person; and

(b ) shall distinguish betw een pensions inrespect of services as director, whether of the
company or its subsidiary, and other pensions;

and for the purposes of this section the expression “pension” includes any superannuation
allowance, superannua- fion gratuity or similar payment and the expression “pension scheme’
means a scheme for the provision of pen- sions inrespect of services as director or otherwise
which is maintained in whole or in part by means of contribution s, and the expression
“contribution”, inrelation to a pension scheme, means any payment, including an insurance
premium, paid for the purposes of the scheme by or in respect of persons rendering services in
respect of which pensions will or may become payable under the scheme, except that it does
not include any payment in respect of two or more persons if the amount paid in respect of
each of them is not ascertainable.

(4) The amount to be shown under paragraph (c) of subsection (1)—



(a ) shall include any sums paid to orreceivable by a director or past director by way of
compensation for the loss of office as director of the company or for the loss, w hile director of
the company or on orin connection with his ceasing to be a director of the company, of any
other office in connection with the management of the company’s affairs or of any office as
director or otherwise in connection with the management of the affairs of any subsidiary
thereof; and

(b ) shall distinguish betw een compensation inrespect of the office of director, whether of the
company or its subsidiary, and compensation in respect of other offices;

and for the purposes of this section references to compensation for loss of office shall include
sums paid as co n- sideration for orin connection with a person’s retirement from office.

(5) The amounts to be shown under each paragraph of subsection (1)— (a) shall include
all relevant sums paid by orreceivable from—

(i) the company; and
(ii) the company’s subsidiaries; and
(iii) any other person;

except sums to be accounted for to the company or any of its subsidiaries or, by virtue of
section one hundred and eighty, to past or present members of the company or any of its

subsidiaries or any class of those members; and

(b ) shall distinguish, in the case of the amount to be shown under paragraph (c) of subsection
(1), between the sumsrespectively paid by or receivable fromthe company, the company’s
subsidiaries and persons other than the company and its subsidiaries.

(6 ) The amounts to be shown under this section for any financial year shall be the sums
receivable inrespect of that year, whenever paid, or, in the case of sums notreceivable in
respect of a period, the sums paid during that year so, however, that where—

(a ) any sums are n ot shownin the accounts for the relevant financial year on the ground that
the personreceiving themis liable to account therefor as mentioned in paragraph (a) of
subsection (5), but the li- ability is thereafter wholly or partly released or is not enforced within
a period of two years; or

(b)) any sums paid by way of expenses allowance are included in the recipient’s taxable
income after the end of the relevant financial year;

those sums shall, to the extent to which the liability is released or not enforced or they are
included as aforesaid, as the case may be, be shownin the first accountsinwhichitis



practicable to show themor in a statement a n- nexed thereto and shall be distinguished from
the amounts to be shown therein apart from this provision.

(7 ) Where itis necessary so to do for the purpose of making any distinctionrequired by this
sectionin any amount to be shown thereunder, the directors may apportion any payments
between the mattersinrespect of which they have been paid or are receivablein such
manner as they think appropriate.

(8 ) Ifinthe case of any accounts the requirements of this section are not complied with, it
shall be the duty of the auditors of the company by whomthe accounts are examined to
include in theirreport thereon, so far as they are reasonably able to do so, a statement giving
the required particulars.

(?) In this section any reference to acompany’s subsidiary—

(a ) inrelationto a person whois or was, while a director of the company, a director also, by
virtue of the company’s nomination, direct or indirect, of any other body corporate, shall,
subject to paragraph (b), include that body corporate, whether or notitis or wasin fact the
company'’s subsidiary; and

(b) shall, for the purposes of subsections (2) and (3 ), be taken asreferring to a subsidiary at
the time the services were rendered and, for the purposes of subsection (4), be taken as
referring to a subsidiary im- mediately before the loss of office as director of the company.

(10) Itshallbe the duty of every director of a company and of every person who has at any
time during the preceding two yearsbeen a director to give notice to the company of such
matters relating to himself as may be necessary for the purposes of this section; andif he
makes default in complying with such duty he shall be guilty of an offence andliable to a fine
not exceedinglevelssix or to imprisonment for a period not exceeding six months or to both
such fine and such imprisonment..

[Section as amended by Act No. 22 of 200 1]
185  Particularsin accounts of loans to officers

(1) Saveinthe case of private companies, the accounts which, in pursuance of this Act, are
to be laid before every company in general meeting shall, subject to this section, contain
partficulars showing—

(a ) the amount of any loans which during the period to which the accounts relate have been
made by the company or by any subsidiary company or by any other person under a
guarantee fromor on a security provided by the company or such subsidiary to any director
or other officer of the company, including any such loans which were repaid during the said
period;



(b ) the amount of any loans made in manner aforesaid to any director or officer at any time
before the period aforesaid and outstanding at the expiration thereof.

(2) Withrespect to loans subsection (1) shall not apply—

(a ) in the case of a company or a subsidiary thereof the ordinary business of which includes
the lending of money, to aloan made by the company or the subsidiary in the ordinary course

of its business; or

(b) to aloan made by the company or the subsidiary to any employee of the company if the
loan does not exceed four thousand dollars and is certified by the directors of the company or
the subsidiary, as the case may be, to have been made in accordance with any scheme

adopted by the company or the subsidi- ary withrespect to loans to its employees.

(3 ) Withrespect to loans subsection (1) shall apply to aloan to any person who has, during
the company’s fi- nancial year, been a director or other officer of the company made before
he became a director or officer, as it applies to a loan to a director or officer of the company.

(4 ) Ifinthe case of any such accounts as aforesaid provisions of this section are not complied
with, it shall be the duty of the auditors of the company by whomthe accounts are examined
to include in theirreport on the balance sheet of the company, so far as they are reasonably
able to do so, a statement giving the required particu- lars.

(5 ) Referencesin this section to a subsidiary shall be taken as referring to a subsidiary at the
end of the co m- pany’s financial year, whether or not a subsidiary at the date of the loan.

(6 ) It shall be the duty of every directorand of ev ery other officer of a company an d of every
person who had, at any time within the previoustwo years, been a director or officer to give
notice to the company of any such matters relating to himself as may be necessary for the
purposes of this section; and if he makes defaultin comply- ing with such duty he shall be
guilty of an offence and liable to a fine not exceeding lev el six or to imprisonment for a period
not exceeding six months or to both such fine and such imprisonment.

[Section as amended by Act No. 22 of 2001]
186  Disclosure by directors of interestsin contracts

(1) Subject to this section, it shall be the duty of a director of a company whoisin any way,
whether directly or indirectly, interested in a contract or proposed confract with the company
to declare the nature and full extent of his interest at a meeting of the directors of the

company.

(2 ) Inthe case of a proposed contract, the declaration required by this section to be made
by a director shall be made at the meeting of the directors at which the question of entering



into the contract s first taken into con- sideration or, if the director was not at the date of that
meeting interestedin the proposed contract, at the next meeting of the directors held after he
became so interested, andin a case where the directorbecomes interested in a contract
afterit is made, the said declaration shall be made at the first meeting of the directors held
after the director becomes so interested.

(3 ) For the purpose of this section, a general notice given to the directors of a company by a
director to the effect that he is a member of a specified company or firm and is to be
regarded as interested in any contract which may, after the date of the notice, be made with
that company or firm shall be deemed to be a sufficient declaration of interest inrelation to
any confract so made:

Provided that—

(i) there is stated in the said notice the nature and extent of the interest of the said
directorin such company or firm;

(ii) at the time the question of confirming or entering into any such contract s first taken
into consideration, the extent of his interest in such company or firmis not greater than is
statedin the notice;

(iii) no such general notice shall be of any effect unless either itis given at a meeting of the
directors or the director giving the nofice takes all reasonable steps to se cure that it is brought
up and read at the next meeting of directors afteritis given;

(iv)  sucha general notice shall not be effective beyond the date of the annual general
meeting next after the date of the notice, but may from time to time be renewed.

(4 ) Any director who fails to comply with this section shall be guilty of an offence and liable to
a fine not ex- ceedinglevelssix or to imprisonment for a period not exceeding six months or to
both such fine and imprisonment.

(5 ) Nothingin this section shall be taken to prejudice the operation of any rule of law
restricting directors of a company fromhaving any interest in contracts with the company.

[Section as amended by Act No. 22 of 2001]
187  Register of directorsand secretaries
(al) Inthis section— “identity document” means-

(i) a documentissued to a personin terms of section 7(1) or (2) of the National Registration
Act [Chapter 10:17] or a passport or drivers’ licenceissued by the Government of Zimbabwe;
or

(i) any passport, identity document or driver’s licence issued by a foreign government.



[Subsectioninserted by Act 5 of 2006]

(1) Every company shall keep at the office at which the register of members of the company
is kept aregister of its directors and secretaries.

(2 ) The said register shall contain with respect to each director his or her present first name
and surname, any former first name and surname, an identificationreference number
appearingin his or her identity document, his or her full residential or business address and
postal address, his or her nationality and particulars of any other directorships held by him or
her:

Provided that it shall not be necessary for the register to contain particulars of directorships
held by a directorin companies of which the company is the wholly owned subsidiary or
which are the wholly owned subsidiaries

either of the company or another company of which the company is the wholly owned
subsidiary, and for the purposes of this proviso the expression "company" shall include any
body corporate incorporatedin Zimbabwe.

[Subsection substituted by Act 5 of 2006]

(3) The said register shall contain the following particulars with respect to the secretary, that
is fo say—

(a ) in the case of an individual, his or her present first name and surname, any former first
name and sur- name, an identification reference number appearing in his or her identity
document and his or her full residential address or business and postal addresses; and

[Subparagraph substituted by Act 5 of 2006]

(b) in the case of a corporation, partnership or other association, its name and registered
or principal office. (4

) The company shall, within the periods respectively mentioned in subsection (5), deliver to the
Registrar areturnin the prescribed form containing the particulars specified in the said register
and a noftification in the prescribed form of any change among its directors or inits secretary
orin any of the particulars contained in the register and of the date of any such change:

Provided that, except when making its annual returnin terms of section one hundred and
twenty-three, it shall not be necessary for a company to deliver to the Registrar a notification
of any change in the particulars of direc- torships held by any of its directors in any other
company.



(5 ) The period within which the return or nofification referred to in subsection (4 ) is to be
delivered to the Registrar shall be one month after the incorporation of the company or the
date onwhich the change is notified to the company, as the case may be.

(6 ) It shall be the duty of every director and secretary of a company to furnish the company
with all partic u- lars required for inclusion in the said register, including any addition to or
alteration or other change in any such particulars, and any director or secretary who neglects
or fails without reasonable excuse to furnish the company with any particulars so required
within seven days after demand made by the company, or who furnishes the company with
any particular whichisincorrectin any respect, shall be guilty of an offence and liable to a
fine not exceeding level five or to imprisonment for a period not exceeding three months or to
both such fine and such imprisonment.

(7 ) The resignation of a director or asecretary shall not relieve him of his duties as director or
secretary, as the case may be, under this Act or under the articles of the company unless the
director or secretary, having noti- fied the Registrar and the company of his resignation, had
reasonable ground to believe that the company would comply with subsection (4).

(8 ) The register to be kept under this section shall, during business hours, subject to such
reasonable restric- tions as the company may by its articles or in general meeting impose, so
that not less than two hours in each day be allowed for inspection, be open to the inspection
of any member of the company without charge, and of any other person on payment of
twenty cents or such less sum as the company may prescribe foreachinspection.

(? ) The company shall, on application, furnish any person with a copy or extract fromsuch
register on pay- ment of twenty-five cents or such less sumas the company may prescribe for
every hundred words or part thereof of the required copy or extract or afford to such person

adequate facilities for making such copy or extract.

The company shall cause any copy or extract so required by any person to be sent to that
person within a pe-riod of twenty-one days commencing on the day next after the day on
which the requirementisreceived by the company.

(10)  Subjectto subsection (11), if defaultis made in complying with subsection (1), (2), (3) or
(4) the com- pany and ev ery officer of the company who is in default shall be guilty of an
offence andliable to a default fine not exceedinglevel one.

(11) Ifanyinspection under this sectionis refused the company and ev ery officer of the
company who is in default shall be guilty of an offence and liable to a fine not exceeding
level three and the court may, by order, compel an immediate inspection of the register
subject to the payment of the proper sum.

(12)  For the purposes of this section—



(a) apersoninaccordance with whose directions or instructions the directors of a company
are accustomed to act shallbe deemed to be a director and officer of the company;

(b) inthe case of a peer or person usually known by atitle different from his surname the
expression “sur- name” means that title;

(c) references to aformer first name or surname do not include-

(i) in the case of a peer or a person usually know n by a British title different from his or her
sur- name, the name by which he or she was known previous to the adoption of or succession
to the title; or

(i) in the case of any person, a former first name or surname where the name or surname
was changed or disused before the person bearing the name attained the age of eighteen

years;

(iii) in the case of a married woman, the name or surname by which she was known
previousto the marriage.

[Subparagraph substituted by Act 5 of 2004]

188  Particulars of directors in frade catalogues and circulars

(1 ) Every company shall, in all business letters on or in which the company’s name appears
and which are is-sued or sent by the company to any person, state inlegible characters with
respect to every director his present Christian names or the initials thereof and present

surname.

(2 ) If defaultis made in complying with subsection (1) the company and ev ery officer of the
company who is in default shall be guilty of an offence and liable to a fine not exceeding
levelfive.

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

“business lefter” includes any quotation or order form but does notinclude any invoice,
statement, delivery note, packing note or similar document.

[Section as amended by Act No. 22 of 2001]
189  Directors may have regard to interests of employees

In the exercise of their functions, the directors of a company may hav e regard to the interests
and welfare of the company’s employees and the dependants of those employees, as well as
the interests of the company’s mem- bers.



Avoidance of Provisions in Articles or Contract Relieving Officers from Liability
190  Provisions as to liability of officers and auditors

Subject as hereinafter provided, any provisions, whether contained in the articles of a
company orin any co n- fract with a company or otherwise, forexempting any officer of the
company or any person employed by the company as auditor from, or indemnifying him
against, any liability which by law would otherwise attach to himin respect of any negligence,
default, breach of duty or breach of trust of which he may be guilty in relation to the
company shall be void:

Provided that—

(i) nothingin this section shall operate to deprive any person of any exemption or right to
be indemnified in respect of anything done or omitted to be done by him while any such
provisionwasin force;

(i) notwithstanding anything in this section, a company may, in pursuance of any such
provision as afore- said, indemnify any such officer or auditor against any liability incurred by
him in defending any pro- ceedings, whether civil or criminal, in which judgment is givenin his
favour orin which he is acquitted orin connection with any application under section three
hundred and forty-nine in whichreliefis granted to him by the court.

Arrangements and Reconstruction
191 Powerto compromise with creditors and members

(1 ) Where acompromise or arrangement is proposed betw een a company and its creditors
or any class of them, or between the company and its members or any class of them, the
court may, on the application of the company or of any creditor or member of the company
or, in the case of a company being wound up, of the liqu i- dator, order a meeting of the
creditors or class of creditors or of the members of the company or class of members, as the
case may be, to be summoned in such manner as the court directs.

(2 ) If amajority in number representing three-fourths in v alue of the creditors or class of
creditors or mem- bers or class of members, as the case may be, present and voting eitherin
person or by duly authorized agent or proxy at the meeting, agree to any compromise or
arrangement, the compromise or arrangement shall, if sanc- tioned by the court, be binding
on all the creditors or class of creditors or on the members or class of members, as the case
may be, and also on the company or, in the case of a company in the course of being wound
up., on the liquidator and contributories of the company.

(3 ) An order made under subsection (2) shall hav e no effect until a copy of the order certified
by the registrar of the court, together with a copy of the deed of compromise or arrangement,
as the case may be, has been deli v- ered to the Registrar for registration and a copy of every



such order shall be annexed to every copy of the memo-randum of the company issued after
the order has been made.

(4 ) If acompany makes default in complying with subsection (3) the company and every
officer of the com- pany who is in default shall be guilty of an offence and liable to a fine not
exceedinglevel one for each copy inrespect of which defaultis made.

(5 ) In this section the expression “company” means any company or foreign company liable
to be wound up under this Act and the expression “arrangement” includes areorganization of
the share capital of the company by the consolidation of shares of different classes or by the
division of shares into shares of different classes or by both those methods.

[Section as amended by Act No. 22 of 2001]
192 Information as to compromise with creditors and members

(1) Where a meeting of creditors or any class of creditors or of members or any class of
members is sum- moned under section one hundred and ninety-one, there shall—

(a ) with every notfice summoning the meeting which is sent to a creditor or member, be sent
also a statement explaining the effect of the compromise or arrangement and in particular
stating any material interests of the directors of the company, whether as directors or as
members or as creditors of the company or oth- erwise, and the effect thereon of the
compromise or arrangement, in so far as it is different fromthe ef- fect on the like interests of
other persons; and

(b ) in everynotice summoning the meeting which s given by adv ertisement, be included
either such a statement as aforesaid or a notification of the place at which and the manner in
which creditors or me m- bers entitled to attend the meeting may obtain one copy each of
such a statement as aforesaid.

(2 ) Where the compromise or arrangement affects the rights of debenture holders of the
company, the said statement shall give the like explanation as respects the trustees of any
deed for securing the issue of the deben- tures as it is required to give asrespectsthe
company'’s directors.

(3) Where anotice given by adv ertisement includes a notification that copies of a
statement explaining the effect of the compromise or arrangement proposed can be
obtained by creditors or members entitled to attend the meeting, every such creditor or
member shall, on making application in the manner indicated by the notice, be furnished by
the company free of charge with a copy of the statement.



(4 ) Where a company makes defaultin complying with any requirement of this section every
officer of the company who is in default shall be guilty of an offence and liable to a fine not
exceeding lev el six or to imprison- ment for a period not exceeding six months or fo both such
fine and such imprisonment, and for the purpose of this subsection any liquidator of the
company and any trustee of a deed for securing the issue of debentures of the company shall
be deemed to be an officer of the company:

Provided that a person shall not be liable under this subsection if that person shows that the
default was due to the refusal of any other person, being a director or trustee for debenture
holders, to supply the necessary particu-lars as to his interests.

(5) It shall be the duty of any director of the company and of any trustee for debenture
holders of the com- pany to give notice to the company of such matters relating to himself as
may be necessary for the purposes of this section and any person who makes defaultin
complying with this subsection shall be guilty of an offence and liable to a fine not exceeding
lev el six or to imprisonment for a period not exceeding six months or to both such fine and
such imprisonment.

[Section as amended by Act No. 22 of 2001]
193 Provisions for facilitating reconstruction and amalgamation of companies

(1 ) Where an applicationis made to the court under section one hundred and ninety -one for
the sanctioning of a compromise or arrangement proposed between a company and any
such amalgamation of persons as are mentioned in that section and it is shown to the court
that the compromise or arrangement has been proposed for the purposes of orin connection
with ascheme for the reconstruction of any company or companies or the amal- gamation of
any two or more companies and that under the scheme the whole or any part of the
undertaking, or the property of any company concernedin the scheme, in this section
referred to as “a fransferor company”, is to be transferred to another company, in this section
referred to as “the transferee company”, the court may, either by the order sanctioning the
compromise or arrangement or by any subsequent order, make provision for all or any of the
following matters—

(a ) the transfer to the fransferee company of the whole or any part of the undertaking and of
the property or liabilities of any tfransferor company;

(b) the allotting or appropriation by the fransferee company of any shares, debentures,
policies or other like interestsin that company which, under the compromise or arrangement,
are to be allotted or appropri- ated by that company to or for any person;

(c) the continuation by or against the transferee company of any legal proceedings
pending by or against any transferor company;

(d) the dissolution, without winding up, of any transferor company;



(e) the provisions to be made for any persons who, within such time and in such manner as
the court directs, dissent fromthe compromise or arrangement;

(f) such incidental matters as are necessary to secure that the reconstruction or
amalgamation shall be fully and effectively carried out.

(2 ) Where an order under this section provides for the transfer of property or liabilities, that
property shall, by virtue of the order, be transferred to and v estin, and those liabilities shall, by
virtue of the order, be transferred to and become the liabilities of, the fransferee company
and, in the case of any property, if the order so directs, freed from any pledge or
hypothecation whichis, by virtue of the compromise or arrangement, to cease to hav e effect.

The transfer under this subsection of any immov able property or mining claims shall be made
in accordance with any law governing the transfer thereof.

(3 ) Where an order is made under this section, every company inrelation to which the order is
made shall cause a copy thereof certified by the registrar of the court, togetherwith a copy
of the deed of compromise or

arrangement, as the case may be, to be delivered to the Registrar for registration within one
month after the ma k- ing of the order, and if defaultis made in complying with this subsection
the company and ev ery officer of the company who is in default shall be guilty of an offence
and liable to a default fine not exceedinglevel one.

(4 ) In this section the expression “property” includes property, rights and powers of every
description and the expression “liabilities” includes duties.

(5 ) Notwithstanding subsection (5) of section one hundred and ninety-one, the expression
“company” in this section does notinclude any company other than a company within the
meaning of this Act.

[Section as amended by Act No. 22 of 2001]

194  Powerto acquire shares of members dissenting fromscheme or contract approved by
majority

(1 ) Where ascheme or contract involving the transfer of shares or any class of sharesin a
company, in this sectionreferred to as “the tfransferor company”, to another company,
whether a company within the meaning of this Act or not, in this sectionreferred to as “the
transferee company”, has, within four months after the making of the offer in that behalf by
the fransferee company, been approved by the holders of not less than nine-tenths in value of
the shares whose transfer is involved, other than shares already held at the date of the offer
by, or by a nominee for, the fransferee company or its subsidiary, the transferee company



may, at any fime within tw o months after the expiration of the said four months, give notice in
the prescribed manner to any dissenting member that it desires to acquire his shares, and
when such notice is given the transferee company shall, unless on an application made by
the dissenting member within one month fromthe date on which the notice was given the
court thinks fit to order otherwise, be entitled and bound to acquire those shares on the terms
on which, under the scheme or contract, the shares of the approving members are to be

transferred to the fransferee company:

Provided that where shares in the transferor company of the same class or classes as the
shares whose transferisin volved are already held as aforesaid to a value greater than one-
tenth of the aggregate of their value and that of the shares, other than those already held as
aforesaid, whose transfer is involved, the foregoing provisions of this subsection shall not apply
unless—

(a) the transferee company offers the same terms to all holders of the shares, other than
those already held as aforesaid, whose transfer is inv olved or, where those shares include
shares of different classes, of each class of them; and

(b) the holders who approve the scheme or contract, besides holding not less than nine-
tenthsin value of the shares, other than those already held as aforesaid, whose transferis
involved, are not less than three - fourths in number of the holders of those shares.

(2 ) Where, in pursuance of any such scheme or contract as aforesaid, sharesin a company
are transferred to another company or its nominee, and those shares together with any other
shares in the first-mentioned company held by, or by a nominee for, the fransferee company
or its subsidiary at the date of the transfer comprise or include nine-tenthsin v alue of the
shares in the first-mentioned company or of any class of those shares, then—

(a ) the tfransferee company shall within one month from the date of the transfer, unless on a
previous tfrans- fer in pursuance of the scheme or contract it has already complied with this
requirement, give notice of that fact in the prescribed manner to the holders of the remaining
shares or of the remaining shares of that class, as the case may be, who hav e not assented to
the scheme or contract; and

(b ) any such holder may within three months fromthe giving of the notice to himrequire the
tfransferee company to acquire the shares in question;

and where a member gives notice under paragraph (b ) withrespect to any shares, the
transferee company shall be entitled and bound to acquire those shares on the terms on
which under the scheme or contract the shares of the approving members were fransferred to
it, or on such other terms as may be agreed or as the court on the applica- tion of either the
transferee company or the member thinks fit to order.



(3 ) Where anotice has been given by the transferee company under subsection (1) and the
court has not, on an application made by the dissenting member, ordered to the contrary,
the transferee company shall, on the expiration of one month from the date on which the
notice has been given or, if an application to the court by the dissen ting member is then
pending, after that application has been disposed of, transmit a copy of the no tice to the
transferor company togetherwith aninstrument of transfer executed on behalf of the member
by any person appointed by the transferee company and on its own behalf by the fransferee
company, and pay or transfer to the tfransferor company the amount or other consideration
representing the price payable by the tfransferee company for the shares which by virtue of
this section that company is entitled to acquire, and the transferor company shall thereupon
register the fransferee company as the holder of those shares.

(4 ) Any sums received by the fransferor company under this section shall be paid into a
separate bank ac- count and any such sums and any other consideration so received shall be
held by that company in trust for the sev eral persons entitled to the shares inrespect of which

the said sums or other consideration were respectively received.

(5) In this section the expression “dissenting member” includes a member who has not
assentedto the scheme or contract and any member who has failed or refused to transfer his
shares to the transferee company in accrdance with the scheme or contract.

Minorities
195  Meaning of “member” and “company” in sections 196 to 198

(1) Insections one hundred and ninety-six, one hundred and ninety-seven and one hundred
and ninety- eight—

“member” includes a person who is not a member of the company but o whomsharesin the
company have been transferred or transmitted by operation of law.

(2) Insections one hundred and ninety-seven and one hundred and ninety-eight—
“company” includes a body corporate referred to in section one hundred and fifty-nine.

196  Order on application of member

(1) Amember of a company may apply to the court for an order in terms of section one
hundred and ninety- eight on the ground that the company’s affairs are being or have been
con ductedin a manner whichis oppressive or unfairly prejudicial to the interests of some part
of the members, including himself, or that any actual or pr o- posed act or omission of the
company, including an act or omission on its behalf, is or would be so oppressive or prejudicial.

197 Order on application of Minister



(1) Ifin the case of any company—
(q) the Minister has received areport under section one hundred and sixty-one; and

(b)) it appears to him that the company’s affairs are being or have been conductedina
manner which is oppressive or unfairly prejudicial to the interests of some part of the members,
or that any actual or pro- posed act or omission the company, including an act or of omission

on its behalf, is or would be so op- pressive or prejudicial;

he may, in addition to orinstead of applying under subsection (2) of section one hundred and
sixty-tw o for the winding up of the company, apply to the court for an order in terms of section
one hundred and ninety-eight.

198  Powers of courtin applications under sections 196 and 197

(1) If the court is satisfied that an application under section one hundred and ninety-six or one
hundred and ninety-sevenis well founded, it may make such order as it thinks fit for giving
reliefinrespect of the matters complained of.

(2) Without prejudice to the generdlity of subsection (1), the court’s order may— (Q)
regulate the conduct of the company’s affairs in the future;

(b ) require the company to refrain from doing or continuing an act complained of by the
applicant or to do an act which the applicant has complained it has omitted to do;

(c) authorize civil proceedings to be brought in the name and on behalf of the company by
such person or persons as the court may direct;

(d ) provide for the purchase of the shares of any members of the company by other
members or by the company itself and, in the case of a purchase by the company itself, the
reduction of the company’s cap i- tal accordingly.

(3 ) If an order under this section prohibits a company from altering its memorandum or
articles, the company shall not hav e powerwithout leave of the court to make any such
alteration.

(4 ) Any alterationin the company’s memorandum or articles made by virtue of an order
under this section shall be of the same effect as if duly made by resolution of the company.

(5 ) A copy of an order under this section altering or giving leave to alter a company’s
memorandum or arti- cles, certified by the registrar of the court shall, within fourteen days from
the making of the order or such longer period as the court may allow, be delivered by the
company to the Registrar for registration.



(6 ) If acompany makes default in complying with subsection (5), the company and every
officer of it who is in default shall be guilty of an offence and liable to a default fine not
exceedinglevelone.

[Section as amended by Act No. 22 of 2001]

PART V

WINDING UP AND JUDICIAL MANAGEMENT

199  Modes of winding up

Preliminary

(1) The winding up of a company may be either— (a) by the court; or

(b) voluntary.

(2 ) The provisions of this Act withrespect to winding up apply, unless the contrary appears, to
the winding up of a company by either of those modes.

200  Jurisdiction of Master

(1) For the purposes of the winding up or judicial management of companies, the M aster shalll
hav e the juris- diction conferred on him by this Part.

(2 ) Where in terms of any provision of this Act any account, statement of affairs, notice,
receipt, book or other documentis required to be filed or lodged with, or submitted to, the
Master or the M aster’s office, such account, statement of affairs, notice, receipt, book or other
document shall be so filed or lodged with, or submitted to, the office of the Master in Harare or

the office of the Assistant Masterin Bulaw ayo:



Provided that the Master may directin a particular case that such account, statement of
affairs, notice, receipt, book or other document be so filed or lodged with, or submitted to,
one or other of such offices.

Contributories
201 Liability as contributories of present and past members

Inthe event of acompany being wound up, every present and past member shall, subject to
this section, be li- able to contribute to the assets of the company to an amount sufficient for
payment of its debts and liabilities and the costs, charges and expenses of the winding up and
for the adjustment of the rights of the contributories among themselv es, subject to the

following qualifications—

(a)in the case of a company limited by shares, no contribution shall be required fromany
member exceed-ing the amount, if any, unpaid on the sharesinrespect of which he is liable
as a present or past member;

(b) in the case of a company limited by guarantee, no contribution shall be required from
any member exceeding the amount undertaken to be contributed by him to the assets of the

company in the event of its being wound up;

(c) a past member shall not be liable to contribute if he has ceased to be a member for
one year or upw ards before the commencement of the winding up;

(d ) a past member shall not be liable to contribute unless at the commencement of the
winding up there is unsatisfied debt or liability of the company contracted before he ceased

fo be a member;

(e) a past member shall not be liable to contribute unless it appears to the court that the
present members are unable to satisfy the conftributions required to be made by themin
pursuance of this Act;

(f) a past member shall not be liable to contribute inrespect of any debt or liability of the
company other than a debt or liability contracted before he ceased to be amember and un
satisfied at the commencement of the winding up or in respect of the costs, charges and
expenses of the winding up, exceptin so far as these have been occasioned by the necessity
of recovering a contribution from himunder this section;

(9 ) a past member shall not be liable to contribute inrespect of the adjustment of the rights of
the contribu- tories among themselv es;

(h') anything in this section to the contrary notwithstanding, no transfer of sharesimproperly
issued as fully or partly paid up shall reliev e the transferor of any liability which he would have
had to contribute inre-spect of the amount improperly credited as paid on the shares had he



not transferred them; but in so far as the present member is liable to contribute inrespect of
the amount improperly credited, such liability shall be a joint and sev eral liability of such
transferor and the present member;

(i) nothingin this Act shall invalidate any provision contained in any policy of insurance or
other contract whereby the liability of individual members on the policy or contractis
restricted or whereby the funds of the company are alone made liable in respect of the policy
or contract;

(i) a sum due to any member of a company, in his character of a member, by way of
dividends, profits or otherwise, shall not be deemed to be a debt of the company, payable to
that member in a case of compe- tition betw een himself and any other creditor not a
member of the company; but any such sum may be taken into account for the purpose of the

final adjustment of the rights of the contributories amongst themselv es.
202  Definition of “conftributory”

The term “contributory” means ev ery person liable to contribute to the assets of a company in
the event of its being wound up and, for the purposes of all proceedings for determining and
all proceedings prior to the final determination of the persons who are to be deemed
conftributories, includes any person alleged to be a contribu- tory.

203  Nature of liability of contributory

The liability of a contributory shall constitute a debt accruing fromhim at the time when his
liability com- menced but payable at the times when calls are made for enforcing the liability.

204  Contributoriesin case of death orinsolvency

(1) If acontributory dies before or after he has been placed on the list of contributories then—

(a) his executors shall, as such, be placed on the list of contributories in his stead and be liable
accordingly; or

(b ) if his estate has passed into the hands of his heirs or legatees they shall be liable for his
contribution to such extent and in such proportions as they would, by law, respectively be
liable for debts of the e state payable but unprovided for at the time of distribution thereof
and shall be placed on the list of contribu- tories accordingly.

(2 ) If acontributory becomes insolvent or assigns his estate under the law relating to insolvent
estates, either before or afterhe has been placed on the list of contributories, then—

(a ) his frustee ininsolv ency or his assignee, as the case may be, shall represent himfor all the
purposes of the winding up and shall be a contributory accordingly; and



(b)) there may be proved against the estate of the insolvent or of the debtor who has
assigned his estate the estimated v alue of his liability to future calls, as well as calls already
made.

Definition of Inability to Pay Delbts
205 Whencompany deemed unable to pay its debts
A company shallbe deemed to be unable to pay its debts—

(a ) if a creditor, by cession or otherwise, to whomthe company is indebted in a sum
exceeding one hundred dollars then due, has served on the company a demand requiring it
to pay the sum so due by leaving the demand at its registered office and if the company has
for three weeks thereafter neglected to pay the sum or to secure or compound for it to the
reasonable satisfaction of the creditor; or

(b) if the execution or other processissued, on ajudgment, decree or order of any
competent courtin favour of a creditor, against the company is returned by the Sheriff or
messenger with the endorsement that no assets could be found to satisfy the debt or that the
assets found were insufficient to do so; or

(c)ifitis provedto the satisfaction of the court that the company is unable to pay its debts
and, in determin-ing whether a company is unable to pay its debts, the court shall take into
account the contingent and prospective liabilities of the company.

Winding Up by the Court
206 Circumstancesin which company may be wound up by court
A company may be wound up by the court—

(a) if the company has by specialresolutionresolved that the company be wound up by the
court; (b) if defaultis made in lodging the statutory report or in holding the statutory meeting;

(c) if the company does not commence its business within a year fromits incorporation or
suspends its business for a whole year;

(d) if the company ceases to have any members;

(e) if seventy-five per centum of the paid -up share capital of the company has been lost
or has become useless for the business of the company;

(f) if the company is unable to pay its debts;

(9) if the courtis of opinion that it is just and equitable that the company should be wound
up.



207  Petition for winding up company

(1) An application to the court for the winding up of a company shall be by petition
presented, subject to this section, by the company or by any creditor or creditors, including
any contfingent or prospective creditor or credi- tors, contributory or contributories or by all or
any of those parties together or separately or, in a case falling within subsection (2 ) of section
one hundred and sixty-two , by the Minister accompanied, savein the case of a petition by
the Minister, by a certificate of the Master, Assistant Master or a magistrate that due security
has been found for payment of all fees and charges necessary for the prosecution of all
proceedings until the appointment of a liquidator:

Provided that—

(i) a contributory shall not be entitled to present a petition for winding up a company
unless— (a) the number of members of the company is reduced below two; or

(b) the sharesin respect of which he is a contributory, or some of them, were originally
allotted to him or hav e been held by him and registered in his name for at least six months
during the eight- een months before the commencement of the winding up or have devolved
upon him through the death of a former holder;

(ii) a petition for winding up a company on the ground of default in lodging the statutory
report orin hold- ing the statutory meeting shall not be presented by any person excepta
member, nor before the expira- tion of fourteen days after the last day on which the meeting
ought to have been held;

(iii) the court shall not grant a petition for winding up a company by a contingent or
prospective creditor until a prima facie case for winding up has been established to the
satisfaction of the court.

(2 ) Where acompany is being wound up v oluntarily, a petition may be presented by the
Master or by any other person authorized in that behalf under subsection (1) but the court
shall not make a winding-up order on the petition unless it is satisfied that the v oluntary winding
up cannot be continued with due regard to the interests of the creditors or conftributories.

208 Powers of court on hearing petitions

(1 ) On hearing the petition the court may dismiss it with or without costs or adjourn the hearing
condition ally or unconditionally or make any interim order or any other order that it deems
just, but the court shall not refuse to make a winding-up order on the ground only that the
assets of the company hav e been mortgaged to an amount equal to or in excess of those
assets or that the company has no assets.



(2 ) Where the petitionis presented by members of the company as contributories on the
ground that it is just and equitable that the company should be wound up, the court, if it is of
the opinion—

(q) that the petitioners are entitled to relief either by winding up the company or by some
other means; or

(b) that in the absence of any otherremedy it would be just and equitable that the company
should be wound up;

shall make a winding-up order, unless itis also of the opinion both that some otherremedy is
av ailable to the petitioners and that they are acting unreasonably in seeking to hav e the

company wound up instead of pursuing that other remedy.

(3 ) Where the petitionis presented on the ground of defaultin delivering the statutory report
to the Registrar or in holding the statutory meeting, the court may—

(a ) instead of making a winding-up order, direct that the statutory report shall be delivered or
that a meeting shall be held; and

(b) order the costs to be paid by any persons who, in the opinion of the court, are
responsible for the default.

209  Court may stay orrestrain proceedings against company

At any time after the presentation of a petition for winding up and before a winding-up order
has been made, the company or any creditor or contributory may—

(a ) where any action or proceeding by or against the company is pending in any court of law
in Zimbabw e, apply to such court for a stay of proceedings therein;

(b ) where any other action or proceeding is being or about to be instituted against the
company, apply to the court to which the petition for winding up has been presented for an
order restraining further proceed- ings in the action or proceeding;

and the court to which applicationis so made may, as the case may be, stay or restrain the
proceedings accord- ingly on such terms as it thinks fit.

210 Commencement of winding up by court

(1 ) Where, before the presentation of a petition for the winding up of a company by the
court, aresolution has been passed by the company for voluntary winding up, the winding up
of the company shall be deemed to have commenced at the time of the passing of the
resolution.



(2 ) Inany other case, the winding up of a company by the court shall be deemed to
commence at the time of the presentation of the petition for the winding up.

(3 ) Where the court adjourns the hearing of an application for the winding up of a company
by the court, the applicant shall, unless the court orders to the contrary, advertise the
application and the adjournmentin the Ga- zette.

211 Court may adopt proceedings of voluntary winding up

Where a company is being wound up voluntarily and an order is made for its winding up by
the court, the court may, if it thinks fit, by the same or any subsequent order, confirm all or any
of the proceeding sin the volun- tary winding up.

212  Effectof winding-up order

Consequences of Winding-Up Order

An order for winding up a company shall operate in favour of all the creditors and of all the
confributories of the company as if the petition had been presented by all creditors and

confributories jointly.

213  Actionstayed and avoidance of certain attachments, executions and dispositions and
alteration of status

In awinding up by the court—

(q) no action or proceeding shall be proceeded with or commenced against the
company except by leave of the court and subject to such terms as the court may impose;

(b) any attachment or execution putin force against the assets of the company after the
commencement of the winding up shall be v oid;

(c) every disposition of the property, including rights of action, of the company and every
transfer of shares or alteration in the status of its members, made after the commencement of
the winding up, shall, unless the court otherwise orders, be void.

214 Transmission of winding-up order to certain officers



(1) The registrar of the court shall forthwith fransmit a copy of every provisional and final
winding-up order and of ev ery order amending or setting aside the same to the Registrar,
Master and Sheriff and—

(q) in respect of any immov able property within Zimbabw e which appears to be an asset
of the company, to the Registrar of Deeds; and

(b) in respect of any interest in minerals within Zimbabw e which appears to be an asset of
the company, to the Secretary of the Ministry responsible for mines; and

(c) to the messenger of every magistrates court by the order whereof it appears that
property of the company is under attachment:

Provided that when the assets of the company are under four hundred dollars in value, and
the court so orders, the mov able assets may remain in the custody of such person as the court
may order upon such terms as to security as the court may direct andin that case it shall not
be necessary to transmit a copy of any order to the Sheriff or any messenger.

(2 ) Uponreceipt by the Registrar of Deeds of a winding-up order he shall enter a caveat
against the fransfer of any immov able property or the cancellation or cession of any bond

registeredin the name of or belonging to the company.

(3 ) Uponthereceipt by the Secretary of the Ministry responsible for mines of a winding-up
order he shall cause a caveat to be entered against the transfer of any interest whatsoeverin
minerals or the cancellation or cession of any bond registered in the name of or belonging to
the company.

(4 ) Every such public officer concerned shallregister every copy of an order transmitted to
him and note thereon the day and hour whenitisreceived.

(5) Uponreceipt of a copy of any winding-up order the M aster shall give notice thereof in the
Gazette.

215  Statement of company’s affairs fo Master

(1 ) Where the court has made a winding-up order there shall be made and submitted to the
Master a state- ment in duplicate as to the affairs of the company in the prescribed form, if
any, showing, as at the date of the winding-up order or such other convenient date as the
Master shall allow, the particulars of its assets, debts and liabilities, the names, addresses and
occupations of its creditors, the securities held by themrespectively, the dates when the
securities were respectively given and such further or otherinformation as the Master may
require. The Master shall transmit the duplicate of such statement to the liquidator on his
appointment.



(2 ) The statement shall be submitted an d v erified by affidavit by one or more of the persons
who are at the relev ant date the directors and by the personwho is at that date the secretary
of the company or by such of the persons hereinafter in this subsection mentioned as the

Master may require to submit and v erify the statement, that is to say, persons—
(q) who are or hav e been officers of the company;

(b) who hav e taken part in the formation of the company at any time within one year
before the relevant date;

(c) who are in the employment of the company or have beenin the employment of the
company within the said year and are in the opinion of the Master capable of giving the

information required;

(d) who are or hav e been within the said year officers of or in the employment of a
company whichis, or within the said year was, an officer of the company to which the
statementrelates.

(3 ) The statement shall be submitted within fourteen days fromthe date of the order or within
such extended time as the M aster or the court may for specialreasons allow.

(4 ) Any person making or concurring in making the statement and affidavit required by this
section shall be allow ed and shall be paid out of the assets of the company such costs and
expenses incurred in and about the preparation and making of the statement and affidavit as
the Master may consider reasonable.

(5 ) If any person, without reasonable excuse, makes defaultin complying with the
requirements of this sec- tion he shall be guilty of an offence and liable to a default fine not
exceedingleveltwo.

(6 ) Any person shall be entitled by himself or by his agent at all reasonable times, on payment
of the pre- scribed fee, to inspect the statement submitted in pursuance of this section and to

a copy thereof or extract there- from.

216  Report by Master

[Section as amended by Act No. 22 of 2001]



Where the court has made a winding-up order the Master may, if he thinks fit, make a report
to the court, stat-ing the manner in which the company was formed and whether in his
opinion any fraud has been committed by any personinits promotion or formation or by any

director or other officer of the company in relation to the

company or its creditors since the formation thereof and any other matters whichin his opinion
it is desirable to bring to the notice of the court.

Provisions Specially Applicable in Winding Up by Court
217  Application of sections

Sections two hundred and eighteen to two hundred and forty-one shall apply inrelation to the
winding up of a company by the court.

218  Custody of property and appointment of liquidator

(1 ) Inconducting the proceedingsin a winding up by the court the Master shall, subject to
sections two hun- dred and nineteen and tw o hundred and sev enty-four, appoint a liquidator
or liquidators.

(2 ) On a winding -up order being made or thereafter when, for whatever cause, thereis no
person acting as liquidator of the company—

(a ) all the property of the company shall be deemed to be in the custody or control of the
Master until a liquidator or provisional liquidator is appointed and is capable of acting as such;

(b ) subject to section two hundred and sev enty -four, the Master may appoint any fit person
or shall appoint any person whomthe court has directed to be appointed as a provisional
liguidator of the company to hold office until the appointment of a liquidator, and may, or
shall, as so ordered by the court, restrict his powers by the terms of his letter of appointment.

(3 ) When a vacancy occursin the office of liquidator the M aster shall fill the vacancy by
making an a p- pointment under section two hundred and nineteen and two hundred and
seventy-four.

(4 ) Where no name of any person has been submitted to the Master for appointment as
liguidator as a result of the summoning of a meeting of creditors or contributories in terms of

section two hundred and twenty-one the Master may—

(a ) appoint any fit person as the liquidator of the company and may authorize such liquidator
to exercise such of the powersset out in subsection (2) of section two hundred and twenty-
one as the Master may think fit; or



(b ) authorize the provisional liquidator of the company to sell the assets of the company and,
after paying the costs of liquidation, to lodge any surplus in the Guardian’s Fund.

219  Meetings of creditors and conftributories

(1 ) When a final winding-up order has been made by the court, the Master shall summon
separate meet-ings—

(a ) of the creditors of the company for the proof of claims against the company and for the
purpose of determining the person or persons whose names shall be submitted for
appointment as liquidator or lig- vidators; and

(b) of the contributories of the company for the purpose of determining the person or persons
whose names shall be submitted for appointment as liquidator or liquidators.

(2 ) Where inregard to the said appointment there is no difference between the
determinations of the meet- ings of the creditors and contributories or where thereis a
determination of the meeting of the creditors only or of the meeting of the contributories only,
the Master may make any appointment required to give effect to any such determination.

(3 ) Where there is a difference between the determinations of the meetings of the creditors
and of the contri- butories, the Master shall call ajoint meeting of the creditors and
conftributories with a view to reachingan agree- ment and, if no agreementis reached, the
Master shall make such appointment as he may think fit. Any such appointment shall be
subject to an appeal within fourteen days to ajudge in chambers, made by the creditors or
contributories or both. On any such appeal the judge may make such order thereon and as to

costs as he may think fit.

(4 ) Meetings of creditors and contributories shall, unless otherwise in this Act specially
provided, be co n-vened and heldin the manner prescribed in the rules framed under

section three hundred and fifty-nine.

(5 ) Where the provisional liquidator of a company has been authorized in terms of paragraph
(b) of subsec-tion (4 ) of section two hundred and eighteen to sell the assets of the company
any creditor of the company may, upon tendering to the provisional liquidator such sum as
the Master may fix to cover the costs of calling a meeting of creditors and the fee of the
provisional liquidator, request the provisional liquidator to summon a meeting of creditors for
the purpose of proving his claim against the company and submitting the name of some
person to the Master for appointment as liquidator of the company.

(6 ) Where arequest has been made to him in ferms of subsection (5 ) and the sumreferred to
in that subsec- tion has been tendered to him, the provisional liquidator shall summon a
meeting of creditors which shall be deemed to be summoned in terms of paragraph (a) of
subsection (1).



220  Proof of claim

(1) All claims against a company being wound up by the court shall be proved at a meeting
of creditors called and held as nearly as possible in the manner provided by the law relating fo
insolvent estates for the proof of claims against an insolv ent estate and subject to section two

hundred and eighty-nine.

(2 ) The Master, on the application of the liquidator, may fix a fime or times within which
creditors of the company are to prov e their claims or to be excluded fromthe benefit of any
distribution under any account lodged with the Master before those debts are proved.

221  Powers of liquidator
(1) The liguidatorin a winding up by the court shall hav e the following powers—

(a ) to execute inthe name and on behalf of the company all deeds, receipts and other
documents and for that purpose to use the company’s seal;

(b) to prove aclaimin the estate of any conftributory or debtor andreceive paymentin full or
a dividendinrespect thereof;

(c) to draw, accept, make and endorse any bill of exchange or promissory note in the name
and on behalf of the company, but so as not, except with the leav e of the court or the
authority mentionedin subsection

(4) or for the purpose of carrying on the business of the company in terms of paragraph (e) of
subsection (2), to impose any additional liability upon the company.

(2) The liquidator shallhav e power, with the leave of the court or with the authority
mentioned in subsection

(4) orin paragraph (a) of subsection (4) of section two hundred and eighteen—

(a ) to bring or defendin the n ame and on behalf of the company any action or other legal
proceeding of a civilnature and, subject to any law relating to criminal procedure, any
criminal proceeding:

Provided thatimmediately upon the appointment of a liquidator or a provisional liquidator the
Master may authorize upon such terms as he thinks fit legal proceedings for the recovery of
any out- standing accounts, the collection of which appears to himto be urgent;

(b ) to agree to any offer of composition made to the company by any debtor or contributory
and take any reasonable part of the debt in discharge of the whole or givereasonable time,
regard being had to section two hundred and sev enty-nine;



(c) to compromise or admit any claim or demand against the company, including an
unliguidated claim;

(d ) to submit to the determination of arbitrators any dispute concerning the company or any
claim or de- mand by or upon the company;

(e) to carry on or discontinue any part of the business of the company in so far as may be
necessary for the beneficial windingup thereof:

Provided that if necessary the liquidator may carry on or discontinue the same before he has o
b- tained the leav e of the court or the authority aforesaid, but it shall not then be competent
for him as be- tween himself and the creditors or contributories to charge the winding up with
the cost of any goods purchased by him unless the same hav e been necessary forthe
immediate purpose of carrying on the business and there are funds av ailable for payment of
the same after providing for the cost of windingup or unless the court otherwise orders;

(f) in the case of a company unable to pay its debts, to elect to adopt or to abandon any
contract entered into by the company before the commencement of the winding up to buy
orreceive in exchange any immoyv - able property, tfransfer of which has not been effectedin
favour of the company:

Provided that—

(i) if the liquidator does not make his election within six weeks after being required in
writing to do so, the person entitled under the contract may apply by motion to the court for
cancellation of the confract and deliv ery of possession of the immov able property and the
court may make such or- der as it thinks fit;

(ii) nothingin this paragraph contained shall affect any concurrent claim against the
company for damages for non-fulfilment of the contract;

(g) to terminate any lease entered into by the company as lessee by nofice in writing fo the
lessor, subject however to the following terms and conditions—

(i) nothingin this paragraph contained shall affect any claim by the lessor against the
company for damages he may hav e sustained by reason of the non-performance of the
terms of the lease;

(ii) if the liquidator does not, within three months of his appointment, notify the lessor that
he is prepared to continue the lease on behalf of the company he shallbe deemedto have
terminated the lease at the end of such three months;

(iii) the rent due under any lease so terminated from the date of the commencement of
the winding up to the termination of the lease by the liquidator shall be includedin the costs of
administra- tion;



(iv)  the factthat alease has been terminated by the liquidator shall deprive him of any
right to com- pensation for improvements made during the period of the lease;

(h) to sell, by public auction or otherwise, deliver or tfransfer the mov able and immov able
property of the company.

(3 ) He shallhav e power, with the leave of the court, to raise money on the security of the
assets of the co m- pany or to do any other thing which the court may consider necessary for
winding up the affairs of the company and distributing its assets.

(4 ) He may, with the authority of a resolution of creditors and contributories, duly passed at a
joint meeting thereof, do any act or exercise any pow er for which he is not by this Act

expressly required to obtain leav e of the court.
222  Exercise of liquidator’s powers

(1) The liguidator of a company which is being wound up by the court shall, in the
administration of the as- sets of the company, take into account any directions that may be
given by resolution of the creditors or resolution of the contributories at any general meeting.

(2 ) Inregard to any matter which has been submitted by the liquidator for the directions of
creditors and co n- fributories in general meeting, but as to which no directions have been
given or as to which there is a difference between the directions of creditors and
contributories, the liquidator may apply to the court for directions and the court shall decide
the matter and may make such order therein as it shall think fit.

(3 ) Any person aggrieved by any act or decision of the liquidator may apply to the court after
notice of m o- fion to the liquidator and therein the court may make such order as it thinks

223  Control by Master overliquidator

(1 ) The Master shall take cognizance of the conduct of liquidators of companies which are
being wound up by the court andif a liquidator does not faithfully perform his duties and duly
observe all the requirementsim- posed on him by law or otherwise with respect to the
performance of his duties, or if any complaint is made to the Master by any creditor or
conftributory inregard thereto, the Master shall inquire into the matter and take such action
thereon as he may think expedient.

(2 ) The Master may at any time require any liquidator of a company whichis being wound up
by the court to answer any inquiry inrelation to any winding up in which such liquidator is
engaged and may, if he thinks fit, examine such liquidator or any other person on oath
concerning the winding up.



(3) The Master may also direct an inv estigation to be made of the books and vouchers of the
liguidator.

(4 ) Any expenses incurred by the Masterin carrying out any provisions of this section shall be
part of the costs of the winding up, but the court may order the liquidator to pay such

expenses to the company de bonis progriis.
224  Banking account

(1 ) Immediately after his appointment the liquidator of a company whichis being wound up
by the court shall open an account, inthe name of the company in liquidation, with abank
within Zimbabw e and shall deposit therein to the credit of the company from fime to time alll
moneys received by him onits behalf. All cheques or orders which may be drawn upon the
account shall contain the name of the payee and the cause of payment and shall be drawn
to order and signed by the liquidator or by his agent.

(2 ) Immediately after opening the account the liquidator shall give the Master written
particulars of the bank and the branch of the bank with which the account has been opened
and he shall not, without the written permis- sion of the Master, transfer the account fromthat
branch.

(3 ) The Master and any surety for the liquidator or any person authorized by such surety shalll
hav e the same right to information in regard to the account as the liquidator himself possesses
and may examine all vouchersinrelation thereto whetherin the hands of the bank or of the
liquidator.

(4 ) The Master may, after notice to the liquidator, direct the manager of the said branch of
the bank in writ-ing to pay into the Guardian’s Fund all moneys standing to the credit of the
account at the time of the receipt, by the said manager, of that direction and all moneys
which may thereafter be paidinto the account and the said manager shall carry out such
direction.

(5 ) If any liquidator, without law ful excuse, retains any sum of money belonging to the
company exceeding forty dollars or knowingly permits his co-liquidator to retain such a sum of
money longer than the earliest day afterits receipt on which it was reasonable for him or his
co-liquidator to pay the money into the bank or uses or knowingly permits his co-liquidator to
use any assets of the company except for the benefit thereof he shall, in addition to any other
penalty to which he may be liable, be liable to pay to the company an amount not
exceeding double the sum so retained or double the sum of the assets so used.

The amount which the liquidator s so liable to pay may be recovered by actionin any
competent court at the instance of his co-liquidator, the M aster or any creditor or
contributory.

225 Release of liquidator



(1 ) When the liguidator of a company which is being wound up by the court has realized alll
the assets of the company and has distributed a final dividend, if any, to the creditors and
adjusted the rights of the conftributories

among themselves and made a finalreturn, if any, to the contributories, he may apply to the
Master for his release and upon such liquidator giving, by adv ertisement in the Gazette, not
less than three weeks’ prior notice of his application, the Master shall take into consideration
any objection to the release of the liquidator lodged by any creditor, contributory or other
person interested and upon consideration of the objections, if any, the Master may either
grant or withhold the release.

(2 ) The release of the liquidator by the M aster shall discharge the liquidator from all liability in
respect of any act done or default made by him in the administration of the affairs of the
company or otherwise in relation to his conduct as liquidator, but any suchrelease may be
revoked on proof that it was obtained by fraud or by sup- pression or concealment of any
material fact.

(3 ) Where the liquidator has not previously resigned or beenremoved his release shall operate
as a remov al of himfrom his office.

226  Remuneration of liquidator

(1) Inawinding up by the court every liquidator shall be entitled to a reasonable
remuneration for his ser- vices, to be taxed by the Master according to the table of fees
mentionedin the Seventh Schedule:

Provided that—
(i) the Master may for good cause reduce or increase hisremuneration;

(ii) the Master may disallow his remuneration either wholly or in part on account of any
failure or delay in the discharge of his duties.

(2 ) No person who employs or is a fellow employee of oris in the ordinary employment of the
liguidator shall be entitled to receive any remuneration out of the assets of the company for
service srenderedin the winding up, and no liquidator shall be entitled, either by himself or by
his partner, to receive out of the assets of the co m- pany any remuneration for his services

except the remuneration to which under this Act he is entitled.
General Powers of Courtin Case of Winding Up by Court

227  Court may stay or set aside winding up



The court may at any time after the making of an order for winding up, on the application of
the liquidator or of any creditor or contributory and on proof to the satisfaction of the court
that all proceedings inrelation to the winding up ought to be stayed or set aside, make an
order staying or setting aside the proceedings on such terms and conditions as the court
deems fit.

228  Settlement of list of contributories

(1) As soon as may be after making a winding -up order, the court shall settle a list of
conftributories with power to rectify the register of members in all cases where such

rectificationis required in pursuance of this Act:

Provided that, where it appears to the court that it will not be necessary to make calls on or
adjust the rights of contributories, the court may dispense with the settlement of alist of
contributories.

(2 ) Insettling the list of contributories, the court shall distinguish betw een persons who are
confributories di- rectly and persons who are contributories as being representatives of or
liable for the debts of others.

229  Requiring deliv ery of property

The court may, at any time after making a winding-up order, require any contributor y for the
time being set- tled on the list of contributories and any trustee, banker, agent or officer of the
company to pay, deliver, convey, surrender or fransfer forthwith, or within such time as the
court directs, to the liquidator any money, property or books and papers in his hands to which
the company is prima facie entitled.

230  Ordering payment of debt by contributory

(1 ) The court may, at any time after making a winding -up order, make an order on any
contributory settled on the list of conftributories to pay, in manner directed by the order, any
money due from him or fromthe estate of the person whomhe representsto the company,
exclusive of any moneys payable by him or the estate by virtue of any callin pursuance of this
Act.

(2 ) When all the creditors are paidin full, any money due on any account whateverto a
confributory fromthe company may be allowed to him by way of set-off against any
subsequent call.

231  Making calls and ordering payment

(1 ) The court may, at any time after making a winding-up order, and either before or after it
has ascertained the sufficiency of the assets of the company, make calls on and order
payment thereof by all or any of the contri- butories settled on the list of the contributories to



the extent of their liability, for payment of any money which the court considersnecessary to
satisfy the debts and liabilities of the company and the costs, charges and expenses of
winding up, and for the adjustment of the rights of the contributoriesamong themselv es.

(2 ) Inma king a callthe court may take into consideration the probability that some of the
confributories may partly or wholly fail to pay the call.

232  Ordering paymentinto bank

(1 ) The court may order any conftributory, purchaser or other person fromwhommoney is due
to the com- pany to pay the amount due into a bank, to be named by the court, to the
account of the liguidator instead of to the liquidator and such order may be enforcedin the

same manner as if it had directed payment to the liquidator.

(2 ) All moneys and securities paid or delivered into a bank as aforesaid in the event of a
winding up by the court shall be subjectin all respects to the orders of the court.

233  Order on contributory conclusive evidence

(1 ) An order made by the court on a confributory shall, subject to any right of appeal, be
conclusive evidence that the money, if any, thereby appearing to be due or ordered to be
paid is due.

(2 ) All other pertinent matters stated in such order shall be taken prima facie as truly stated as
against all per-sons andin all proceedings whatsoever.

234  Court to adjust rights of contributories

The court shall adjust the rights of the contributories among themselv es and apportion any
surplus among the persons entitled thereto.

235 Inspection of books by creditors and contributories

(1 ) The court may, at any time after making a winding-up order, make such order for
inspection of the books and papers of the company by creditors and conftributories as the
court thinks just and any books and papers in the possession of the company may be
inspected by creditors or confributories accordingly, but not further or other- wise.

(2) Nothing in subsection (1) shall be taken to exclude or restrict any statutory rights of a
department of the State or of a person acting under the authority of a department of the

State.

236  Dissolution of company



(1 ) When the affairs of a company have been completely wound up, the court shall, upon
the application of the Master, make an order that the company be dissolved from the date of
the order and the company shall be dissolved accordingly.

(2) A copy of the order shall forthwith be transmitted by the registrar of the court—

(Q) to the Registrar who shall forthwith enter in his register a note of the dissolution of the
company and shall publish notice thereof in the Gazette; and

(b) to the Master.

(3 ) An application made by the Master under subsection (1 ) may be by way of areport
submit ed to the court through the registrar thereof.

(4 ) Notwithstanding any dissolution in terms of this section, in the event of any property
thereafter becoming available which would have accrued to the company if not dissolved
the Master shall give instructions for the realization thereof and for the distribution of the
proceeds, less the cost of realization and distribution, to such persons as would hav e been
entitled thereto in the winding up; and the same shall apply to any moneys becoming so
available.

237  Summoning persons suspected of having property of company

(1 ) The court may, afterit has made a winding-up order, summon before it any officer of the
company or per-son known or suspected to hav e in his possession any property of the
company or supposed to be indebted to the company or any person whomthe court deems
capable of giving information concerning the promotion, forma- tion, frade, dealings, affairs

or property of the company.

(2 ) The court may examine him on oath, either orally or by written interrogatories, and may
reduce his a n- swers to writing and require himto sign them.

(3 ) The court may require him to produce any books and papers in his custody or power
relating to the com- pany; but where he claims any lien on books or papers produced by him,
the production shall be without prejudice to such lien and the court shall hav e jurisdictionin
the winding up to determine all questions relating to that lien.

(4 ) If any person so summoned, after being tendered areasonable sumfor his expenses, fails
to come before the court at the tfime appointed without reasonable excuse, made known to
the court at the time of its sitting and allow ed by it, the court may cause him to be
apprehended and brought before the court for examination.

238  Ordering public examination of promoters and directors

(1 ) When an order has been made for winding up a company by the court and the Master
has made a report under this Act, showing that in his opinion a fraud has been committed by



any person in the promotion or forma- tion of the company or by a director or officer of the
company in relation to the company or any creditor thereofsince its formation, the court may
direct that any person who has taken part in the promotion or formation of the company or
has been a director or officer of the company shall attend before the court on a day
appointed by the court for that purpose and be publicly examined as to the promotion or
formation or the con duct of the business of the company or as to his conduct and dealings as

director or officer thereof.

(2) The Master may take partin the examination and for that purpose may employ a legall
practitioner.

(3 ) The liquidator and any creditor or contributory may also take part in the examination,
either personally or represented by alegal practitioner.

(4 ) The person examined shall be examined on oath and shall answer all such questions as the
court may put or allow o be put to him, notwithstanding that any answermay tend to
incriminate him.

(5 ) A person ordered to be examined under this section shall, before his examination, be
furnished at his re- quest with a copy of the Master’sreport and may at his own cost employ a
legal practitioner, who shall be at liberty to put to him such questions as the court may deem

just for the purpose of enabling him to explain or qualify any answers given by him:

Provided thatif he is, in the opinion of the court, exculpated from any charges made or
suggested against him the court may allow him such costs as in its discretion it may think fit.

(6 ) Notes of the examination shall be taken down in writing and shall be read ov er to or by
and signed by the person examined, and may thereafter be usedin evidence against him,
and shall be opento the inspection of any creditor or contributory at allreasonable times.

239  Arrest of absconding contributory

The court, at any time before or after making a winding-up order, on proof that there is reason
to believ e that a contributory is about to quit Zimbabw e or otherwise to abscond or to remove
or conceal any property for the purpose of evading payment of calls or of av oiding
examination respecting the affairs of the company, may cause the contributory to be arrested
and his books and papers and mov able property to be seized, and him and them to be safely
kept until such time as the court may order.

240 Powersto be cumulative

Any pow ers by this Act conferred on the court shall be deemed to be in addition to and notin
restriction of any existing pow ers of instituting proceedings against any contributory or debtor



of the company or the estate of any conftributory or debtor for the recovery of any call or
other sums.

Appeal from Orders
241  Appealfrom any order

An appeal from any order or decision made or given for or in the winding up of a company by
the court un der this Act shall lie in the same manner and subject to the same conditions as an

appeal fromany order or decision of the court in cases within its ordinary jurisdiction.
Voluntary Winding Up of Company

242  Circumstancesin which company may be wound up v oluntarily

A company may be wound up voluntarily—

(a ) when the period, if any, fixed for the duration of the company by the articles expires or the
event,if any, occurs on the occurrence of which the articles provide that the company is to
be dissolved, and the co m- pany in general meeting has passed a resolution requiring the
company to be wound up voluntarily;

(b) if the company resolves by special resolution that the company be wound up v oluntarily.
243  Notice of resolution for voluntary winding up
(1) In this section—

“workers’ committee” means a workers’ committee appointed or elected in terms of Part VI of
the Labour Relations Act [Chapter 28:01].

(2) A resolution for the voluntary winding up of a company shall not be deemedto have
been passed unless the company has given not less than four weeks’ notice of the resolution—

(q) to the Registrar of Labour Relations referred to in section 121 of the Labour Relations Act
[ Chapter 28:01]; and

(b) tothe company’s workers’ committee or, where the company has no workers’
committee, to the co m- pany’s employees:

Provided that this subsection shall not apply in relation to a company all of whose employees
are officers or members of the company.

(3) Where a company has passed a resolution for its v oluntary winding up it shall—

(a) within two weeks after passing the resolution, give written notice of it to the Master and
the Registrar; and



(b) within one month after passing the resolution—
(i) publish notice of itin the Gazette; and

(ii) where the company holds aregistered interest inimmov able property in Zimbabwe,
give written notice of the resolution to the Registrar of Deeds; and

(iii) where the company holds aright to minerals which is registered in terms of the Mines
and Minerals Act [Chapter 21:05], give written notice of the resolution to the officerresponsible

forregistering the right in terms of that Act.

(4) If a company defaults in complying with the requirements of this section the company
and ev ery officer of the company who is in default shall be guilty of an offence and liable to a
default fine not exceeding level two.

[Subsection amended by Act 22 of 2001]

(5) For the purposes of subsection (4), the liquidator of a company shall be deemed to be
an officer of the company.

[Section as substituted by Act 22 of 1998]
244  |Investigationinto windingup of company
(1) In this section—

“inv estigator” means a person appointed to conduct aninv estigation in terms of subsection
(2).

(2) If the Minister has reason to believe that—

(Q) a resolution for the voluntary winding up of a company has been passed primarily for
the purpose of avoiding any provision of the Labour Relations Act [ Chapter 28:01] regarding
the termination of em- ployees’ contracts of service or the payment of benefits to employees
on the termination of their service; or

(b) the voluntary winding up of a company will depriv e any of the company’s employees
unfairly of the benefits they would otherwise receive on the termination of their employment
with the company;

the Minister may, within four weeks after the passing of the resolution for the company’s
voluntary winding up, appoint a person to—

(i) conduct an inv estigation into the affairs of the company; and

(ii) report to himin regard to the matters referred to in paragraphs (a) and (b); and



(iii) mediate in any dispute between the company and any of its employees regarding the
termination of their employment; and

(iv)  examine the possibility of a take over of the company by the company’s employees
and the possible financial arrangements to facilitate the take over.

(3) Section one hundred and sixty shall apply, mutatis mutandis, in relation to an
inv estigation carried out by an inv estigatorin terms of this section.

(4) An inv estigator shall report to the Minister his findings and, where appropriate, the result
of his mediation in any dispute, within six weeks after his appointment.

(5) If, onreceipt of aninvestigator's report, the Minister considers that—

(a) the resolution for the voluntary winding up of the company concerned was passed for a
purpose referred to in paragraph (a) of subsection (2), he may, within tw o weeks after the
report was submitted to him, refer it to the Registrar of Labour Relations referred to in section
121 of the Labour Relations Act [Chapter 28:01];

(b)) any settlement which the inv estigator has negotiated between the company concerned
and its employees, including a take ov er by the employees, should be made binding, he may,
within tw o weeks after the re- port was submitted to him, direct the company to take all
necessary steps, subject to this Act, to ensure that the settlement is implemented by the

company'’s liquidator;

(c) any dispute between the company and its employees regarding the termination of
their employment should be submitted to arbitration, he may, within two weeks after the
report was submitted to him, refer the parties to the dispute to arbitration in terms of the
Arbitration Act [Chapter 7:15];

and the company shall comply with any directions the Minister may give itin this regard.
[Section substituted by Act 22 of 1998]

244A Commencement of voluntary winding up

The voluntary winding up of a company shall be deemed to commence—

(a ) four weeks after the resolution forthe company’s voluntary winding up was passed, unless
the Minister has appointed a person to inv estigate the company’s affairs in terms of section

two hundred and forty- four;

(b ) where the Minister has appointed a person to inv estigate the company’s affairs in terms of
section two hundred and forty -four—



(i) eight weeks after the person’s appointment, unless the Minister has referred parties to
arbitration in terms of paragraph (c) of subsection (5) of section two hundred and forty-four; or

(ii) upon the final conclusion of the arbitration, where the Minister has referred parties to
arbitration in terms of paragraph (c) of subsection (5) of section two hundred and forty-four.

[Sectioninserted by Act 22 of 1998]
245  Effect of voluntary winding up on business and status of company

When a company is wound up v oluntarily the company shall, fromthe commencement of the
winding up, cease to carry onits business, exceptinso far as may be required for the
beneficial winding up thereof:

Provided that the corporate state and corporate powers of the company shalll,
notwithstanding anything inits articles, continue until it is dissolv ed.

Provision and Effect of Security for Payment of Debts
246  Provision and effect of security

(1) Ifitis proposed to wind up a company v oluntarily, the directors of the company may, prior
to the date of the notices of the meeting at which the resolution for the winding up of the
company is to be proposed, furnish security to the satisfaction of the Master for the payment
of the debts of the company within a period not exceed- ing twelve months fromthe
commencement of the winding up and may recover fromthe company any costs reasonably

incurred by them in furnishing such security:
Provided that the Master may dispense with such security if—

(a) a majority of the directors of the company furnish him with a sworn statement
supported by a certificate from the auditors of the company that the company has no
liabilities; or

(b) each of the directors of the company furnishes himwith a sworn statement that the
company has no liabilities.

(2 ) Awinding upin the case of which such security has been furnished or dispensed with in
accordance with subsection (1) is in this Act referred to as a “members’ voluntary winding up”
and a winding up in the case of which security has neither been furnished nor dispensed with

as aforesaidis in this Actreferred to as “a creditors’ voluntary winding up”.
Provisions Specially Applicable to Members’ Voluntary Winding Up

247  Application of sections



Sections two hundred and forty-eight to two hundred and fifty shall apply in relation to a
members’ voluntary winding up.

248  Appointment, powers and remuneration of liquidator

(1 ) The company in general meeting shall, subject to section two hundred and sev enty-four,
appoint one or more liquidators for the purpose of winding up the affairs and distributing the
assets of the company and may fix the remuneration to be paid to him or them and if the
company fails to fix the remuneration of the liquidator section two hundred and tw enty-six
shall apply.

(2 ) On the appointment of a liquidator in terms of subsection (1) all the pow ers of the directors
shall cease except so far as the liquidator or the company in general meeting sanctions their
continuance.

(3 ) The liguidator may, without the sanction of the court, exercise all the pow ers given by
sectiontwo hun-dred and twenty-one in general meeting.

249  Powertofillvacancy in office of liquidator

(I) If avacancy occurs by death, resignation or otherwise in the office of liquidator appointed
by the com- pany, the company in general meeting may, subject to section two hundred and
forty-eight, fill the vacancy.

(2 ) For that purpose a general meeting may be convened by any contributory or by the
continuing liquidator or liquidators, if any.

(3 ) The meeting shall be heldin the manner prescribed by the articles or in such manner as
may, on applica- tion by any contributory or by the continuing liquidator or liquidators, be
determined by the court.

250  Liguidator may accept shares as consideration for sale of property of company

(1 ) Where acompany is proposed to be or is being wound up v oluntarily and the whole o r
part of its business or property is proposed to be transferred or sold to another company,
whetherregistered under this Act or not, in this section called the tfransferee company, the
liguidator of the first-mentioned company, in this section called the transferor company, may,
with the sanction of a special resolution of that company, conferring either a general authority
on the liquidator or an authority in respect of any particular arrangement, receivein
compensation or part compensation for the tfransfer or sale, shares, policies or otherlike
interests in the transferee company, for distribu- tion among the members of the transferor
company, or may enterinto any other arrangement whereby the me m- bers of the transferor
company may in lieu of receiving cash, shares, policies or other like interests, or in addition
thereto, participate in the profits of or receive any other benefit fromthe transferee company.



(2 ) Any sale or arrangement made in pursuance of this section shall be binding on the
members of the trans- feror company.

(3 ) If any member of the transferor company, who did not vote in fav our of the special
resolution, expresses his dissent therefromin writing addressed to the liquidator and left at the
registered office of the company within seven days after the passing of the resolution, he may
require the liquidator either to abstain from carrying the resolution into effect or to purchase
his interest at a price to be determined by agreement or by arbitration under the Arbitration

Act [Chapter 7:02].

(4 ) If the liquidator elects to purchase the member’s interest, the purchase price shall be paid
before the co m- pany is dissolved and be raised by the liquidator in such manner as may be
determined by specialresolution.

(5 ) A specialresolution shall not be inv alid for the purposes of this section by reason that it is
passed before or concurrently with aresolution for voluntary winding up or for appointing
liguidators, but if an order is made

within ayear for winding up the company by the court, the special resolution shall not be valid
unless sanctioned by the court.

Provisions Specially Applicable to Creditors’ Voluntary Winding Up
251  Application of sections

Sections two hundred and fifty-two to tw o hundred and fifty-four shall apply in relation to a
creditors’ volun- tary winding up.

252  Meeting of creditors and appointment of liquidator

(1 ) The company shall cause a meeting of the creditors of the company to be summoned for
the day, or the day next following the day, on which there is to be held the meeting at which
the resolution for voluntary wind ing up is to be proposed and shall cause the notices of the

said meeting of creditors to be sent by post to the creditors simultaneously with the sending of

the notices of the said meeting of the comp any.

(2 ) The company shall cause not less than seven days’ notice of the meeting of the creditors
to be advertised oncein the Gazette and once at leastin a newspaper circulating in the
district where the registered office or principal place of business of the company is situate.

(3) The directors of the company shall—



(a ) cause a full statement of the position of the company’s affairs together with a list of the
creditors of the company and the estimated amount of their claims to be laid before the
meeting of creditors to be held as aforesaid; and

(b) appoint one of their number to preside at the said meeting and it shall be his duty to do
sO.

(4 ) If the meeting of the company, at which the resolution for v oluntary winding up is to be
proposed, is a d- journed and the resolutionis passed at an adjourned meeting, any resolution
passed at the meeting of the creditors held in pursuance of subsection (1) shall hav e effect as
if it had been passed immediately after the passing of the resolution for winding up the

company.
(5) If defaultis made—

(Q) by the company in complying with subsection (1) or (2);

(b) by any director of the company in complying with subsection (3);

the company or director, as the case may be, shall be guilty of an offence and liable to a fine
not exceedinglevelseven or to imprisonment for a period not exceeding one year or to both
such fine and such imprisonment.

(6 ) The creditors and the company at their respective meetings mentioned in this section may
nominate a per-son to be liquidator, subject to section two hundred and seventy-four, for the
purpose of winding up the affairs and distributing the assets of the company and if the
creditors and the company nominate different persons, the person nominated by the creditors
shall be liquidator, subject to the provisions of section two hundred and sev enty-four as
aforesaid, andif no personis nominated by the creditors the person, if any, nominated by the
company shall be liquidator, subject to the provisions of section two hundred and sev enty-four
as aforesaid:

Provided that, in the case of different persons being nominated, any director, member or
creditor of the com- pany may, within seven days after the date on which the nomination was
made by the creditors, apply to the court for an order directing that the person nominated as
liquidator by the company shall be liquidator instead of or jointly with the person nominated
by the creditors, or appointing some other person to be liquidator instead of the person
appointed by the creditors, and the court may thereupon make such order as it thinks fit.

(7 ) If avacancy occurs by death, resignation or otherwise in the office of liquidator appointed
by the credi- torsin a creditors’ voluntary winding up, the vacancy shall be filled in the same
manner asis providedin subsec- fion (6).

(8 ) Section two hundred and twenty-six shall apply to ev ery liquidator appointedin a
creditors’ voluntary winding up.



253 Powers of liquidator

[Section as amended by Act No. 22 of 2001]

(1) All the powers of the directors shall cease except so far as the liquidator or the creditors of
the company sanction their continuance.

(2 ) The liguidator may, without the sanction of the court and without requiring the authority of
the contribu- tories, exercise all pow ers given by section two hundred and twenty-one to the
liquidatorin a winding up by the court, subject to such directions as may be given by the
creditors.

254  Application of section 250

Section two hundred and fifty shall apply in the case of a creditors’ voluntary winding up asin
the case of a members’ voluntary winding up with the modification that the pow ers of the
liguidator under the said section shall not be exercised save with the consent of three-fourths
in number and according to the value of their claims, of the creditors present or represented
at a meeting called by the liquidator for that purpose and of which at least four- teen days'’
notice has been given, or with the sanction of the court.

Provisions Applicable to Both Modes of Voluntary Winding Up
255  Application of sections

Sections tw o hundred and fifty-six to tw o hundred and sixty-five shall apply in relation to both
modes of vol- untary winding up.

256 Consequences of voluntary winding up
The following consequences shall ensue on the v oluntary winding up of a company—

(a ) the property of the company shall, subject to section two hundred and ninety-one and
unless the articles otherwise provide, be distributed amongst the members according to their
rights and interests in the company;



(b) the liquidator may exercise the pow ers of the court under this Act of settling a list of
contributories and of making calls and shall adjust the rights of the contributories among
themselves;

(c) the list of the contributories shall be prima facie evidence of the liability of the persons
named therein to be confributories;

(d) whenseveralliquidators are appointed, every power hereby given may be exercised by
such one or more of them as may be determined at the time of their appointment or, in
default of such de termination, by any number not less than two;

(e) if fromany cause whatever thereis no liquidator acting, the Master may, on the
application of a co n- tributory or creditor, and subject to section two hundred and seventy-
four, appoint a provisional liquida- tor.

257  Avoidance of transfers after commencement of winding up

In avoluntary winding up, ev ery tfransfer of shares, except fransfers made to or with the
sanction of the liqui- dator, and ev ery alteration in the status of the members of the company,
made after the commencement of the winding up, shall be v oid.

258  Notice by liquidator of his appointment

Every person appointed liquidator, whether alone or jointly with any other person or persons, in
a voluntary winding up shall, within seven days after his appointment, lodge with the Master a
notice of his appointment in the prescribed form.

If he fails to comply with the requirements of this section he shall be guilty of an offence and
liable to a de- fault fine not exceedinglevel one.

259  Proof of claims

[Section as amended by Act No. 22 of 2001]

(1) Ina voluntary winding up, all claims against the company shall be proved to the
satisfaction of the liqui- dator, by affidavit, as nearly as may be in the form and containing the
partficulars prescribed by rules made under section three hundred and fifty-nine and, if the
claimis rejected by the liquidator, the claimant may apply to the court by motion to set aside
the rejection.



(2 ) The liquidator may, with the approval of the M aster, fix a time or times within which
creditors of the company are to prov e their claims or to be excluded from any distribution
under any accountlodged with the Master before those claims are proved.

260  Arrangement, when binding on company and creditors

(1 ) Any arrangement enteredinto between a company about to be, or being, wound up
voluntarily and its creditors shall, subject to any right of review under subsection (2), be binding
on the company if sanctioned by a specialresolution, and on the creditors if acceded to by
three-fourths in v alue of the creditors present orrepre- sented at a meeting duly called by the
liguidator for that purpose.

(2 ) Any creditor or contributory may, within one month from the completion of the
arrangement, bring it u N- derreview by the court and the court may thereupon, as it thinks fit,
amend, set aside or confirmthe arrangement.

261  Meetings of creditors and conftributories

In avoluntary winding up, meetings of creditors and contributories shall, unless otherwise in this
Act spe- cially provided, be convened and held in the manner prescribed by rules made

under section three hundred and fifty-nine.
262 Powerto apply to court

(1 ) Where acompany is being wound up v oluntarily, the liquidator or any contributory or
creditor of the company may apply to the court to determine any question arising in the
winding up or to exercise, asrespects the enforcing of calls or any other matter, all or any of
the powers which the court might exercise if the company were being wound up by the court.

(2 ) The court, if satisfied that the determination of the question or the required exercise of

pow er will be just and beneficial, may accede wholly or partially to the application on such
terms and conditions as the court thinks fit or may make such other order on the application as
the court thinks fit.

263  Duty of liquidator to call meetings of company and creditors

(1 ) Where a company is being wound up v oluntarily, the liquidator may summon general
meetings of the company for the purpose of obtaining the sanction of the company by
specialresolution or for any other purposes he may think fit.

(2 ) Inthe event of the winding up continuing for more than six months, the liquidator shalll
summon a general meeting of the company and a meeting of creditors each to be held
within one month after the expiration of the first six months from the commencement of the
winding up and within one month after the expiration of each succeeding period of six



months and shall lay before the meetings an account of his acts and dealings and of the
progress of the winding up during the preceding period of six months.

(3 ) If the liquidator fails to comply with subsection (2) he shall be guilty of an offence and
liable to a default fine not exceedinglevel one.

[Section as amended by Act No. 22 of 2001]
264  Notice to Registrar of confirmation of final account

(1) Immediately after the confirmation of the final account the M aster shall give notice
thereof in writing to the Registrar, who shall forthwith register it, and on the expiration of three
months fromthe registration of the notice the company shall be deemed to be dissolved, but
without prejudice to the duties of the liquidator or the pow ers of the M aster under sections two

hundred and eighty-four and two hundred and eighty-five:
Provided that—

(i) the court may, on the application of the liquidator or of any other person who appears
to the court to be interested, make an order deferring the date at which the dissolution of the
company is to take effect for such time as the court thinks fit;

(ii) notwithstanding any dissolution as aforesaid, in the event of any property thereafter
becoming av ailable the M aster shall give instructions for the realization thereof and the
distribution of the proceeds, less the cost of realization and distribution, to such persons as
would hav e been entitled thereto in the winding up; and the same shall apply to any moneys
becoming so available.

(2 ) The Registrar shall fromtime to time cause to be published in the Gazette nofice of the
names of the companies which are deemed in terms of subsection (1) to be dissolved.

265  Savings of rights of creditors and contributories

The voluntary winding up of a company shall not bar the right of any creditor or contributory
at any time be- fore its dissolution to hav e it wound up by the court, but, in the case of an
application by a contributory, the court shall be satisfied that the rights of the contributory will

be prejudiced by a voluntary windingup.
Provisions Applicable to Every Mode of Winding Up Company Unable to Pay its Debts
266  Application of sections

Sections two hundred and sixty-seven to two hundred and sev enty shall apply inrelationto a
company being wound up and unable to pay its debts.

267  Summoning directors and others to attend meetings of creditors



(1) Inevery winding up of a company unable to pay its debts, all the directors of the
company, including, if the Master so directs, any person who has been a director within a
period of six months preceding the date on which the winding up commenced, shall, if
required so to do by the Master in writing, attend the first and second meetings of creditors
and every adjourned first and second such meetings.

The directors shall also attend any subsequent meeting of creditors if required to do so by
written notice fromthe liquidator.

(2 ) The Master or other officer in the Public Service who is to preside or presides at any
meeting of creditors may summon any person who is known or, onreasonable grounds,
believedto be in possession of any property which belongs or belonged to the company or to
be indebted to the company or any person who, in the opinion of the Master or such other
officer, may be able to give any material information concerning the company or its affairs,
whether before or after the commencement of the winding up, to appear at such meeting or
adjourned meeting for the purpose of being interrogated under section two hundred and
sixty-eight.

(3 ) The Master or such other officer may also summon any person who is known or, upon
reasonable grounds, believed to hav e in his possession or custody or under his control any
book or document containing any such information as is mentioned in subsection (2) to
produce that book or document or an extract therefrom at any such meeting of creditors.

(4 ) Any person summoned by the Master or other officerin terms of subsection (2) or (3) who
fails without v alid excuse—

(Q) to attend any meeting to which he has been so summoned; or

(b) to produce any book or document or extract from any book or documentin his possession
or custody or under his conftrol;

shall be guilty of an offence and liable to a fine not exceeding lev el five or to imprisonment for
a period not exceeding six months or to both such fine and such imprisonment.

[Section as amended by Act No. 22 of 2001]
268  Examination of directors and others at meeting of creditors

(1 ) At any meeting of creditors of a company wound up and unable to pay its debts, the
Master or other offi- cerin the Public Service presiding thereat may call and administer th e
oath to any director and any other person present at the meeting who was or might have
been summoned in terms of subsection (2) of section two hundred and sixty-seven, and the
Master, such other officer, the liquidator and any creditor who has proved a claim against the



company or the agent of any of them may interrogate a person so called and sworn
concerning all matters relating to the company or its business or affairs, whether before or
after the commencement of the winding up and concerning any property belonging to the
company:

Provided that the presiding officer shall disallow any question which s irrelevant and may
disallow any ques- tion which would prolong the interrogation unnecessarily.

(2 ) In connection with the production of any book or documentin compliance with the
summons issued u n- der subsection (3) of section two hundred and sixty-seven, or at an
inferrogation of a person under subsection (1), the law relating to privilege as applicable to a
witness summoned to produce abook or document or giving evi- dencein a court of law shalll

apply:

Provided that a banker at whose bank the company in question keeps or at any time kept an
account shall be obliged to produce, if summoned to do so under subsection (3) of section
two hundred and sixty-seven, any cheque, promissory note or bill of exchange in his possession
which was drawn or accepted by the company within one year before the commencement
of the winding up, or if any cheque, promissory note or bill of e x- change so drawn s not
available, then any record of the payment, date of payment and amount of that cheque,
promissory note or bill of exchange which may be av ailable to him or a copy of such a record
and, if called upon to do so, to give any other information av ailable to him in connection with
such cheque, promissory note or bill of exchange or the account of the company.

(3 ) The presiding officer shallreduce to writing or cause to be reduced to writing the
statement of any person giving evidence under this section.

(4 ) Any evidence given under this section shall be admissible in any proceedings instituted
against the person who gave evidence.

(5 ) Any person called upon to give evidence under this section may be represented at his
interrogation by an accountant or by a legal practitioner.

(6 ) Any person summoned to attend a meeting of creditors for the purpose of being
interrogated under this section, other than the directors or other officers of the company, shalll
be entitled to such witness fees, to be paid out of the funds of the company, as he would be
entitled to if he were awitness in any civil proceedings in a magistrates court.

(7 ) If any director or other officer of the company is called upon to attend any meeting of
creditors he shall, if the Master so approves and subject to aright of appeal to the court, be
enfitled to an allow ance out of the funds of the company to defray his necessary expensesin
connection with such attendance.

(8 ) Any person interrogated under this section who refuses, on any ground other than that the
answer may tend to incriminate him, fo answer any question, sav e any question which the



presiding officer may see fit to disallow, put to him shall be guilty of an offence and liable to a
fine not exceeding level five or to imprisonment for a period not exceeding six months or to
both such fine and such imprisonment.

[Section as amended by Act No. 22 of 2001]
269  Voidable and undue preferences

(1) Every disposition of its property which, if made by an individual, could for any reason be
set aside in the event of hisinsolvency may, if made by a company, be set aside in the event
of the company being wound up and unable to pay its debts and the law relating to insolvent
estates shall apply, mutatis mutandis, to any such disposi- fion.

(2) For the purposes of subsection (1), the event which shall be deemed to correspond with
the sequestration order in the case of an individual shall be—

(a)in the case of a winding up by the court, the presentation of the petition, unless that
winding up has superseded a voluntary winding up, when it shall he the passing of the
resolution to wind up the com- pany;

(b) in the case of a voluntary windingup, the passing of the resolution to wind up the
company.
(3) Any cession or assignment by a company of all its property to trustees for the benefit of

all'its creditors shall be v oid.
270  Application of certain provisions of the law relating to insolvent estates

Inthe case of everywindingup of a company unable to pay its debts—

(q) the law relating to insolvent estatesshall, in so far as they are applicable, apply, mutatis
mutandis, with respect to any matter not specially provided for in this Act;

(b) a secured creditor and the liquidator shall hav e the same right respectively to take over
such creditor’s security as a secured creditorand a frustee would hav e under the law relating

to insolvent estates;

(c) the cession of a book debt shall only be valid against a liquidator in the same
circumstancesin which it would, in terms of the provisions of the law relating to insolvent
estates, be valid against a trustee.

Provisions Applicable to Every Mode of Winding Up

271  Application of sections



Sections two hundred and sev enty-two to two hundred and ninety-eight shall apply in relation
to every com- pany being wound up by whatever mode.

272  Persons disqualified for appointment as liquidator

(1 ) No person shall be elected or appointed a liquidator of a company that is being wound
up unless he is registered in terms of the Estate Administrators Act [Chapter 27:20]:

Provided that an unregistered person may be appointed a provisional liquidator by the court
in tferms of sec- tion two hundred and eight.

(1Ta) The following persons shall be disqualified from being elected or appointed a liquidator of
a company that is being wound up—

(q) a person who does notreside in Zimbabwe;

(b) a person declared under subsection (2) of section two hundred and seventy-three to
be incapacitated for appointment as liquidator while such incapacity lasts;

(c) a person whois the subject of an order under this Act disqualifying him as a director of
any company; (d) a personwho has, by reason of misconduct, beenremoved by the court
froman office of trust;

(e) a person who, in order to exercise any influence upon his election as liquidator of the
company, has—

(i) procured or allowed the wrongful insertion or omission of the name of any personin or
fromany list or schedule required by this Act; or

(i) procured or allowed the wrongful or inaccurate statement of the claim of any creditor
or con- tributory; or

(iii) directly orindirectly given or agreed to give any person any consideration; or

(iv)  offeredoragreed with any person to abstain frominv estigating any transactions of or
relating to the company or of any of its officers; or

(V) split any claim, or allow ed the splitting of any claim, in such a manner as to increase the
number or value of votes of the person whose claimhas been so split;

(f) a person who at any time during the twelve months immediately preceding the date of
sequestration acted as the bookkeeper, accountant or auditor of the company.

[Subsection substituted by section 70 of Act No. 16 of 1998]

(2 ) Any personwho, in order to obtain orinreturn for the vote of any creditor or contributory
orin order to exercise any influence upon his election as a liquidator of a company, does any



of the acts mentioned in subpara- graph (i), (i), (i), (iv) or (v) of paragraph (e) of subsection
(1a) shall be guilty of an offence andliable to a fine not exceeding level seven or to
imprisonment for a period not exceeding one year or to both such fine and such
imprisonment.

[Subsection as amended by section 70 of Act No. 16 of 1998]

(3 ) Any person who procures or fries to procure the appointment as liquidator of any person,
knowing that such personis disqualified for such appointment under the terms of subsection (1
). shall be guilty of an offence and liable to a fine not exceedinglevelseven or to
imprisonment for a period not exceeding one year or to both such fine and such
imprisonment.

[Section as amended by Act No. 22 of 2001]

273  Powerof courtto declare person disqualified frombeing liquidator or toremove
liguidator

(1) The court, on the application of the Master or person having aninterest in the winding
up—

(Q) may declare that any person proposed or appointed as liquidator is disqualified under
section two hun-dred and sev enty-two from holding the office and, if he has been appointed,
may remov e himtherefrom;

(b) may remov e any liquidator from his office upon any of the following grounds—

(i) absence fromZimbabwe, ill-health or any other factor tending to interfere with the
performance of his duties as liquidator;

(i) that he has accepted or offered or agreed to accept or has solicited from any
auctioneer, agent or other person employed on behalf of the company any share of the
commission or remuneration or of any other benefit whatever accruing to such auctioneer,
agent or other person;

(iii) misconduct, including any failure to satisfy a law ful demand of the Master or of a
commissioner appointed by the court;

(iv)  failure to performany of the dutiesimposed on him by this Act;

(v) any other good cause.

(2) The court may, in respect of any personremov ed by it—



(Q) under paragraph (a) of subsection (1) as a person disqualified for reasons set out in
paragraph (e) of subsection (1a) of section two hundred and seventy-two; or

[Paragraph as amended by section 70 of Act No. 16 of 1998]
(b) under subparagraph (i), (i) or (iv) of paragraph (b) of subsection (1);

declare such person to be incapable of being appointed a liquidator under this Act during his
lifetime or any other period.

(3 ) The Master shall give notice in the Gazette of the remov al of any liquidator from his office
in terms of this section.

274  Liguidator to give security

(1) Inevery winding up of a company each liquidator, including a co-liquidator or a
provisional liquidator, shall furnish security to the satisfaction of the Master for the due
performance of his duties as such. Until he has furnished the M aster with such security he shalll
not be capable of acting as liquidator, co-liquidator or provisional liquidator, as the case may
be; and if the security is not furnished within a time to be fixed by the Master he shall be
deemed to hav e resigned his office:

Provided that no security will be required in the case of a member’s v oluntary winding up if the
company so resolves.

(2 ) The cost of giving the aforesaid security, provided itis furnished, in the prescribed form, if
any, by a fi- delity company or an association approved by the Master, shall be a costin the
winding up.

(3 ) When a liquidator has, in the course of winding up a company, accounted to the Master
to his satisfaction for any property belonging to the company, the Master may consent to a
reduction of the security mentionedin subsection (1) if he is safisfied that the reduced security
will suffice to indemnify the company, its creditors and contributors against any
maladministration by the liquidator of the remaining property belonging to the company.

275  Co-liquidator

(1 ) The Master may, whenever he considers it desirable, appoint a co -liquidator to act jointly
with any other liquidator.

(2 ) When two or more liquidators hav e been appointed they shall act jointly in performing
their functions as liquidators and each of them shall be jointly and sev erally liable for every act
performed by them jointly.

276  Title and acts of liquidators



(1) A liguidator shall be described by the style of the liquidator of the particular company in
respect of which he is appointed and not by his individual name.

(2 ) The liguidator shall proceed forthwith to recover andreduce into possession all the assets
and property of the company, mov able and immov able.

(3 ) Every liquidator shall give the Master such information and such access to and facilities for
inspecting the books and documents of the company and generally such aid as may be
requisite for enabling that officer to perform his duties under this Act.

(4 ) The acts of a liquidator shall be v alid notwithstanding any defects that may afterw ards be
discov eredin his appointment or qualification.

277  General meetings to hear liquidator’s report

The liquidator shall, as soon as practicable, and, unless with the consent of the M aster, not
later than three months after the date of his appointment, submit to general meetings of
creditors and confributories areport—

(q) as to the amount of capitalissued, subscribed and paid up and the estimated amount
of assets and liabili- ties; and

(b) if the company has failed, as to the causes of the failure; and

(c) whether in his opinion further inquiry is desirable as to any matter relating to the
promotion, formation or failure of the company or the conduct of its business; and

(d) whether the company has kept the books and accounts required by section one
hundred and forty and, if not, in what respect such requirement has not been complied with;
and

(e) as to the progress and prospects of the liquidation; and

(f) as to any other matter which he may think fit orin regard to which he may desire the
directions of the creditors or the conftributories.

278 Booksto be kept by liquidator and inspection thereof

(1 ) From the beginning of his appointment and during the whole period of his office the
liguidator shall punctually keep proper books and records of all fransactions of the liquidation.

(2 ) The Master may at any fime in writing order the liquidator to produce the said books or
records for in-spection.



(3 ) Any creditor or contributory may, at all reasonable time s, personally or by his agent, but
subject to the control of the Master, inspect such books or records.

Liguidators' Accounts
279  Liguidator to lodge with Master accounts in winding up

(1) Everyliquidator shall, unless he receives an extension of fime as hereinafter provided,
frame and lay be- fore the Master, not later than six months after his appointment, an account
of his receipts and payments and a plan of distribution or, if there is a liability among creditors
to contribute towards the costin the winding up, a plan of contribution apportioning their
liability. If the accountis not the final account, the liquidator shall from fime to time, and as the
Master may direct, but at least once in ev ery six months, unless he receives an extension of
time, frame and lay before the Master a further account and plan of distribution.

(2 ) The account shall be in the prescribed form, shall be made in duplicate, shall be fully
supported by vouchers, including the liquidator’s bank statement or a certified extract from his
bank account and shall be v erified by an affidavit in the prescribed form.

(3 ) Where the office of the Master and the registered office of the company are not situated
in the same di s- trict the liquidator shall forw ard a duplicate of the account—

(a ) to the Assistant Master in cases where the registered office of the company is situated in
the Bulaw ayo district; and

(b ) in other cases to the district administrator of the district in which the registered office of the
company is situated.

280  Applicationto courtto compelliquidator to lodge account

(1 ) The Master, at any time when he considers that the liquidator has funds in hand that ought
to be distrib- uted, and the Master or any person interested in the company when a fulland
tfrue account has not been lodged within the periods prescribed for the lodging of such an
account, may apply to the court for an order compelling the liquidator to lodge his account:

Provided that—

(i) the Master or that other person shall, not later than fourteen days before making the
application, require the defaulting liquidator by notice in writing to lodge his accountin
accordance with this Act;

(ii) any liquidator receiving such notice shall lay before the Masterin writing his reasons for
not having lodged his account and the grounds upon which he claims an extension of time
within which to do so, and thereupon the Master may grant to the liquidator such extension of
time as in the circumstances he may think necessary;



(iii) if the prescribed period for lodging an account has expired, or if it will expire within the
time for which an extension is sought, the M aster shall not grant an extension unless the
liquidator has previously given, by adv ertisement in the Gazette, not less than fourteen days’
notice of hisintention to apply for an extension;

(iv)  any liquidator who fails to satisfy the Master that he ought to receive an extension of
time may, after notice to the Master and to the personreferred toin proviso (i), apply by
motion to the court for an order granting to him an extension of fime within which to lodge his
account.

(2 ) Upon an application by the Master under subsection (1) the court, although it may be of
opinion that the reasons laid before the Master by the liquidator were such as would have
justified the Master in granting an extension of time to lodge an account, shall order the
liquidator to pay the costs of the Master if, before making his application, the Master allowed
the liquidator sufficient time for an application to the court for an extension of the period for
lodging his account.

281 Inspection of accounts

(1) Everyliquidator’'s account shall lie open for inspection by creditors, contributories or other
persons inter- ested for a period of not less than fourteen days in the following manner—

(a) if the office of the Master and the registered office of the company are situatedin the
same district, then at the office of the Master;

(b) if the registered office of the company is situated in the Bulaw ayo district, then at the
offices of the Master and of the Assistant Master;

(c) inall other cases, at the office of the Master and at the office of the district
administrator of the districtin which the registered office of the company is situated.

(2 ) The liguidator shall give due no tice thereof, by adv ertisement in the Gazette, and shall
state in that notice the period during which and the place or places at which the account will
lie open forinspection and shall post or deliver asimilar notice to every creditorwho has
proved a claimagainst the company.

(3 ) The Assistant Master or district administrator shall cause to be affixedin a public place in or
about his of- fice a list of all such accounts as hav e beenlodged in his office and the
respective dates on which they will be fransmitted to the Master; and upon the expiry of the
period of inspection so adv ertised he shall endorse on each



account his certificate that the account has been openin his office forinspection in terms of
this section and shall fransmit the account to the Master. No stamp duty shall be payable in
respect of such certificate.

282  Objections to account by interested parties

(1 ) Any personinterested in the winding up of the company may, at any time before the
confirmation of an account, lay before the Master in writing any objection, with the reasons
therefor, to the account.

(2 ) If the Master is of opinion that any such objection ought to be sustained he shall direct the
liquidator to amend the account or may giv e such other directions as he may think fit.

(3 ) Notwithstanding that an objection to the account has not been lodged, if the Master is of
opinion that any improper charge has been made against the assets or that the accountisin
any respectincorrect, he may direct the liquidator to amend the account or may give such
other directions as he may think fit.

(4 ) The liquidator or any person aggrieved by any such direction of the Master under this
section or by the re- fusal of the Master to sustain an objection lodged thereunder, may apply
by motion to the court within fourteen days after the date of the Master’s direction, after
notice to the liquidator, for an order to set aside the Master’s decision, and the court may
confirmthe account or make such other order as it thinks fit.

(5 ) When any such direction affects the interests of a person who has not lodged an objection
with the Ma s- ter, the account so amended shall again lie open for inspection in the manner
and with the notice hereinbefore prescribed, unless the person affected as aforesaid consents
in writing to the immediate confirmation of the ac- count.

283  Confirmation of account

When an account has been open to inspection as hereinbefore prescribed and— (a) no
objection has beenlodged; or

(b) an objection has beenlodged and the account has been amended in accordance with
the direction of the Master and has again been open for inspection, if necessary, asin
subsection (5) of section two hundred and eighty-two prescribed, and no application has
been made to the court within the prescribed time to set aside the Master’s decision; or

(c) an objection has beenlodged but withdrawn or not sustained and the objector has not
applied to the court within the time prescribed in section two hundred and eighty-two;

the Master shall confirm the account and his confirmation shall hav e the effect of a final
sentence, save as against such persons as may be permitted by the court to re-open the
account before any dividend has been paid there- under.



284  Distribution of estate

(1 ) Immediately after the confirmation of any account the liquidator shall proceed to
distribute the assets in accordance therewith or to collect fromthe creditorsliable to
contribute thereunder the amounts for which they may be liable respectively.

(2 ) The liguidator shall give notice of the confirmation of the account in the Gazette, stating
that a dividend is in course of payment or that a contributionis in course of collection and that
every creditorliable to contribute is required to pay to the liquidator the amount for which he
is so liable, and the address at which the payment of the contributionis to be made, as the
case may be.

285  Liguidator to lodge receipts for dividends or pay dividends to Guardian’s Fund
(1) The liquidator shall without delay lodge with the Master the receipts for dividends.

(2 ) If any dividend remains unpaid for a period of three months after the confirmation of the
account, the li g- vidator shall immediately pay it into the Guardian’s Fund for account of the
creditor or contributory.

(3 ) If the liquidator, at the expiry of the said period of three months, has failed to furnish the
Master with a proper receipt for any dividend which has not been paid as aforesaid, his failure
shall be prima facie evidence that such dividend has beenreceived and has not law fully
been disposed of by him and the Master may institute proceedings against the liquidator to
answ er for his default. The court may order the liquidator to pay such divi- dend and, in
addition, by way of penalty, such sum, not exceeding the amount of the dividend which has
been unduly detained, as it may think fit, and such penalty shall be paid into the Consolidated
Revenue Fund.

(4 ) If aliguidator delays payment of any dividend any creditor or contributory entitled thereto
may, after n o- tice to the liquidator, apply to the court for an order compelling the liquidator
to pay that dividend.

Leave of Absence or Resignation of Liquidator
286 Leave of absence orresignation of liquidator

(1) At the request of any liquidator the M aster may permit him to absent himself from
Zimbabw e or may re- lieve himof his office, in either case upon such conditions as the Master
may think fit to impose and subject to his giving such notice to absent himself from Zimbabwe
or to resign as the Master may direct.

(2) Every liquidator who is permitted to absent himself from Zimbabw e or who is relieved of
his office by the M aster shall give notice thereof in the Gazette.



287  Powerof company to provide for employees on cessation or tfransfer of business

(1) Subject to subsection (2), a company shall hav e pow erto make provision for the benefit of
persons em- ployed or formerly employed by the company or any of its subsidiaries, or for the
depend ants of any such persons, in the event of the cessation of or fransfer of the whole or

part of the business of the company or the subsidiary, as the case may be.

(2 ) The power conferred by subsection (1) shall not be exercised exceptin accordance with a
specialresolu- tion of the company.

288 Powerof liquidator to make over assetsto employees

(1 ) Where prior to its winding up, whether by the court or voluntarily, a company has in terms
of section two hundred and eighty-sevenresolved to exercise the pow er conferred by that
section, the liquidator of the company may, after the commencement of the winding up and
subject to this section, give effect to thatresolution.

(2) A payment made by a liquidator in terms of subsection (1)—

(a ) shall be made only after the liabilities of the company hav e been fully satisfied and
provision has been made for the costs of the winding up;

(b) may, subject to paragraph (a ), be made out of assets which are available to the
members on the winding up.

(3 ) Inthe case of a winding up by the court, the exercise of powers by aliquidator in terms of
this section shall be subject to the control of the court, and any creditor or contributory may
apply to the courtin connection with the exercise or proposed exercise of the power.

Miscellaneous Provisions in Winding Up
289  Voting at meetings of creditors and contributories

(1) Inevery winding up of acompany ev ery creditor shall be entitled to vote at any meeting
of creditors of the company as soon as his claim has been prov ed:

Provided that—

(i) he may not vote inrespect of a claimthat is dependent up on the fulfiiment of a
condition untilhe prov esthat the condition has been fulfilled or, on an application by the
creditor to the court, the court otherwise orders;

(ii) he may not vote inrespect of any claim acquired by him by cession or purchase from
any person after— (a) the passing of the resolution fo wind up the company in the case of a

voluntary winding up or of

a voluntary winding up that is superseded by a winding up by the court; or



(b) the filing of the petition for winding up the company in the case of any other winding up
by the court.

(2) The vote of a creditor shall be reckoned according to the v alue of his claim.

(3 ) Any creditor holding any security, other than a general notarial bond, shall put a value on
his security when proving his claim and, exceptin the election of a liquidator and upon any
question affecting his security, his v ote shall be reckoned accordingto the value of the
balance, if any, of his claim remaining after deduction there- from of the said v alue of his
security.

(4 ) At every meeting of contributories in the winding up of a company the votes of each
conftributory shall be those to which he is entitled according to the articles of the company in
force at the commencement of the win d-ing up.

290 Booksof company to be evidence

Where a company is being wound up, all books and papers of the company and of the
liguidators shall, as be- tween the conftributories of the company, be prima facie evidence of
the truth of al1 matters thereinrecorded.

291  Application of assets, and costs of winding up

(1) Inevery winding up of a company the assets shall be applied in payment of the costs,
charges and e x- pensesin curred in the winding up and of the claims of creditors as nearly as
possible as they would be appliedin payment of the costs of sequestration and the claims of
creditors under the law relating to insolvent estates, and the provisions of the said law relating

to contributions by creditors shall apply.

(2 ) All costs and charges incurred and all adv ances made by the Master on account of the
company shall, subject to the order of the court, be costsin the winding up.

292  Payment of money deposited with Master

Any person claiming to be entitled to any money paid to the Master by aliquidator under this
Act may apply to the Master for payment of the same, and the Master may, on a certificate
by the liquidator or on other sufficient evidence that the person claiming is entitled thereto,
pay to that person the sum due.

293 Disposal of books and papers of company

When any company has been wound up and is about and to be dissolv ed, the books and
papers of the com- pany and of the liquidators shall, unless the court otherwise directs, be
delivered to the Master. Such books and papers shall not be destroyed for a period of five
years fromthe date of dissolution of the company.



Miscellaneous Powers of the Court
294  Meetings to ascertain wishes of creditors and conftributories

(1 ) The court may, as to all matters relating to a winding up, take into account the proved
wishes of the credi- tors or contributories.

(2 ) The court may, if it thinks fit, for the purpose of ascertaining those wishes, order meetings of
the creditors and conftributories to be called, held and conducted in such manner as it directs
and may appoint a person to act as chairman of any such meeting and to report the result
thereof toit.

295 Powerof courtto declare dissolution of company void

When a company has been dissolv ed the court may, at any time within tw o years of the date
of the dissolu- fion, on an application by the liquidator of the company or by any other person
who appears to the court to be interested, make an order, upon such terms as the court thinks
fit, declaring the dissolution to hav e been void and thereupon such proceedings may be
taken as might have been takenif the company had not been dissolv ed.

296 Review by court

(1) Any person aggrieved by any decision, ruling, order, appointment or taxation of the
Master under this Act may bring the same under review by the court and to that end may
apply to the court by motion, after due notice has been given to the Master and to any
person whoseinterests are affected:

Provided that where the general body of creditors or contributors is affected notice to the
liguidator shall be notice to them.

(2 ) Any person aggrieved by any decision, ruling or order of the officer presiding at any
meeting of creditors or contributories may bring the same under review by the courtin the
same manner, mutatis mutandis, asis pre- scribed in subsection (1).

(3 ) Nothingin this section shall authorize the court to re -open any duly confirmed account or
plan of distri- bution or of contribution otherwise than as is provided in section two hundred

and eighty-three.
297  Specialcommissioners for taking evidence

(1 ) All magistrates and such other persons as the court may appoint shall be commissioners for
the purpose of taking evidence or holding any inquiry under this Act in cases where a
company is wound up in any part of Zimbabwe and the court may refer the whole or any part
of the examination of any witnesses or of any inquiry under this Act to any person hereby



appointed commissioner, although he is out of the jurisdiction of the court. The Master, the
liguidator and any creditor or contributory may be represented at such inquiry by an attorney
with or without counsel.

(2 ) Every commissioner within Zimbabw e shall, in addition to any pow erswhich he might

law fully exercise as magistrate, hav e in the matter so referred to himthe same powers of
summoning and examining witnesses, of requiring the production or delivery of documents, of
punishing defaulting or recalcitrant witnesses, and of allow - ing costs and expenses to
witnesses, as the court which made the winding -up order.

(3) The examination so taken shall be returned or reported to the courtin such manner as
the court directs.

298  Ordersto be sentto Master and Registrar

Wheneverunder this Act any order is made by the courtin connection with the winding up,
judicial manage- ment or dissolution of a company, a copy of such order certified by the
registrar of the court shall be tfrans mitted by him to the Master and the Registrar.

Judicial Management Instead of Winding Up
299  Circumstancesin which provisional judicial management order may be obtained
(1) Subject to section three hundred, the court may—

(q) on an application being made to it for such an order by any person who would be
entitled to apply for the winding up of the company, grant a provisional judicial management
order; or

(b) on an application being made to it for the winding up of the company, grantinstead a
provisional judi- cial management order.

(2 ) Before an applicationreferred to in paragraph (a ) of subsection (1) is filed with the court,
a copy of the application, including the supporting affidavits and other documents, shall be
lodged with the Master who may report to the court on any circumstances which appear to
him to justify the courtin postponing or dismissing the application, and in such event the

Master shall fransmit a copy of his report to the applicant.
300 Requirements for provisional judicial management order
The court may grant a provisional judicial management order inrespect of a company—

(Q) on an applicationreferred to in paragraph (a) of subsection (1) of section two hundred
and ninety-nine, if it appears to the court—



(i) that by reason of missmanagement or for any other cause the company is unable to
pay its debts oris probably unable to pay its debts and has not become oris prevented from
becoming a suc- cessful concern; and



