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ACTNO.150F 2013

I ASSENT
-
{DR. ALI MCHAMED SHEIN]
PRESIBENT OF ZANZIBAR
AND
CHAIRMAN OF THE REVOLUTIONARY COUNCIL
E-4

ANACTTOREPEALAND REPLACEA LAW RELATING TO COMPANIES
AND OTHER ASSOCIATIONS, TO PROVIDE FOR MORE
COMPREHENSIVE PROVISIONS FOR REGULATION
AND CONTROL OF COMPANIES, ASSOCIATIONS
AND RELATED MATTERS

ENACTED by the House of Representatives of Zanzibar

PARTI1
PRELIMINARY PROVISIONS

Short title and 1. ThisActmay be cited as the Companies Act, 2013 and shall come into operation on

commencement. — gych date as the Minister may by notice, published in the official gazete, appoint and the
Minister may appoint different dates for the coming into operation of the different provisions
of Parts of this Act.

Interprecation 2.(1) Inthis Act. unless the context otherwise require:-

"sccounts” includes s company's group accounts whether prepared in the form of account
ornot;

"agent” does not include & person's counsel acting as such:

"annual return” means the return required to be made in the case of o company having

share capital under section 129 and, in the case of a company not having a share
capital under section 130;



“anticles" means the urticles of association of'a company. as originally framed or as
already by special resolution, including so far as they apply to the company the
regulations contained in Table A in the First Schedule:

“suditor" means a Certified Public Accountant in public practice as recognised by
the Ministry responsible for finance;

"bankrupt” and "bankruptey” include respectively insolvent and insolvency within
the meaning of the Insolvency Act;

"book and paper” and “book or paper” Include accounts, deeds. writings and
documents;

"branch register” has the meaning assigned to it by section 123(1);

"company" means a company formed and registered under this Act;

“company limited by guarantee™ and "company limited by shares™ have the meanings
assigned 1o them respectively by section 3(2);

“contributory” has the meaning assigned 10 it by the Insolvency Act:

“eourt" used in relution 1o a company means the court having jurisdiction 1o windup
the company;

“ereditors voluntary winding up” has the meaning assigned 1o it by the Insolvency
Act;

“debenture" includes debenture stock, bonds and any other securities of a company
whether constituting a charge on the assets of the company or not;

"default fine™ has the meaning assigned to it by section 269(1);

“director” includes any person occupying the position of director by whatever name
called;

“document” includes summons, notice, order, and other legal process, and registers;

"exempt private company” mesns an exempt private company as defined by section
13403

“financial year™ means, in relation to any body corporate, the period in respect of
which any profit and loss account of the body corporate laid before it in general
meeting is made up, whether that period is a year or not;

"group accounts” has the meaning assigned to it by of section |156(1);
"holding company" means a holding company as defined by section 160;

"issued generally” means, in relation to a prospectus, issued to persons who are
not existing members or debenture holders of the company;
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"members' voluntary winding up” has the meaning assigned to it by the Insolvency Act;

"memorandum” means the memorandum of association of a company, as originally
framed or s altered in pursuance of zny enictment;

“the minimum subscription” has the meaning assigned to it by section 55(2);

"officer”, in refation to a body corporate, includes a director. manager or secretary:

"prescribed" means, as respects the provisions of this Act relating to the winding up of’
companies, prescribed by Rules made by the High Court, and as respect the other
provisions of this Act, prescribed by Regulations made by the Registrar;

"private company" has the meaning assigned to it by section 30(1);

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

"the Registrar" means the Registrar General appointed under Registrar General’s Act,
“resolution for reducing share capital” has the meaning assigned to it by section 74(2):

"aresolution for voluntary winding up” has the meaning assignied to it in the Insolvency
Act;

“rules” means rules made by the Chief Justice for the purpose of regulating winding up
proceedings under the Insolvency Act. and includes forms;

"share” means share in the share capital of a company. and includes stock except where
adistinetion between stock and shares is expressed or implied;

"share warrant” has the meaning assigned 10 it by section 90(2);

“statutory meeting” means the meeting required to be held by section 136(1);
"statutory report” has the meaning assigned 1o it by of section 137(2);
“subsidiary” means a subsidiary as defined by section 160(1);

“Table A" means Table A in the First Schedule;

“the time of the opening of the subscription lists™ has the meaning assigned to it by
section 58(1);

"unlimited company” has the meaning assigned 1o it under section 3(3).

(2) A person shall not be deemed to be within the meaning of any provision in this Act
# person in accordance with whase directions or instructions the directors of a company are
accustomed to act, by reason only that the directors of the company act on advice given by
him in a professional capacity.



(3) References in this Act to a body corporate or 10 a corporation shall be construed
as not including a corporation sole but as including 4 company incomporated outside Zanzibar.

(4) Any provision of this Act overriding or interpreting a company’s articles shall apply
also in relation to its memorandum as itapplies in relation to its articles,

PARTII
INCORPORATION OF COMPANIES AND MATTERS
INCIDENTALTHERETO

Memorundum of 3.(1) Any seven or more persons, or, where the company to be formed will be a private
:““’:;‘:’;’“M company, any fwo or more persons, associated for any lawful purpose may by subscribing
smming . their names to.a memomndum of association and otherwise complying with the requirements

compuity of this Act in respect of registration form an incorporated company with or without limited
liability.

(2) Any person may formed Timited company known as Private Member Company by
subscribing his name to s Memorandum and by complying with the requirements of the
provisions of this Act on registration of Company.

(3) Such a company may be either:-

(a) acompany having the liability of its members limited by the memorandum
1o the amount, ifany, unpaid on the shares res-pectively held by them (in
this Act termed "o company limited by shares"); or

(b) acompany having the liability ofits members limited by the memorandum
1o 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 Acttermed "a company limited by guarantee"); or
(c) acompany not having any limit on the liability of its members (in this Act
termed “an unlimited company").
Reyuirements with 4.(1) The memonndum of every company shall be printed in the English or Kiswahili
pse language and shall state:-

EmOTEd T
(@)  the name of the company, with "limited" as the last word of the name in the
case of a company limited by shares or by guarantee;

(b) theobjects of the company.

(2) The memonndum of s company limited by shares or by guamniee shall also state
that the liability of its members is limited,



Attestationd
Signature of
memorancum
Restriction and
allerstion(
memonndam

Mode and extent
0 which objects
of company may
be altered

(3) The memorandum of a company limited by guarantee shall also state that cach
member undertukes to contribute to the assets of the company in the event of its being
wound up while he is a member, or within one vear after he ceases to be a member, for
payment of the debts and liabilitics of the company contracted before he ceases to be a
member, and of the costs, charges and expenses of winding up, and for adjustment of the
rights of the contributorics among themselves, such amount as may be nequinad, not exceeding
aspecified amount.

(4) In the case ofa company having a share capital:-

(a) the memorandum shall also, unless the company is an unlimited company,
state the amount of share capital with which the company proposes to be
registered and the division thereof into shares of a fixed amount;

{b) no subscriber of the memorandum may 1ake less than one share:

(€) ench subscriber shall write opposite to his name the number of shares which
he takes,

(5) Where the company's memorandum states that the object of the company is to
camry on business as a general commercial company:-

(a) the object of the company is 1o carry an any trade or business whatsoeser;
and

(b) the company hasthe pawer to doall such things as are incidental or conducive
1o carrying on of any trade or business by it

S, Thememorandum shall be attested by legal practitioner and signed by cach subscriber,

6. A company may not alter the conditions contained in its memorandum except in the
cases in the mode and to the extent for which express provision is made in this Act. Mode
and extent to which objects of company may be altered

7. (1) Acompany may, by specinl resolution, alter the provisions of its memorandum
with respect to the objects of the company, so far as may be required to enable it:-
(8) tocary on its business more economically or more efficiently; or
(b} tosttain its main purpose by new or improved means; or
() toenlarge orchange the local area of its operations; or

(d) tocary onsome business which in existing circumstances may conveniently
or advantageously be combined with the business of the company; or

(€) torestrict or abandon any of the objects specified in the memorandum; or



() wsellordispose of the whole or any part of the undertaking of the company;
or

(g) toamalgamate with any other company or bady or person.

Provided that an application shall not be made by any person wha has consented to
or voted in favour of the alteration unless the company is a single member private company.

(2) Anapplication under this section may be made by the holders of not less in the
aggregate than fifieen per centum in nominal value of the company's issued share capital or
any class thereof or, if the company is not limited by shares not less than fifieen per centum
of the company’s members.

(3) An application under this section shalt be made within twenty-one days after the
date on which the resolution altering the company’s objects 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 forthe purpose.

(4) 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,
ifit 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 dissentient members, and may
give such directions and make such orders as it may think expedient for fwilitating or carmying
into ¢ffect any such arrangement:

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

(5) In the case of a company which is, by virtue of a licence from the Minister, exempt
from the obligation to use the word "limited” as part of its name, a resolution altering the
company’s objects shall also require the same natice to the Registrar as to members of the
company.

{6) Where 2 company passes a resolution altering its objects-

{a) Ifnoapplication is made with respect thereto under this section it shall within
fifteen days from the end of the period for making such an application deliver
tathe Registrar a printed copy of its memorandum as altered; and

(b} Ifsuch an application is made it shall:-
ti) Forthwith give notice of that fact to the Registrar; and
(i) Within fifieen days from the datc of any order cancelling or confirming
the alteration, deliver to the Registrar a certified copy of the order,

and in the case of an order confirming the alteration & printed copy of
the memorandum as altered,
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Provided that the court may by order at any time extend the time for the delivery of
documents to the Registrar under paragraph (b) of this subscction for such period as the
court may think proper,

(7) If a company makes defiult in giving notice or delivering any document to the
Registrar as required by subsection (6), the company and every officer of the company who
is in default shall be liable to a default fine.

(8) The validity of an alteration of the provisions of a campany’s memorandum with
respect to the objects of the company shall not be questioned on the ground that it was not
authorised by subsection (1) of this section except in proceedings taken for the purpose
{whether under this seetion or otherwise) before the expiration of twenty-one days after the
date of the resolution in that behalf; and where any such proceedings are tken otherwise
than under this section the two last foregoing subsections shall apply in relation thereto as i
they had been taken under this section and as if an order declaring the alteeation invalid were
an order cancelling it and as ifan order dismissing the proceedings were an order confining
the alteration.

8. There may in the case of & company limited by shares, and there shall in the case of
acompany limited by guarantee or unlimited. be registered with the memorandum and articles
of association signed by the subscribers to the memorandum and prescribing regulations for
the company.

9.1) Inthe case of an unlimited company the articles shall state the number of members
with which the company proposes to be registered and, if the company has a share capital,
the amount of share capital with which the company proposes to be registered.

(2) In the case of a company fimited by guarantee, the articles must state the number
of members with which the company proposes to be registered.

(3) Where an unlimited compuny or a company limited by guarantee has increased the
number of its members beyond the registered number, it shall, within fificen days afier the
inerease was resolved on or ook place give to the Registrar notice of the increase, and the
Registrar shall record the increase,

If default is made in complying with this subsection, the company and every officer of
the company who is in defhult shall be Hable to a defanlt fine.

10.(1) Articles of association may adopt all or any of the regulations contained in Table
Al

(2) In the case of a company limited by shares, il articles are not registered, or, if
articles arc registered, in so far as the articles do not exclude or modify the regulations
contained in 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 ifthey were contained in duly registered

articles,

Printing ans 11, Articles shall be:-
slgnoture,

(w) printed in English or Kiswahili language;

(b)  divided into paragraphs numbered consecutively;

(¢) attested by legal practitioner and signed by cach subscriber of the

memorandum of association

M‘::;" of 12,(1) Subject to the provision of this Act and 1o the conditions contained in its
an| 2 . . A
i st memorandum, a company may by special resolution alter or add 1o its articles.

{2) Any alteration or addition so made in the artickes shall. subject 1o the provisions of
this Act be as valid as if originally comained therein, and be subject in like manner to alteration
by special resolution,

Statutory forms 13, The form of-
of memorn-ndum
undd articles, {a) the memorandum of association of s company limited by shares;

(b)  the memomndum and articles of association of & compiny limited by guarantee
and not having a share capital:

(©)  the memonndum and articles of association of a company limited by guamntee
and having a share capital;

(d)  the memorandum and articles of association of an unlimited company having
a share capital,shall be respectively in accordance with the forms set (out in
Tables B, C. D, E and F in the First Schedule, or as near thercto as
circumstances admit,
Provided that the Minister may. from time to time amend any of such Table,

Registration of 14, The memorandum and articles, ifany, shall be delivered 1o the Registrar who shall
ariies

Effectof 15.(1) On the registration of the memorandum of a company the Registrar shall certify
regisirution under his hand that the company is incorporated and, in the case of a limited company, that
the company is limited.

(2) From the date of incorporation mentioned in the centificate of incomoration, the
subscribers of the memorandum, together with such other persons as may from time to time
become members of the company, shall be i body corporate by the name contained in the
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memorandum, capable forthwith of exercising all the functions of an incorparated company,
with power 10 hold land and having perpetual succession and a common seal, but with such
liahility on the part of the members to contribute 1o the assets of the company in the event of
its being wound up as is mentioned in this Act.

16. A certificate of incorporation given by the Registrar in respect 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 have been complied with, and that the association
is a company authorized 1o be registered and duly registered under this Act.

(2)A statutory declaration by an advocate of the High Court engaged in the formation
of the company, or by a person named in the articles as director or secretary of the company,
of compliance with all orany of the said requirements shall be produced to the Registrar, and
the Registrar may accept such a declaration as sufficient evidence of compliance.

17.(1) Subject to the provisions of this section, a company registered as unlimited may
register as limited, but the registration of an unlimited company as a limited company shall
not affect the rights or liabilities of the company in respect of any debt or obligation incurred,
orany contract entered into by, to, with or on behalf of the company before the registration.

(2) On registration in pursuance of this section the Registrar shall close the former
registration of the company, and may dispense with the delivery to him of copics ofany
documents with copies of which he was fumished on the occasion of the original registration
of the company, but, save as aforesaid, the registration shall take place in the same manner
and shall have effect s if it were the first registration of the company.

18. A company may by special resolution and with the approval of the Registrar signified
in writing chunge its name,

(2) Where a company changes its name under this section. the Registrar shall enter the
new name on the register in place of the former name, and shall issue a certificate of
Incorporation to meet the altered circumstances of the case,

(3) A change of name by 4 company under this section shall not affect any rights or
obligations of the company or render defective any legal proceedings by or ngainst the
company. and any fegal proceedings that might have been continued or commenced against
it by its former name may be continued or commenced against it by its new name

19.01)Where it Is peoved to the satisfaction of the Registrar that an association sbout 1o
be formed as a limited company is to be formed for promoting commeree, art, sclence,
religion, charity or any other useful object, and intends to apply its profits, ifany, or ather
income in promoting its objects, and to prohibit the payment of any dividend 1o its members,
the Registrar may direct that the association may be registered as a company with limited
liability, without the addition of the word "limited” to its name, and the sssociation may be
registered accordingly and shall, on registration, enjoy all the privileges and (subject to the
provisions of this section) be subject to all the obligations of a limited company,



(2) Where it is proved to the satisfaction of the Registrar that:-

(1) the objects of s company registered under this Act as a limited company ane
restricted to those specified in subsection (1) and to objects incidental or
conducive thereto; and

(b) by its constitution the company is required to apply its profits, if any, or other
income in promoting its objects and is prohibited from paving any dividend
toits

the Registrar shall authorise the company to make by special resolution o
change in its name including orconsisting of the omission of the word "limited”,
and of section 18(2) and (3) shall apply 10 a change of name under this
subsection as they apply to a change of name under that section

(3) The authorization by the Registrar under this section may be granted on such
conditions and subject to such regulations as the Registrar thinks fit, and those conditions
and regulations shall be binding on the body to which the authorization is granted, and (where
the grant is under subsection ( 1) shall, ifthe Registrir so directs, be inserted in the memorandum
and articles, or in one of those documents.

(4) A body to which a authorization is granted under this section shall be excepted
from the provisions of this Act relating to the use of the word “Timited" as any part of its name,
the publishing of its name and the sending of lists of members to the Registrar.

(5) The authorizution under this section may at any time be revoked by the Registrar,
and upon revocation the Registrar shall enter the word "limited” at the end of the name upon
the register of the body to which it was granted, and the body shall cease to enjoy the
exemptions and privileges or, as the case may be, the exemptions granted by this section.
Provided that, before the authorization is so revoked, the Registrar shall give to the body
notice in writing of the intention to revoke, and shall afford it an opportunity of being heard in
opposition to the revocation.

(6) Where a body in respect of which, an authorization under this section is in force
may nat alter the provisions of its memonndum ar itsarticles with respect to those requirements
referred to in subsection (2) without the consent of the Registrar, provided that the Registrar
may vary the authorization by making it subject 1o such conditions and regulations as the
Registrar thinks fit, in licu of or in addition to the conditions and regulations, ifany. to which
the authorization was formerly subject.

(7) Where an authorization granted under this section 1o a body the name of which
contains the words "Chamber of Commerce" is revoked, the body shall, within a period of’

six weeks from the date of revocation or such longer period as the Registrar may think fitto
allow, change its name to a name which does not contain those words, and:-

10
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(a) the notice to be given under the proviso 1o subsection () of this section to
that body shall include a statement of the effect of the foregoing provisions of'
this subsection; and

(b) subsections (3)and (4) of section 19 shall apply to 8 change of name under
this subsection as they apply toa change of name under that section,

(8) ifthe body makes default in complying with the requirements of subsection 7, the
body und every officer of the body shall be fiable t a fine and for every day during which the
default continues shall be liable o a defiult fine.

Power to require company to abandon misleading name.

20, If'in the Registrar's opinion the name by which a company is registered gives so
misteading an indication of the nature of its activities as 1o be likely to cause harm to the
public, he may direct it to change its name.,

(2) The direction shall, if not duly made the subject of an application to the court under
subsection (3), be complied with within a period of six weeks from the date of the direction
ar such longer period as the Registrar may think fit toallow.

(3) The company may. within a period of three weeks from the date of the direction,
apply 10 the court to set it aside; and the court may set the direction aside orconfirm it and,
if it confinms the direction, shall specify a period within which it must be complied with.

(4) If a company makes default in complying with a direction under this section, it is
Tiable toa fine and, for continued contravention, to a default fine.

(5) Where a compuny changes its name under this section, the Registrar shall enter the
new name on the register in place of the former name. and shall issue a certificate of
incorporstion altered to meet the circumstances of the case and the change of name has
effect from the date on which the altered certificate is issued.

(6) A change of name by the compuany under this section does not affect any of the
rights or obligations of the company, or render defective any legal proceedings by or against
it;and any legal proceedings that might have been continued or commenced against it under
its former name may be continued or commended against it under its new name,

21. Ifany person trades or carries on any business or profession under s name or title of
which "limited", or any contractions or imitation of that word. is the Jast word, that person,
unless duly incorporated with limited liability, commits an offence.
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(2) A person who is nota public company commits an offence if he carries out any
trade, profession or business under a name which includes, as ts last part, the words "public
limited company" or any contractions thereof.

(3) A public limited company commits an offence if in circumstances in which the fact
that it is a public company is likely to be material to any person, it uses a name which may
reasonably be expected 1o give the impression that it is a private company.

(4) A person commits an offence under subsections (1), (2), or (3) and, if that person
is a company, any officer of the company which is in default, is liable to a fine and. tor
continued contravention, to a default fine.

22. Subject 1o the provisions of this Act, the memornndum and articles shall, when
registered, bind the company and the members thereof to the same extent as if they
respectively had been signed by each member, and contained covenants on the part of each
member to observe all the provisions of the memorandum and of the articles.

(2) All money payable by uny member to the company under the memorandum or
articles shall be a debt due from him to the company.

23, (1) In the case of a company limited by guarantee and not having a share capital,
every provision in the memoandum or articles o in any resolution of the company purporting
to give any person a right to parti-cipate in the divisible profits of the company otherwise
than as a member shall be void.

(2) For the purpose of the provisions of this Act relating to the memorandum of i
company limited by guarantee and of this section, every provision in the memorandum or
articles, or in any resolution, of a company limited by guarantee, purporting to divide the
undertaking of the company into shares or interests shall be treated as a provision for a share
capital. notwithstanding that the nominal amount or number of the shares or interests is not
specified thercby.

24, Notwithstanding anything in the memorandum or articles of a company, no member
ofthe company shall be bound by an alteration made in the memomndum or articles after the
date on which he became 2 member, if and so far as the alteration requires him to take or
subscribe for more shares than the number held by him at the date on which the alteration is
muaxde, or inany way incréases his liability ss at that date to contribute (o the share capital of,
orotherwise to pay money to, the of company:

Provided that this section shall not apply in any case where the member agrees in writing,
cither before or affer the alterstion is made, to be bound thereby.



Power w alier
conditions in
memorundsim
which could have
been contained
inarticles.

Coples of
memorandum and
articlen 10 be
given

1ssued coples of
memorandurm %
embody
alterntions.

Definition of

Membership of
holding

25, Subject to the provisions of section 235 any condition contained in a company’s
memorandum which could lawfully have been contained in articles of association instead of’
in the memorandum may. subject to the provisions of this section, be nltered by the company
by special resolution:-

Provided that if an application is made to the court for the alteration tw be cancelled, it
shall not have effect except in so far as it is confirmed by the court.

(2) This section shall notapply where the memorandum itself pro-vides for o prohibits
the alteration of all or any of the said conditions, and shall not autharise any variation or
abrogation of the special rights ofany class members.

(3) Section 7(2), (3), (4), (6) and (7) shall apply in relation to any alteration and to
any application made under this section as they apply in relation to alterations and to
applications made under that section .

26.(1) A company shall, on being so required by any member, send to him acopy of the
memarandum and of the articles, ifany, subject to payment as the company may prescribe.

(2) Ifa company mukes default in complying with this section, the company and every
officer of the company who is in default shall be liable for each offence to a default fine.

27.(1) Where an alteration is made in the memorandum of'a company, every copy of the
memomndum issued afler the dite of the alteration shall be in accordance with the alteration.

(2) I, where any such alteration has been made, the company at any time after the
date of the alteration issues any copy of the memorandum which is not in accordance with
the alteration, it shall be liable 10 a default fine for each copy so issued, and every officer of
the company who is in defisult shall be liable to the like fine.

Membership of Company

28.( 1) The subscribers of the memormndum of a company be deemed to have agreed 10
become members of the company. and member 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
niame is entered in its register of members, shall be a member of the company.

29.(1) Except in the cases hereafter in this section mentioned, & body comporate cannot
be a member of a company which is its holding company, and any allotment or transfer of’
shares in a company to its subsidiary shall be void.
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25, Subject to the provisions of section 235 any condition contained in a company’s
memorandum which could lawfully have been contained in articles of association instead of’
in the memorandum may. subject to the provisions of this section, be nltered by the company
by special resolution:-

Provided that if an application is made to the court for the alteration tw be cancelled, it
shall not have effect except in so far as it is confirmed by the court.

(2) This section shall notapply where the memorandum itself pro-vides for o prohibits
the alteration of all or any of the said conditions, and shall not autharise any variation or
abrogation of the special rights ofany class members.

(3) Section 7(2), (3), (4), (6) and (7) shall apply in relation to any alteration and to
any application made under this section as they apply in relation to alterations and to
applications made under that section .

26.(1) A company shall, on being so required by any member, send to him acopy of the
memarandum and of the articles, ifany, subject to payment as the company may prescribe.

(2) Ifa company mukes default in complying with this section, the company and every
officer of the company who is in default shall be liable for each offence to a default fine.

27.(1) Where an alteration is made in the memorandum of'a company, every copy of the
memomndum issued afler the dite of the alteration shall be in accordance with the alteration.

(2) I, where any such alteration has been made, the company at any time after the
date of the alteration issues any copy of the memorandum which is not in accordance with
the alteration, it shall be liable 10 a default fine for each copy so issued, and every officer of
the company who is in defisult shall be liable to the like fine.

Membership of Company

28.( 1) The subscribers of the memormndum of a company be deemed to have agreed 10
become members of the company. and member 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
niame is entered in its register of members, shall be a member of the company.

29.(1) Except in the cases hereafter in this section mentioned, & body comporate cannot
be a member of a company which is its holding company, and any allotment or transfer of’
shares in a company to its subsidiary shall be void.



(2) Nothing in this section shall apply where the subsidiary is concemned as personal
representative, or where it is concemed as trustee, unless the holding company or a subsidiary
thereof is beneficially interested under the trust and is not so interested only by way of
security for the purposes of  transaction entered into by it in the ordinary course of a
business which includes the lending oTmoney.

(3) Subject to subsection (2} of this section, subsection (1) thereof shall apply in
relation to a nominee for a body corporate which is a subsidiary, as if references in the said
subsection (1) 1o such a body corporate included refercnces to anominee for it.

(4) In relation to a company limited by guarantee or unlimited which is 2 holding
company, the reference in this section to shares, whether or not it has a share capital, shall be
construed as including a reference to the interest of its members as such, whatever the form
of that interest

Private Companies
Meaning of 30.(1) For the purposes of this Act, the expression “private company” means a company
privaic company.  which by its articles:-
(a) restricts the right to transfer its shares;

(b) fimits the number of its members 1o fifty, not including persons who are in the
employment of the company and persons who, having been formerly in the
employment of the company, were while in that employment, and have
continued after the determination of that employment to be, members of the
company; and

(c) prohibitsany invitation to the public 1o subscribe for any shares or debentures
of the company.

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

(3) Notwithstanding the provisions of subsection (1 )(b) and (2), number of member
for Single Member Private Company shall not exceed one and no share shall be held by
more than one person,

Conseque 31. Where the articles of a company include the provisions which, under section 30, are
nees of defuailtin: pequired 1o be included in the articles of a company in order to constitute it a private company
m“e“"" but defiult is made in complying with any of those provisions, the company shall cease to be
Consituting 4 ENitled 1o the privileges and exemptions conferred on private companies under the provisions
compuny contained in section 33 and 135( 1) and thereupon the provisions contained in the first, third
private company.  and fourth of those enactments shall apply 10 the company as if'it were not a private compary

and the provisions contained in the second of those enactments shall cease to apply to the

company:
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Provided that the court. on being satisfied that the failure to comply with the conditions was
accidental ordue to inadvertence 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 seem 10 the court just and expedient,
order that the company be relieved from such consequences as aforesaid.

32. (1) Ifacompany, being a private company, alfers its articles in sisch manner that they
no longer include the provisions which, under section 30, are required to be included in the
articles of a company in order to constitute it a private company, the company shall, as on
the date of alteration, cease to be a private company and shall, within a period of fourteen
days after the said date, deliver to the Registrur for registration a statement in licu of prospectus
in the prescribed form and containing the particulars set out in the Regulations made under
the Act.

(2) Every statement in lieu of prospectus delivered under the foregoing subsection
shall, where the person making any such report as aforesaid have made therein or have,
without giving the reasons, indicated therein any such adjustments as are stated in the
regulations, have endorsed thercon or attached thereto a written statement signed by those
persons setting out the adjustments and giving the reasons therefore.

(3) If default is made in complying with subsection (1) or (2) of this section, the
company and every officer of the company who is in default shall be liable 1o a default fine.

(4) Where a statement in licu of prospectus delivered to the Registrar under subsection
{ 1) of this section includes any untrue stutement, sny person who authorized the delivery or
the statement in licu of prospectus for registration shall be liable an conviction to imprisonment
for a term not exceeding two years or a fine not exceeding one million shillings, or bath,
unless he proves either that the untrue statement was immaterial or that he had reasonable
ground to believe and did up 1o the time of the delivery for registration of the statement in lieu
of prospectus believe that the untrue statement was true,

(5) For the purposes of this section:-
(a) astatement included in a statement in liew of prospectus shall be deemed to
be untrue if'it is misleading in the form and context in which it is included; and

(b) astatement shall be deemed to be included in a statement in fiew of prospectus
Ifitis contuined therein or in any report or memorandum appearing on the
face thereof or by reference incorporated therein,
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33. (1) If st any time the number of members of a company is reduced, in the case ofa
private company, below two, or, in the case of any ather company, below seven, and it
carries on business for more than six months while the number is so reduced, in the case ifa
private company, every officer and in the case of any other company every person who isa

than seven, or in - member of the company during the time that it so carries on business after those six months

the case of

private company
W, members.

Register of

and is cognizant of the fact that it is carrying on business with fewer than one member, or
seven members, as the case may be shall be severally linble for the payment of the whole
debts of the company contracted during that time., and may be severally sued therefore,

"Provided that this provision shall not apply 102 single member fimited Liability Company™.

(2) The single sharcholder can be personally liable and sued on his own name where
he contravenes the provisions of this Act”.

34.(1) There shall be entered in the company's register of members, the name and address
of the sole member, a statement that the company has only one member.

(2) Where the company is formed by two or more persons under section 3 of this Act
and the number of members of a limited company falls to one. or ifan unlimited company
with only one member becomes a limited company on re-registration. there shall upon the
occurrence of that event be entered in the company’s register of members, with the name
and address of the sple member:-

(4) astatement that the company has only one member, and
{b) the date on which the company became a company having only ane member.

(3) Where the company is formed by two or more persons and the number of members
ofa limited company falls to ane the company may be converted to be a single sharcholder
member by transferring the nominee holding to the then sole proprietor without re- registration
requirements,

(4) Where the membership of a limited single shareholder company increases from
one 10 two or more members, there shall upon the ocourrence of that event be entered in the
company's register of members, with the name and address of the person who was formerly
the sole member:-

(&) astatement that the company has ceased to have only one member, and
(b) the date on which that event occurred.

(5 ) Ifacompany makes default in complying with this section, an offence is committed
by:
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33. (1) If st any time the number of members of a company is reduced, in the case ofa
private company, below two, or, in the case of any ather company, below seven, and it
carries on business for more than six months while the number is so reduced, in the case ifa
private company, every officer and in the case of any other company every person who isa

than seven, or in - member of the company during the time that it so carries on business after those six months

the case of

private company
W, members.

Register of

and is cognizant of the fact that it is carrying on business with fewer than one member, or
seven members, as the case may be shall be severally linble for the payment of the whole
debts of the company contracted during that time., and may be severally sued therefore,

"Provided that this provision shall not apply 102 single member fimited Liability Company™.

(2) The single sharcholder can be personally liable and sued on his own name where
he contravenes the provisions of this Act”.

34.(1) There shall be entered in the company's register of members, the name and address
of the sole member, a statement that the company has only one member.

(2) Where the company is formed by two or more persons under section 3 of this Act
and the number of members of a limited company falls to one. or ifan unlimited company
with only one member becomes a limited company on re-registration. there shall upon the
occurrence of that event be entered in the company’s register of members, with the name
and address of the sple member:-

(4) astatement that the company has only one member, and
{b) the date on which the company became a company having only ane member.

(3) Where the company is formed by two or more persons and the number of members
ofa limited company falls to ane the company may be converted to be a single sharcholder
member by transferring the nominee holding to the then sole proprietor without re- registration
requirements,

(4) Where the membership of a limited single shareholder company increases from
one 10 two or more members, there shall upon the ocourrence of that event be entered in the
company's register of members, with the name and address of the person who was formerly
the sole member:-

(&) astatement that the company has ceased to have only one member, and
(b) the date on which that event occurred.

(5 ) Ifacompany makes default in complying with this section, an offence is committed
by:
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(a) thecompany. aund
{b) every officer of the company who is in default.

(6) A persan guilty of an offence under this section is liable on summary conviction to
o finc.

PART I
ACOMPANY'S CAPACITY AND RELATED MATTERS

35, The validity of an act done by & company shall not be called inte question on the
ground of lack of capacity by reason of anything in the company's constitution,

Power of directors to bind the company

36.(1) In favour of a person dealing with a company in good faith, the power of the
directors to bind the company, or authorise others to do so, is deemed to be free of any
limitation under the company’s constitution,

(2) For this purpese:-
(@) aperson "deals with" a company if he is a party o any transaction or other
act 1o which the company is a party,
(b) aperson dealing with a company:-

(i) is not bound to enquire as to any limitation on the powers of the
directors 10 bind the company or suthorise others 1o do so,
(if) is presumed to have acted in good faith unless the contrary is proved,
and
(i) i notto be regarded as acting in bad faith by reason only of his knowing
that an act is beyond the powers of the directors under the company's
o
(3) The references above to limitations on the directors' powers under the company's
constitution include limitations deniving:-
(a) fromaresolution of the company orof any class of shareholders, or
(b) from any agreement between the members of the company or of any class
of sharcholders,

(4) This section does not affect any right of a member of the company to bring
proceedings 1o restrain the doing of an action that is beyond the powers of the dircctors.
But no such proceedings lic in respect of an act 1o be done in fulfilment ofa legal obligation
arising from # previous act of the company,

17



(5) This section does not affect any liability incurred by the directors, or any ather
person, by reason of the directors’ exceeding their powers.

(6) This section has effect subject to section 37 (transactions with directors or their
associates), and section 38 (companies that are charities).

Cansithufonky 37.1) This section applies o a transaction if or tothe extent that its validity depends on

:m,’:,“ section 36 (power of directors deemed 1o be free of Timitations under company's constitution
involving in favour of person dealing with company in good faith).
direetors or their
assaciates. Nothing in this section shall be read ss excluding the operation of any ather enactment o
rule of faw by virtue of which the transaction may be called in question or any liability 1o the
company may arise,
(2) Where:-

{a) acompany enters into such atransaction, and
(b) the parties 1o the transaction include;-
(i) ndirector ofthe company or of its holding company. or
(if) o person connected with any such director,
the tansaction is voidable at the instance of the company,

(3) Whether or not it is avoided, any such party to the transuction as is mentioned in
subsection (2)(bX1) or (i), and any director of the company who suthorised the transaction,
is linble:-

(a) toaccount tothe company for any gain he has made directly or indirectly by
the trunsaction, and

(b) to indemnify the company for any loss or damage resulting from the
transaction.

(4) The transaction ceases 1o be voidable if-

(a) restitution of any moncy or other asset which was the subject matter of the
transaction is no longer possible. or

{b) the company is indemnified for any loss or damage resulting from the
transaction. or
{c) rights acquired bona fide for value and without actual notice of the directors’

exceeding their powers by a person who is not party to the transaction
would be affected by the avoidance, or

(d) thetransaction isaffirmed by the company,
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(5)A person ather than o director of the company is not liable under subsection (3) if
he shows that at the time the transaction was entered into he did not know that the directors
were exceeding their powers,

(6) Nothing in the preceding provisions of this section affects the rights ofany party 1o
the transaction not within subsection (2Xb)(i) or (ii),

But the court may. on the application of the company or any such party, make an
order affirming, severing or setting aside the transaction on such terms as appear to the court

0 be just.
(7) In this section:-
(a) "transaction” includesany nct; and

(b) the reference 10 a person connected with a director has the same meaning
as in Part V (company directors).

38.(1) Sections 35 and 36 (company's capacity and power of directors to bind company )
shall not apply to the acts of a company that is a charity except in favour of a person who:-
(a) docs not know at the time the act is done that the company is a charity, or

(b) gives full consideration in moncy or money’s worth in relation to the act in
question and does not know (as the case may be):-

(i)  that the act is not permitted by the company’s
constitution: or
(i) that the act is beyond the powers of the directors.

(2) Where & company that is & charity purports to transfer or grant an interest in
property. the fact that (as the case may bej:-
() the act was not permitted by the company's constitution, or

(b) the directors in connection with the act exceeded any limitation on their
powers under the company’s constitution,

shall not affect the title of'a person who subsequently acquires the property or any interest in
it for full consideration without actual notice ofany such circumstances affecting the validity
of the company's act.

(3) In any proceedings arising out of subsection (1) or (2) the burden of proving:«
(a) thata person knew that the company was a charity, or
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(b) thata person knew that an act was not permitied by the company’s constitution
or was beyond the powers of the directors, lies on the person asserting that
fct.

(4) In the case ofa company that is a charity the affirmation of a transaction to which
section 37 applies (transactions with directors or their associates) is ineffective without the
prior written consent of the Minister,

39.(1) A contract may be made:-
{a) byacompany in writing under its common seal, or
(b) onbehalf’'of a company, by a person acting under its authority, express or
imolied

(2) Any formalities required by Liw in the case of a contract made by an individual
also apply, unless a contrary intention appears, to a contract made by or on behalf of a
company.

40.(1) A document is executed:-
{a) by a company by the affixing of its common seal;or

(b) by execution of document sccording to the following subsections,

(2) A document is validly executed by a company if it is signed on behalfof the

company.-
(2) by woauthorized signatories; or
(b) byadirector of the company in the presence of a witness who attests the
signature.
(3) The following are "authorised signatories™ for the purposes of subsection (2):-

(4) every director of the company, and

(b) inthe case of a private company with a secretary or a public company, the
secretary (or any joint secretary ) of the company.
(4) Adocument signed in accordance with subsection (2) and expressed, in whatever
words, to be executed by the company has the same effect as if executed under the common
seal of the company.

(3) In favour of'a purchaser a document is deemed to have been duly executed by a
company ifit purports 1o be signed in nccordance with subsection (2); for the purpose of this
subsection "purchaser” means a purchiser in good fisith for valusble consideration and includes
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a lessee, mortgagee or other person who for valuable consideration acquires an interest in
property.

(6) Where a document is 1o be signed by a person on behalf of more than one company,

itisnot duly signed by that person for the purposes of this section unless he signs it separately
in each capacity.

(7) References in this section to & document being (o purporting 1o be) signed by a
director or secretary are to be read, in & case where that office is held by a finm, as references
10 its being (o purporting to be) signed by an individual authorised by the firm 1o sign on its
behalf,

(8) This section applies to & document that is (or purports 1o be) executed by &
campany in the name of or on behalf of another person whether or not that person is also a
company.

41L.(1) A company shall have a common seal on which its name is engraved in legible
characters.
(2) If'a company fails to comply with subsection ( 1) an offence is committed by:-
{n) the company, and
{b) every officer of the company who is in default.

(3) An officer of & company, or a person acting on behalf of @ company, commits an
olfmlﬂtuscs.orun!mdscstheuscofascnlpurpouingtobcasealom\ecompmyon
which its name is not engraved as required by subsection (1).

(4) A person who commits an offence under this section shall be fiable on summary
conviction toa fine.

42.(1) Adocument is validly executed by a company as a deed if:-
(a) itisduly executed by the company, and
(b) itisdelivered as a deed.

(2) For the purposes of subsection (1)(b) a document is presumed to be delivered
upon its being executed. unkess a contrary intention is proved.

43.(1) Acompany may, by instrument executed as & deed, empower a person, either

generally or in respect of specified matters, as its attomey 1 execute deeds or other documents
on its behalf.
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(2) Adeed or other document so executed, whether in Zanzibar or ¢lsewhere, has
effect as if execoted by the company.

4. A document or proceeding requiring authentication by a company shall be signed by
adirector, secretary or other authorised officer of the company, and under its common seal.

PART IV
SHARE CAPITALAND DEBENTURES

45.(1) In this Part, sections 46 1o 56 and 63 shall apply 1o public companies only.

(2) A private company (other than a company limited by guarantee and not having a
share capital) commits an offence ifit-

(a) offersto the public (whether for cash or otherwise) any shares in or debentures
of the company; or

(b) allots or agrees to allot (whether for cash or otherwise) any shares in or
debentures of the company with a view to all or any of those shures or
debentures being offered for sale to the public,

(3) Acompany commits an offence under subsection (2) and any officer of it who is
indefault, is liable toa fine.

(4) Nothing in this section shall affect the validity of imy allotment or sale of shares or
debentures, or any agreement 1o allot or sell shares or debentures.

46. A prospectus issued by or on behalf of o company or in relation to an intended
company shall be dated, and that date shall, unless the contrary is proved, be taken as the
date of publication of'the prospectus,

47.(1) Every prospectus issued by or on behalf of o company, or by or on behalfofany
person who is or has been engaged or interested in the formation of the company, must state
the matters specified in the Regulations made under this Act.

(2) A condition requiring or binding an applicant for shares in or debentures of a
company to waive compliance with any requirement of this section, or purporting to affect
him with notice of any contract, document or matter not specifically referred to in the
prospectus, shall be void,

(3) Subject to the provisions of section 48, it shall not be lawful to issue any form of
application for shares in or debentures of a company unless the form is issued with a prospectus
which complies with the requirements of this section:
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Provided that this subsection shall not apply if it is shown that the form of application was
issued cither:-

{a) in connection with a bona fide invitation 1o a person to enter into an
underwriting agreement with respect to the shares or debentures; or
(b) in relation to shares or debentures which were not offered to the public.
[fany person acts in contravention of the provisions of this subsection, he shall be liable to s
fine.

(4) In the event of ikm-compliance with or contrsvention of any of the requirements of
this section, a director or other person responsible for the prospectus shall not incur any
liability by reason of the non-compliance or contravention, ifi-

(#)  ns regards any matter not disclosed, he proves that he was not cognizant
thereof; or

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

(¢) the non-compliance or contravention was in respect of matters which in the
opinion of the court dealing with the case were immaterinl or was otherwise
such as ought, in the opinion of that court, having regard (o all the
circumstunces of the case, reasonably to be excused;

Provided that, in the event of failure to include in a prospectus a statement with respect to the
matters specified in the regulations, no director or other person shall incur any fability in
respect of the failure unless it be proved that he had know ledge of the matters not disclosed,

(5) This section shall not apply to the issue to existing members or debenture holders
of acompany of a prospectus or form of application relating to shares in or debentures of the
company, whether an applicant for shares or debentures will or will not have the right to
renounce in favour of other persons, but, subject as aforesaid, this section shall apply o a
prospectus or & form of application whether issued on or with reference to the formation of’

acompany or subsequently.

(6) Nothing in this section shall limit or diminish any lability which any person may
incur under the general law or this Act apant from this section.

48.(1) A prospectus inviting persons to subscribe for shares in or debentures of a
company and including a statement purporting to be made by an expert shall not be issued
unless:-

(a) behas given and has not, before delivery of a copy of the prospectus for
registration. withdrmwn his written consent to the issue thereof with the
statement included in the form and context inwhich it is included; and
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(b) asmternent that he has given and has not withdrawn his consent as aforesaid
appears in the prospectus,

(2) Ifany prospectus is issued in contravention of this section the company and every
person who is knowingly a party 1o the issue thereof'shall be liable to 4 fine,

(3) In this section the expression "expent” includes engineer, valuer, accountant and
any other person whose profession gives authority 1o a statement made by him.

49.(1) No prospectus shall be issued by or on behalf of a company or in relation toan
intended company unless on or before the date of its publication, there has been delivered 1o
the Registrar for registration a copy thereof signed by every person who is named therein as
adirector or proposed director of the company, or by his agent authorised in writing. and
having indorsed thereon or attached thereto:-

(8) any consent tothe issue of the prospectus required by section 48 from any
person as an expert: and

(b) Incaseofaprospectus issued generally, also:-

(i) Acopy ofany contract required by regulations made under the Act,
10 be stated in the prospectus or, in the case of a contract not reduced
into writing, a memorandum giving full particulars thereof: and

(i) Where the persons making any report required by regulations made
under the Act, have made therein, or have, without giving the reasons,
indicated therein, any such adjustments as are mentioned in the
regulations, a written statement signed by those persons semng out
the adjustments and giving the reasons therefor,

The references in sub-paragraph (i) of paragraph (b) of this subsection to the copy of'a
contract required thereby to be indorsed on or attached to a copy of the prospectus shall, in
the case of'a contrict wholly or pantly in a foreign language, be taken as references to a copy
of translation of the contract in English or Kiswahill a copy embaodying a translation in English
or Kiswahili of the parts in a foreign language. as the case may be, being a transistion certified
in the prescribed manner to be a correct translation, and the reference to s copy of a contract
required to be available for inspection shall include a reference to a copy of a translation
thercofor a copy embodying a translation of parts thereof,

(2) Every prospectus shall, on the face of it:-
() state that a copy has been delivered for registration as required by this section;
and

(b) specify, or refer to statements included in the prospectus which specifiy. and
documents required by this section to be indorsed on or attached to the
copy so delivered
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(3) The Registrar shall not register a prospectus unless it is dated and the copy thereof’
signed in manner required by this section and unless it has indorsed thereon or sttached
thereto the documents (ifany) specified as aforesaid.

(4) If a prospectus s issued without a copy thereof being delivered under this section
10 the Registrar or without the copy so delivered having indorsed thereon or atinched thereto
the required documents, the company. and every peeson who is knowingly a party to the
issue of the prospectus, shall be lisble to 2 fine for every day from the date of the issue of the
prospectus until acopy thereofis so delivered with the required documents indorsed thereon
or attached thereto.

50.(1) A company limited by shares or limited by guarantee and having a share capital
shall not previously to the statutory meeting vary the terms of s contract referred to in the
prospectus, of statement in licu of prospectus. except subject to the approval of the ststutory
mesting,

{2) This section shall not apply to a private company.

51.(1) Subject 1o the provisions of this section, where a prospectus invites persons to
subscribe for shares in or debentures of a company, the following persons shall be liable to
pay compensation to all persons who subscribe for any shares or debentures on the faith of
the prospectus for the loss or damage they may have sustrined by reason of any untrue
statement included therein, that is to say;

(8) every person who isa director ofthe company st the time of the issue of the
prospectus;
(b) every person who has authorised himself to be named and is named in the

prospectus as a director or as having agreed to become a director either
immediately oc afler an interval of time:

(c) every person being a promoter of the company: and

(d) every person who has authorised the issue of the praspectus;
Provided that where, under section 48 the consent of & person is required to the issue of a
prospectus and he has given that consent, he shall not by reason of his having given it be

liable under this subsection as a person who has autharised the issue of the prospectus
except in respect of an untrue statement purporting te be made by him os an expert.

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

() that, having consented to become a director of the company, he withdrew
his consent before the issue of the proaspectus, and that it was issued without
his authority or consent: or
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(b) that the prospectus was issued without his knowledge or consent, and that
an becoming aware of its issue he forthwith gave ressonable public notice
that it was without his knowledge or consent; or

{¢) that, after the issue of the prospectus and before allotment thereunder, he,
on becoming aware of any untrue statement therein, withdrew his consent
thereto and gave reasonable public notice of the withdrawal and of the reason
therefore; or

(d) that-
(i)

(i)

as regards every untrue statement not purporting to be made on the
authority of an expert or of s public official document or statement, he
had reasonable ground to believe, and did up 1o the time of the allotment
of the shares o debentures, as the case may be, believe, that the
statement was true, and

as regards every untrue stalement purporting to be & statement by an
expert or contained in what purparts to be a copy of or extract from
areport or valuation of an expent, it fairly represented the statement,
or was acormect and fair copy of or extract from the report or valuation,
and he had reasonable ground to believe and did up to the time of the
issue of the prospectus believe that the person making the statement
was competent to make it and that person had given the consent
required by section 48 to the issuc of the prospectus and had not
withdrawn that consent before delivery of a copy of the prospectus
for registration or, to the defendant’s knowledge, before allotment
thereunder; and

as regards every untrue staterment purporting to be n statement made
by an official person or contained in what purports to be s 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 opply in the case of a person linble, by reason of his
having given the consent required of him by the said section 48, as a person who had suthorised
the issue ol the pros-pectus in respect of an untrue statement purporting to be made by him
as an expert.

(3) Aperson who, apart from this subsection would under subsection (1) be liable,
by reason of his having given a consent required of him by section 48, as a person who has
suthorised the issue of'a prospectus in respect of an untrue statement purporting 1o be made
by him as an expert shall not be so liable if he proves:-
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(a)

(b)

(c)

that, having given his consent under the said section 48 to the issuc of the
prospectus, he withdrew it in writing before delivery of & copy of the
prospectus for registrution; or

that, afier delivery of a copy of'the prospectus for registration and before
allotment thereunder, he, on becoming aware of the untrue statement,
withdrew his consent in writing and gave reasonable public notice of the
withdrawal and of the reason therefore; or

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, believe that the statement was true,

(4) Where:-

()

(b)

the prospectus contains the name of 3 person as a director of the company,
oras having agreed 1o become a director thereof, and he has not cansented
to become a director, or has withdrawn his consent before the issue of the
prospectus, and has not authorised or consented 1o the issue thereof: or

the consent of a person is required under section 48 1o 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 was issued, and any other person who suthorised the issue
thereof shall be fiable to indemnity the person named as aforesaid or whose
consent was required as aforesaid as the case may be. ngainst all damages,
costs and expenses to which he may be made liable by reason of his name
having been inserted in the prospectus orof the inclusion therein of a stiutement
purporting to be made by him as an expert, as the case may be, or in defending
himself against any action or logal proceeding brought against him in respect
thereof:

Provided that a person shall not be deemed for the purposes of this subsection to have
lud\ofisedlhcissucofnprospectmbymsononiyol’hishavinggivenmcwmumquimd
by section 48 to the inclusion therein of a statement purporting to be made by him asan
expert.

(3) For the purposes of this section:-

(a)

(b)

the expression "promoter” means a promoter who was a party to the
preparation of the prospectus, or of the portion thereof containing the untrue
statement, but does not include any person by reason of his acting in a
professional capacity for persons engaged in procuring the formation of the
company; and

the expression “expent” has the same meaning as in section 48.

27



Crimira fiability 52.(1) Where a prospectus includes any unirue statement, any person who authorized

formis-  the issue of the prospectus shall be liable on conviction to imprisonment for a term not less

e, " than three months and notexceeding two years. or a fine not exceeding one million shillings,

et or both, unless he praves either that the statement was immaterial or that he had reasonable
ground to believe and did, up to the time of the issue of the prospectus, believe that the
stntement was truc,

(2) A person shall not be deemed for the purposes of this section to have authorised
the issue of a prospectus by reason only ofhis having given the consent required by section
48 to the inclusion therein of a statement purparting to be made by him as an expert,

Document 33.(1) Where a company allots or agrees to allot any shares in or debentures of the
containing offer  company with a view to all or any of those shares or debentures being offered for sale 1o the
of shares or public, any document by which the offér for sale to the public is made shall for all purposes

m|r" , be deemed to be s prospectus issued by the company.

i s (2) All enactments and rules of Taw as 1o the contents of prospectuses and to liability

in respect of statements in and omissions from prospectuses, or otherwise relating to
praspectuses, shall spply and have effect accordingly, as if the shares or debentures had
been offered 1o the public for subscription and as ifpersans aceepting the offer in respeet of
any shares or debentures had been offered to the public for subscription and as if persons
accepting the offer in respect of any shares or debentures were subscribers for those shares
or debentures, but without prejudice to the liability, ifany, of the persons by whom the offer
ismade in respect of misstaternents contained in the document or otherwise in respect thereof.

(3) Forthe purposes of this Act, it shall, unless the contrary is proved, be evidence
that an allotment of, or an agreement to allat, shares or debentures was made with a view 1o
the shares or debentures being offered for sale to the pablic ifit is shown:-

(a) thatan 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 debentures had not
been so received.

(4) Section 47 as applicd by this section shall have effect as if it reguired n prospectus
10 state in addition to the matters required by that section to be stated in 2 prospectus:-

(8)  the netamount of the consideration received or Lo be received by the company
in respect of the shares or debentures to which the offer relates; and

(b) the place and time at which the contract under which the said shares or
debentures have been or are to be allotted may be inspected;
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and section 49 as applied by this section shall have effect as though the
persons making the offer were persans named in a prospectus as directors
of'acompany.

(3) Where a person making an offer 1o which this section relates is a company or a
firm, it shall be sufficient if the document aforesaid i signed on behalfof the company or firm
by two directors of the company or ot less than half of the partners, as the cise may be, and
any such directoror partner may sign by his agent authorised in writing.

p"“m‘:!'"_‘:‘m of 54, Forthe purposes of the foregoing provisions of this Part:-

IS

relating w fa) astatement included in a prospectus shall be deemed 1o be untrue if it is
peospeciuses. miskeading in the form and context in which it is included; and

{(b) astatement shall be deemed to be included in a prospectus if it is contained
thereinor inany report or memorandum appearing on the face thereof or by
reference incorporated therein or issued therewith,

Allcement $5.(1) No sllotment shall be made of any share capital of a company offered to the
Profiibition of 0 iblic for subscription unless the amount stated in the prospectus as the minimum amount
"‘?°"““'i‘““"“ which, in the opinion of the directors, must be raised by the issue of share capital in order to
subscription provide for the matters specified in the Regulations made under this Act has been subscribed,
recelved. 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 a sum shall be deemed 10 have been paid to and
received by the company if a cheque for that sum has been received in good faith by the
company and the directors of the company hisve no reason for suspecting that the cheque
will not be paid.

2) The amount so stated in the prospectus shall be reckoned exclusively of any
amount payable otherwise than in cash and is in this Act referred 1o as “the minimum

subscription".
(3) The amount payable on application on each share shall not be less than five per
centum of the nominal amount of the share.

(4) If the conditions aforesaid have not been complied with on the expiration of one
hundred and twenty days after the first issue of the prospectus, all money received from
applicants for shares shall be forthwith repaid to them without interest, and, ifany 'such
money is not so repaid within one hundred and thirty days after the issue of the prospectus,
the directors of the company shall be jointly and severally liable to repay that money with
interest at the rate of five per centum per annum from the expiration of the one hundred and
thirty days:’
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Provided that i director shall not be fiable i e proves that the default in the repayment
of the money wiss not due to any misconduct or negligence on his part,

(5)Any condition requiring or binding any applicant for shares to waive compliance
with any requirement of this section shall be void.

(6) This section, except subsection (3) thereof, shall not apply to any allotment of
share subsequent to the first allotment of shares offered to the public for subscription.

56.(1) A company having 4 share capital which does not issue a prospectus on or with
reference to its formation, or which has issucd such a prospectus but has not proceeded to
allot any of the shares offered 10 the public for subscription. shall not allot any of its shares or
debentures unless at least three days before the first allotment of either shares or debentures
there has been delivered 1o the Registrar for registration a statement in liew of prospectus
signed by every person who is mamed 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
out in the Regulntions made under this Act. setting out the reports specified therein,

(2) Every statement in lieu of prospectus delivered under the foregoing subsection
shall, where the persons making any such report as aforesaid have made therein or have,
without giving the reasons, indicated therein any such adjustments as are mentioned in
regulations of this Act. have indorsed thereon or attached thereto o written statement signed
by those persons setting out the adjustments and giving the reasons therefor,

(3) This section shall not spply to a private company.

(4) Ifa company acts in contravention of subsection (1) or (2), the company and
every director of the company who knowingly and wilfully authorises or permits the
cantravention shall be liabie 10 & fine,

(5) Wherea statement in lieu of prospectus delivered to the Registrar under subsection
(1) of this section includes any untrue statement any person who authorised the delivery of
the statement in lieu of prospectus for registration shall be liable on conviction to imprisonment
for aterm not exceeding two years, or a fine not exceeding one million, or both, unless he
proves either that the untrue statement was immuterial or that he had reasonable ground 1o
believe and did up to the time of the delivery for registration of the statement i licu of
prospectus belicve that the untrue statement was true,

(1) astatement included in a statement in licu of prospectus shull be deemed to
be untrue if it is misleading in the form and context in which it is included; and

(b} astatement shall be deemed fo be included in a statement in lieu of prospectus

ifitis contained therein or inany report or memorandum appearing on the
face thereof or by reference incorporated therein.
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57.(1) An allotment made by a company to an applicant in contruvention of the
provisions of sections 55 and 56 shall be voiduble at the instance of the applicant within one
month after the holding of the statutory meeting of the company and not later, or, in any case
where the company is not required 1o hold a statutory meeting, or where the allotment is
made aficr the holding of the statutory meeting, within one month afier the date of the allotment,
and not later, and shall be so voidable notwithstanding that the company is in course of being
wound up.

(2) Ifany director of a company knowingly contravenes, or permits or nuthorises the
contravention of, any of the provisions of the said sections with respect to allotment. 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 have sustuined or incurred thereby.

Provided that proceedings to recoverany such loss, damages, or costs shall not be commenced
after the expiration of two years from the date of the allotment,

58.(1) No allotment shall be made of any shares in or debentures of a company in
pursuance of a prospectus issued generally and no praceedings shall be taken on application
misde in pursuance of a prospectus so issued, until the beginning of the third day after thaton
which the prospectus is first 5o issued or such later time (ifany) as may be specified in the
prospectus.

Provided that the beginning of the said thind day or such later time as aforesaid is hereafier in
this Act referred to s “the time of the opening of the subscription lists”,

(2) In subsection (1), the reference to the day on which the prospectus is first issued
generally shall be construed as referring 1o the day on which it is first 50 issued as a newspaper
advertisement. :

Provided that, if it is not so issued as a newspaper advertisement before the third day after
that on which it is first o issued in any other manner, the said reference shall be construed as
referring to the day on which it is 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 in default shall be liable to a fine.

(4) In the application of this section 10 a prospectus offering shares or debentures for
sale, the foregoing subsections shall have effect with the substitution of references to sale for
references to allotment, and with the substitution for the reference to the company and every
officer of the company who is in default of a reference to any person by or through whom the
offer is made and who knowingly and wilfully authorises or permits the contravention,

(3)Anapplication for shares in or debentures of 8 company which is made in pursuance
of a prospectus issued generally shall not be revocable until’ after the expiration of the third
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day afier 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 51 for the prospectus, of a
public notice having the etfect under that section of excluding or limiting the responsibility of
the person giving it.

(6) In reckoning for the purposes of this section and section 59 the third day afler
another day. any intervening day which is 8 Ssturday or Sunday or which is a public or bank
holiday shall be disregarded, and if the third day (as so reckoned) is itselfa Saturday or
Sunday or such a public or bank holiday there shall for the said purposes be substituted the
first day thereafter which is none of them.

59.(1) Where a prospectus, whether issued gencrally or not, states that application has
been or will be made for permission for the shares or debentures offered thereby to be dealt
inon any stock exchange. any allotment made on an application in pursuance of the prospectus
shall, whenever made, be void if the permission has not been applied for before the third day
ufier the first issue of the prospectus or i the permission has been refused before the expiration
of three weeks from the date of the closing of the subscription lists or such longer period not
exceeding six weeks as may, within the said three weeks, 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 been refused
as aforesaid, the compuny shall forthwith repay without interest all money received from
applicants in pursuance of the prospectus. and, ifany such money is notrepaid within eighr
days after the company becomes liable to repay it, the directors of the company shall be
Jjointly and severally liable to repay that money with interest at the mte of five per centum per
annum from the expiration of the cighth day;

Provided that # director shall not be liable ithe proves that the defisult in the repayment of the
mongy was not due to any misconduct or negligence on his part.

(3)All money received as aforesaid shall be kept in a separate bank account so long
as the company may become liable to repay it under subsection (2), and, if default is made
in complying with this subsection, the company and every officer of the company who is in
default shall be liable to a fine,

(4) Any condition requiring or binding any applicant for shares or debentures to waive
compliance with any requirement of this section shall be void.

(5} For the purpases of this section, permission shall not be deemed 1o be refissed if it
is intimated that the npplication for it, though not at present granted, will be given further
consideration,
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(6) This section shall have effect:-

fa) in relation to any shares or debentures agreed 1o be taken by a person
underwriting an offer thereof by a prospectus as if he had applied therefore
in pursuance of the prospectus: and

(b) in relation to a prospectus offering shares for sale with the following
modifications, that is 10 suy:-

(i) references to sale shall be substituted for references to allotment:

(ii) the persons by whom the offer is made, and not the company, shall be
liable under subsection (2) 10 repay money received from applicants,
and references to the company's liability under that subsection shall
be construed accordingly; and

(ifiy forthe reference in subsection (3) 1o the company and every officer of
the compuny who is in default there shall be substituted a reference to
any person by or through whom the offer is made and who is knowingly
and wilfully suthorises or permits the default.

Return as 10 60.1) Whenevera company limited by shares or acompany retum as limited by guarantee
aliekments. and having a share capital makes any allotment ofits shares, the company shall within sixty
days thereafter deliver 1o the Registrar for registration:-

(2) wretum of the allotments, stating the number and nominal amount of the
shures comprised in the allotment, the names, addresses and description of’
the allottees, and the amount. if'any, paid or due and payable on each share;
and

(b) inthe case of shares allotted us fully or partly paid up otherwise than in cash,
acontract in writing constituting the title of the allotiee o the allotment together
with any contract of sale, or for services or other consideration in respect of
which that allotment was made, such contracts being duly stamped, and a
return stating the number and nominal amount of shares so allotted, the extent
10 which they are 1o be treated as paid up, and the consideration for which
they have been allotted.

(2) Where such a contract 4s above mentioned is not reduced to writing, the company
shall within sixty days affer the allotment deliver to the Registrar for registration the preseribed
particulars of the contract stamped with the same stamp duty as would have been payable if
the contract had been reduced to writing, and those particulars shall be deemed to be an
instrument within the meaning of the Stamp Duty Act, and the Registrar may, as a condition
of filing the particulars, require that the duty payable thereon be adjudicated under section
36 of that Act.
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(3) I default is made in complying with this section, every officer of the company who
isindefaultshall be liable to a fine for every day during which the defiwlt continues:

Provided that, in case of default in delivering to the Registrar within sixty days after the
allotment any document required to be defivered by this section, the company, or any officer
linble for the default, may apply 10 the court for relief, and the court, if satisfied that the
omission to deliver the document was sccidental or due to inadvertence or that it is just and
equitable to grant relied, may make an order extending the time forthe delivery ofthe document
for such period as the court may think proper.

Commisyiony and Discounts

61.(1) leshall be lawful fora company to pay a commission to any person in consideration
ofhis subscribing or agreeing to subscribe, whether absolutely or conditionally, forany shares
in the company, or procuring or agreeing to procure subscriptions, whether absolute or
conditional, for any shares in the company if:-

(a) the payment of the commission is authorised by the articles; and

(b) the commission paid or agreed 1o be paid does not exceed ten per centum
of the price at which the shares are issued or the amount or rate authorised
by the articles, whichever is the less; and

(¢)  the amount or rate per centum of the commission paid or agreed to be paid
Is-

(i) inthe case of shares offered to the public for subscription,
{fi) disclosed inthe prospectus: or

(iif) - in the case of shares not offered to the public for subscription, disclosed
inthe statement In licu of prospectus, or in a statement in the prescribed
form signed in like manner as o statement in lieu of prospectus und
delivered before the payment of the commission to the Registrar for
registrntion, and, where a circular or notice, not being a prospectus,
inviting subscription for the shares is issued, also disclosed in that
circular or notice: and

(d)  the number of shares which persons have agreed for a commission 1o subscribe
absolutely is disclosed in manner aforesaid.

(2) Save as aforesaid, no company shall apply any of its shares or capital money
cither directly or indirectly in payment of any commission, discount or allowance to any
person in consideration of his subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any shares in the company, or procuring or agreeing 1o procure subscriptions,
whether absolute or conditional, for any shares in the company, whether the shares or moncy
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be so applied by being added to the purchase moncey of any property acquired by the
company or to the contract price of any work 1o be executed for the company, or the money
be paid out of the nominal purchase money or contract price, or otherwise.

(3) A vendor to, promoter of, or other person who receives payment in money or
shares from, o company shall have and shall be deemed always to have had power to apply
any part of the money or shares so received in payment of any commission, the payment of
which, if made directly by the company, would have been legal under this section.

(4) If default is made in complying with the provisions of this section relating to the
delivery to the Registrar of the statement in the prescribed form, the company and every
officer of the company who is in default shall be liable to a fine.

Prohibition of 62.(1) Subject as provided in this section. it shall not be lawful for a company to give,
provision of  whether directly or indirectly, and whether by means of a loan. guarantee. the provision of
m by security or otherwise any financial assistance for the purpose of or in connection witha
company for purchase or subscription made or to be made by any person of or for any shares in the

purchase of or  company, or, where the company is a subsidiary company. in its holding compuny:

subscription for

its own, or its Provided that nothing in this section shall be taken to prohibit:-

m., (1) where the lending of money is part of the ordinary business of'a company,
shares, the lending of money by the company in the ordinary course of its business;

(b) the provision by a company, in accordance with any scheme for the time
being in force, of money for the purchase of, or subscription for, fully-paid
shares in the company or its holding company, being a purchase or subscription
by trustees of or for shares to be hedd by or for the benefit of employees of
the compuny. including any director holding a salaried employment or office
inthe company;

(¢) the making by acompany of loans to persons, other than directors, bona
fide in the employment of the company with a view to enabling those persons
10 purchase or subscribe for fully paid shares in the company or its holding
company to be held by themselves by way of beneficial ownership,

(2) Ifa company acts in contravention of this section, the company and every officer
of the company who is in defanlt shall be liable 1o a fine.

Construction of References to offering Shares or Debentures to the Public Shaes

Construction of 63.(1) Any reference in this Act to offering shares or debentures to the public shall,
references 0 gubject 10 any provision (o the contrary contained therein, be construed as including a
offering shares of o porence to offering them to any section of the public, whether selected as members or

m"u i debenture holders of the company concerned or as clients ol the person issuing the prospectus
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or in any other manner, and references in this Act or i a company’s articles to invitations to
the public 1o subscribe for shares or debentures shall, subject as aforesaid, be similarly
construed.

(2) Subsection ( 1y shall not be taken as requiring any offer or invitation to be treated
as made to the public if'it can properly be regarded. in all the circumstances, s not being
calculnted to result, directly or indirectly, in the shares or debentures becoming available for
subseription 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
particular:-

{a) aprovision inacompany’s articles prohibiting invitations to the public 1o
subscribe for shares or debentures shall not be taken as prohibiting the muking
to members or debenture holders of an invitation which can properly be
regarded as aforesaid; and

(b) the provisions of this Act relating to private companies shall be construed
accordinghy.
Issue of Shares at Premium and Discount and Redeemable Preference Shares

64.(1) Where a company issues shares ata premium, whether for cash or otherwise, a
sum equal to the aggregate smount or vilue of the premiums on those shares shall be transferred
10 an account, 10 be called "the share premium account”, and the provisions of this Act
relating to the reduction of the share capital of a company shall, except as provided in this-
section, apply as if the share premium account were paid up share capital of the company,

(2) The share premium account may, notwithstanding anything in subsection (1), be
applied by the company in paying up unissued shares of the company to be issued to members
of the company s fully paid bonus shares, in writing off:-

(a) the preliminary expenses of the compuny: or

(b) the expenses ofl or the commission paid or discount allowed on. any issue of
shares or debentures of the company; or

(¢} in providing for the premium payable on redemption of any redeemable
preference shares or of any debentures of the company,

65.(1) Save as provided in this section, it shall be lawful fora company to issuc at a
discount shares in the company of a class already issucd.

(1) theissue of the shares at a discount shall be authorized by resolution passed
in general meeting of the company, and shall be sanctioned by the court:
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(b) the resolution shall specify the maximum rate of discount at which the shares
are to be issued;

(¢) not less thun one year shall st the date of the issue have elapsed since the
date on which the company was entitled 10 commence business;

(d) the shares 1o be issued at a discount shall be issued within one month after
the date on which the issue is sanctioned by the court or within such extended
time as the court may allow.

(2) Where a company has passed a resolution authorising the issue of shares ata
discount, it may apply to the court for an order sanctioning the issue, and on any such
application the count, if having regard to all the ciscumstances of the case it thinks proper so
to do, may make an order sanctioning the issue on such terms and cenditions as it thinks fit.

(3) Every prospectus relating 1o the issue of the shures shall contain particulars of the
discount allowed on the issue of the shares or of so much of thut discount as has not been
written off at the date of the issue of the prospectus.

If default is made in complying with this subsection, the company and every officer of the
company who is in default shall be liable to u defauit fine.

66.(1) Subject to the provisions of this section, a company limited by shares may, if'so
authorised by itsarticles, issue preference shares which are, or at the option of the company
are to be linble, to be redeemed,

Provided that:-

(a) such shares shall be redeemed except out of profits of the company which
would. otherwise be available for dividend or out of the proceeds of o fresh
issue of shares made for the purposes of the redemption;

(b) no such shares shall be redeemed unless they are fully paid;

(¢) the premium, ifany, payable on redemption, shall be provided for out of the
profits of the company or out of the company's share premium secount
before the shares are redeemed;

{d) where any such shares are redeemed otherwise than out of the proceeds of
a fresh issue, there shall out of profits which would otherwise have been
available for dividend be transferred 10 a reserve fund. 10 be called "the
capital redemption reserve fund", a sum equal to the pominal smount of the
shares redeemed, und the provisions of this Act relating to the reduction of
the share capital of a company shall, except as pravided in this section apply
as if the capital redemption reserve fund were paid-up shure capital of the
company.
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(2) Subject to the provisions of this section. the redemption of preférence shares
thereunder may be effected on such werms and in such manner as may be provided by the
articles of the company.

(3) The redemption of preference shares under this section by a company shall not be
taken as reducing the amount of the company’s authorised share capital,

(4) Where in pursuance of this section a company has redeemed or is about to redeem
any preference shares, it shall have power to issue shares up 1o the nominal amount of the
shares redeemed or 10 be redeemed as if those shares had never been issued, and accordingly
the share capital of the company shall not for the purposes of any enasctments relating to
stamp duty be deemed to be increased by the issue of shares in pursuance ol 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 been issued in
pursuance of this subsection unless the old shares are redeemed within one month atter the
issu¢ of the new shares,

(5) The capital redemption reserve fund may, notwithstanding any-thing in this section,
be applied by the company in paying up unissued shares of the company to be issued to
members of the company as fully paid bonus shares.

Miscellancous Provisions as to Share Capital

67. Acompany, if so authorised by its articles, may do any or more of the following
things:-
(1) make arrangements on the issue of shares for a différence between the
sharcholders in the amount and times of payment of calls on their shares;

(b) accept from any member the whole ora part of the amount remaining unpaid
on any shares held by him, although no part of that amount has been called
up:

(c) pay dividend in proportion to the amount paid up on each share where a
larger amount is paid up on some shares than on others,

68. A limited company may by special resolution determine that any portion of its share
capital which has not been already called up shall not be capable of being called up except
in the event and for the purposes of the company’s being wound up, and thereupaon that
portion of'its share capital shall not be capable of being called up except in the event and for
the purposes aforesaid,

69.(1) A company limited by shares ora company limited by guarantee and havinga

share capital, if'so authorised by its articles, may alter the conditions of its memomndum s
follows, that is 10 say, it may:-
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(¢)

increase its share capital by new shares of such amount as it thinks expedient:

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

convert all or any of its paid-up shares into stock, and reconvert that stock
into paid-up shares of any denomination;

sub-divide its shares, or any of them, into shares of smaller amount than is
fixed by the memorandum, so, however, that in the subdivisian the proportion
between the amount paid and the amount, if any, unpaid on each reduced
share shall be the same as it was in the case of the share from which the
reduced share is derived;

cancel shares which, at the date of passing of the resolution in that behalf,
have 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.

(2) The powers conferred by this section shall be exercised by the company in general

meeting.

(3) Acancellation of shares in pursuance of this section shall not be deemed tobea
reduction of share capital within the meaning of this Act.

(4) Notwithstanding the provisions of this section, the Minister responsible for finance
may appoint & competent suthority 1o assess and review, at any time, the capital of the
company and propose the increase of share capital if necessary.

Notice to
Registrar of
consciidation of (a)
share capital,

conversion af

shares im0 stock, (b)

el
©
(d)
(c)
(U]

70.(1) If a company having a share capital has:-

consolidated and divided its share capital into shares of larger amount than
its existing shares; o

converted any shares into stock: or

re-converted stock into shares; or

sub-divided its shares or any of them: or

redoemed any redecmable preference shares: or
cancelled any shares, otherwise than inconnection with & reduction of share
capital under section 74,

it shall within one month after so doing give notice thereof 10 the Registrar
specifying, as the case may be, the shares consolidated, divided, converted,
sub-divided, redeemed or cancelled, or the stock re-converted.
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(2) IFdefault is made in complying with this section, the company and every officer of
the company who is in default shall be liable to a default fine.

T1.(1) Where a company having a share capital, whether its shares have or have not
been converted into stock, has increased its share capital beyond the registered capital, it
shall, within fifteen days afler the passing of the resolution ssthorising the increase, give to the
Registrar notice of the increase, and the Registrar shall record the increase,

(2) The notice to be given as aforesaid shall include such particulars as may be
prescribed with respect to the classes of shares affected and the conditions subject to which
the new shares have been or are to be issued. and there shall be forwarded to the Registrar
together with the notice a printed copy of the resolution authorising the increase.

(3) If default is made in complying with this section., the company and every officer of
the company who is in defisult shall be liable to s default fine.

72. An unlimited company having a share capital may, by its resolution for registmtion as
alimited company in pursuance of this Act, do either ar both of the following things namely:-

(1) increase the nominal amount of its share capital by increasing the nominal
amount of each of its shares, but subject 1o the condition that no part of the
increased capital shall be capable of being called up except in the event and
for the purposes o the compuny’s being wound up;

(b) provide that a specified portion of its uncalled share capital shall not be
capable of being called up except in the event and for the purposes of the
company’s being wound up,

73. Where any shures of a company ure issued for the purpose of raising money to
defray the expenses of the construction of any works or buildings or the provision of any
plant which cannot be made profitable for a long period, the company may pay interest on
50 much of that share capital as is for the time being paid up for the period and subject to the
conditicns and restrictions in this section mentioned, and may charge the sum so paid by way
of interest 10 capital as part of the cost of construction of the work or building, or the
provision of plany.

Provided that:-
{a) nosuch psyment shall be made unless it is authorised by the articles or by
special resolution;

(b) nosuch payment, whether authorised by the articles or by special resolution,
shall be made without the previous sanction of the Registrar which sanction
shall be conclusive evidence for the purposes of this section that the shares
of the company in respect of which such sanction is given huve been issued
for & purpose specified in this section;
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before sanctioning any such payment the Registrar may. at the expense of
the company, appoint & person to inquire and report 1o him as to the
circumstances of the case, and may, before making the appointment, require
the company to give security for the payment of the costs of the inquiry;

the payment shall be made only for such period as may be determined by the
Registrar and that period shall in no case extend beyond the close of the half
year next after the half'year during which the works or buildings have been
actually completed or the plant provided;

the rate of interest shall in no case exceed four per centum per annum or
such other rute as the Registrar may for the time being by notice in the
Gazette prescribe;

the payment of the interest shall not operate as a reduction of the amount
paid up on the shares in respect of which it is paid.

74.(1) Acompany limited by shares or a company limited by guarantee and having a
share capital may, if so suthorised by its anticles and as provided herein, by special resolution
reduce its share capital in any way, and in particular, may:-

(a)

{b)

(c)

extinguish or reduce the linbility on any of its shares in respect of share
capital not paid up; or

either with or without extinguishing or reducing liability on any of its shares,
cancel any paid up share capital which is lost or unrepresented by available
assets: or

cither with or without extinguishing or reducing lisbility on any of its shares,
pay offany paid up share capital which is in excess of the requirements of
the company,

and may, ifand so fir as is necessary, alter its memorandum by reducing the
amount of its share capital and of its shares sccordingly.

(2) The notice given of the intention to propose the special resolution to reduce the
company’s share capital shall be sccompanied by a directors’ centificate of solvency given in
accordance with section 75 and, where appropriate, the suditors’ report thereon,

(3) Subject to section 76, a special resolution passed reducing the share capital of a
company shall not tske effect until after the resolution has been filed with the Registrar and
the resolution shall not. in any event, be filed with the Registrar until thirty five days from the
date that it was passed.

(4) A special resolution reducing the share capital of'a company shall be advertised in
the Official Gazette and, in the case of a public company, the national newspaper, in esch
case within five working days of'the resolution having been passed, ifthe company fails 1o
comply with this subsection, the directors shall be liable to a fine.
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75.(1) Where itis proposed o puss a resolution reducing the share capital ofa company,
the directors of a majority of them shall centify that they have made a full inguiry into the
affairs of the company, and that, having so done, they have formed the opinion that the
company will be able to pay its debts in full within twelve months from the date of the
certificate or, if the company is wound up within that period, the date of the commencement
of the winding up.

(2) The directors' cenificate shall be accompanied by a report from the auditors 1o
the effect that they have enquired into the stite of the company's affairs and are not aware of
anything to indicate that the directors’ certificate of solvency is unreasonable,

(3) Any dircctor of a company giving a certificate under this section without having
reasonable grounds for his opinion shall be liable to imprisonment of a terms not exceeding
six monthsorto a fine not exceeding three hundred thousand or to both; and if the company
is wound up in pursuance of a resolution passed within the period of twelve months after the
giving of the certificate, but its debts are not paid or provided for in full within the period
stated in the certificate, it shall be presumed unless the contrary is shown that the director
did not have reasonable grounds for his opinion.

76. (1) In the case of a reduction in the share capital of the company other than for the
purpose specified in section 74(1) (b), any creditor of the company may apply to the court
1o object to the proposed reduction on the grounds that his position as creditor would be
materially prejudiced by the reduction.

(2) Anapplication under this section shall be made:-

(#) within twenty cight days of the advertisement of the special resolution in the
OfficialGazette or, where appropriate, national newspaper; or

(b) in the case of a failure 1o advertise the special resolution as required by
section 74(4), within such further period as the court may think just.

(3) On an application under this section the court may make an order prohibiting the
reduction or conforming the reduction either wholly or in part and on such terms and
conditions as it thinks fit,

(4) Analteration in the memorandum of a company made by virtue of an order under

this section is of'the same effect as if duly made by resolution, and this Act shall apply
accordingly to the memorandum so altered.

77.1) In the case of a reduction in capital that is not effected in accordance with sections
74, 75 and 76, including the case where a certificate is given by directors under section 75
where the directors did not have reasonable grounds to believe in its truth, any creditor of
the company that would have been entitled 1o object to the proposed reduction under section
76 may apply to the court to object to the reduction on the grounds that his position as
creditor has been materially prejudiced by the reduction.
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(2) Onan applicption under this section the court may make such order as it thinks fit,
including an order that every member of the company at the date of the passing of the special
resalution reducing the share capital having knowledge of the failure to campany with section
75, 75 and 76 and, wherc appropriate, every director giving a directors' certificate under
section 73 shall be liable to:-

(a) contribute to the payment of the debt or claim of the creditor, save that in the
case of amember this shall be in 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 dute of the passing of the special resolution;
or

(b) contribute to the repayment of the sum by which the share capital of the
company was reduced as a result of the passing of the special resolution.

{3) Nothing in this section shall affect the nghts of the contributories among themselves.

78.(1) If, in the casc of 8 company the share capital of which is divided into different
classes of shares, provision is made by the memorandum or articles for authorizing the
variation of the rights attached (0 any class of shares in the company, subject to the consent
ofany specified proportion of the holders of the issued shares of that class of the sanction of
aresolution 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 arc at any time varied, the
holders of not kess in the aggregate than fifieen per centum of the issued shares of that class,
being persons who did not consent 10 or vote in favour of the resolution for the variation,
may apply to the court 10 have the variation cancelled, and . where any such application is
made, the variation shall not huve effect unless and until it is confirmed by the coun.

(2) An application under this section shall be made within twenty one days 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 share-holders 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, afler 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,
may, ifit is satisfied, having regard 1o all the circumstances- of the case, that the variation
would unfairly. prejudice the shareholders of the class represented by the applicant, disallow
the variation and shall. if not <o satisfied, confirm the variation.

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

(5) The company shall within fifteen days after the making of an order by the court on
any such application forward a certified copy of the order to the Registrar, and, ifdefiult is
made in complying with this provision, the company and every officer of the company who
is in default shall be linble to a default fine.
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(6) The expression "variation” in this section includes abrogation and the expression
“varied" shall be construed accordingly.

Transfer of 79. The shares or other interest of any member in a company shall be movable property,

Shares and transferable in manner provided by the articles of the company,

Evidence of Titke
ete. Nutwre of
shares,

Share 80.( 1) Anapproved stock exchange may establish a depository in which issued securities

depositories. iy be maintained provided that the Authority or ther ruling body of such exchange shall
prescribe rules relating to safe custody, transfer and reports to be filed with the Registrar
relating to transactions concemning the deposited securities.

(2) The rules prescribed under subsection ( 1) shiall be satisfactory to the Registrar.

(3) Transfer of securities deposited in a depository maintained by an approved stock
exchange shall be effected,

Numbering of 81. Each share inacompany having a share capital shall be distinguished by its appropriste
shares. number,
Provided that. ifat any time all the issued shares ina 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 thereafier have a distinguishing 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,

Transfer mot to 82. Notwithstanding anything in the articles of a company, it shall not be lawful for the
beregisiered  company to register a transfer of shares in or debentures of the company unless a proper

mof instrument of transfeer has been delivered on to the company:
instrument of  Provided that nothing in this section shall prejudice any power of transfer the company to
trunsfer, register as sharcholder or debenture holder any person to whom the right t any shares in or

debentures of the company has been transmined by operation of law.

Trunafer by legal 83. A trunsfer of the share or other interest of'a decensed member of a company made

representative. by his legal representative shall, although the legal representative is not himselfa member of
the company, be as valid as iThe had been such a member at the time of the execution of the
instrument of trnsfer.

Registrution of 84, On the application of the transferor or any share or interest in a company, the company
transfer at shall enter in its register of members the name of the transferce in the same manner and

mﬂ"f subject to the same conditions as if the application for the entry were made by the transferee.
eror,
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Notice ofrefusal — 8§5,(1) Ifa company refuses to register a transfer of any shares or debentures, the company
to regisier shall, within two months after the date on which the transfer was lodged with the company,
i send to the transferee notice of the refusal.

(2) If defisult is made in complying with this section, the company and every officer of
the company who is in defiult shall be liable to a default fine,

Centification of 86.( 1) The certification by a company of any instrument of transfer of shares in or

Yo, debentures of the company shall be taken as a representa-tion by the company to any
person acting on the fsith of the certification that there have been produced to the company
such documenis as on the face of them show a prima facie title to the shares or debentures
in the transferor named in the instrument of transfer, but not as a representation that the
transferor has any titke 1o the shures or debentures.

(2) Where any person acts on the fisith of a false certification by a company made
negligently, the company shall be under the same liability to him as if the certification had
been made fraudulently.

(3) For the purposes of this section:~

(@) an instrument of transfer shall be deemed 10 be certificated if it bears the
words “certificate lodged"” or words 1o the like effect;

(b) thecertification of an instrument of transfer shall be deemed to be made by
acompany ifi-

(i) the person issuing the instrument is a person authorised to issue
certificated instruments of transfer on the company’s behalf; and

(i)  the certification is signed by a person authorised to certificate transfers
on the company's behalf or by any officer or servant either of the
company or of a body corporate so authorised:

(c) acertification shall be deemed to be signed by any person if:-

(1) it purports to be authenticated by his signature or initials (whether
hand written or not); and

(ii) itis not shown that the signature or initials was or were placed there
neither by himself nor by any person authorised to use the signature or
initials for the purpose of certificating transfers on the company’s behalf,

Dutiesaf 87.(1) Every company shall, within three months after the allotment of any of its shares,
company With — debenture or debenture stock and within three months after the date on which a transfier of

mﬁ"’ "’f" any such shares, debentures or debenture stock is lodged with the company, complete and
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have ready for delivery 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, debenture
or debenture stock atherwise provide.

For the purpose of this subsection "transfer” means a transier duly stamped and otherwise
valid, and does not include such a transfer as the company as for any reason entitled to
refuse 10 register and does not register,

(2) Ifdefault is made incomplying with this section, the company und every officer of
the company who is in defisult shall be liable o s default fine.

(3) Ifany company on whom notice has been served requiring the company to make
good any defuult in complying with the provisions of subsection (1) fails 1o make good the
default within ten days after the service of notice, the court may, on the application of the
person entitled to have the certificates or the debentures delivered to him, make an order
directing the company and any officer of the company to make good the defiwlt within such
time as may be specified in the order, and any such order may provide that all costs of and
incidental 1o the application shall be borne by the company or by any officer of the company
responsible for the defiult

c‘_"“m“‘:‘“" 88, A certificate, under the common seal of the company, specifying any shares held by
evidence oftitle. - o member, shall be prima ficie evidence of the title of the member 1o the shares.

Evidence of grant 89, The production to a company of any document which is by law sufficient evidence
of probete. that:-

(2) probate of the will, or letters of administration of the estate, of b deceased
person has or have been granted to some person; or

{b) the administrator of estate has undertaken the administration of an estate
under the provisions of relevant laws for the administration of estate.

shall be accepted by the company, notwithstanding anything in its articles, as
sufficient evidence of such grant or undertaking

I3sue and effect 90.(1) A company limited by shares, if so authorized by its articles, may, with respect o

of share wartants gy filly paid-up shares, issue under its common seal a warrant stating that the bearer of the

0 bearer. warrant is entithed to the shares therein specified, and may provide, by coupons or otherwise,
for the payment of the future dividends the shares include in the warrant,

{2) Such a warrant as aforesaid is in this Act termed a "share warrant”,

(3) A share warrant shall entitle the beprer thercof to the shares therein specified, and
the shares may be transferred by delivery of the wasrrant,



Penalty for
o

Offences in

connection with

share warrants.

91, Ifany person falsely and deceitfully personates any owner of uny share or interest in
any company, or of any share warrant or coupon, issued in pursuance of this Act, and
therehby obtains or endeavours to obtain any such share or interest or share warrant or
coupan, or receives or endeavours 1o receive any money due 1o any such owner, 45 if the
offender were the true and lawful owner, commits an offence, and shall on conviction be
liable to imprisonment for any term not exceeding seven years.

92.(1) Ifany person:-

(m)

(b)

with intent to defraud, forges or alters, or offers, utters, disposes of. or puts
off, knowing the same to be forged or altered, any share warrant or coupon,
or any document purporting to be a share warrant or coupon, issued in
pursuance ol this Act; or

by meansof any such forged or altered share warrant, coupon, or document,
purporting as aforesaid, demands or endeavours to obtain or receive any
share or interest in any company under this Act, or to receive any dividend
or money payable in respect thereof, knowing the warrant, coupon, or
document to be forged or altered:

commits an offence and upon conviction be liable to imprisonment for life or
for any term not less than three years,

(2) If any person without lawful authority or excuse, proof whereof shall lie on him:-

(a)

(b

(c)

engraves or makes on any plate, wood, stone, or other material, any share
Warrant or coupon purporting to be-

(i) ashare warrant or coupon issued or made by any particular company
in pursuance of this Act; or

(ii) ablank share warrant or coupon so issued or made; or

(i) @ part of such a share warmant or coupon; or

uses any plate, wood, stone, or other material, for the making or printing of
any such share warrant or coupon, or of any such blank share warrant or

coupon, or any part thereof respectively; or

knowingly has in his custody or possession any plate, wood, stane, or other
muaterial on which any share warrant or coupon so purporting as aforesaid is
engraved or made;

commits an offence and upon conviction be lisble 1o imprisonment for any
term not exceeding fourteen years and not less than three years.
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Special 93.(1) Every company which, after the appointed day, issues a series of debentures shall

P“"m:::‘ ¥ keepat the regisiered office of the company a register of holders of such debentures.

Provisions us

regisier of Provided that:-

debemture « " . .

holders. (1) where the work ol making up such register is done at some office of the
company other than the registered office, such register may be keptat such
office; and

(b) where the work of muking up such register is by armangement by the company
undertaken by some person on behalf of the company, such register may be
kept at the office of that person st which the work is done.

(2) Every company shall give notice to the Registrar of the place where the register is
keptand of any change in that place;

Provided that & company shall not be bound to give notice under this subsection if the
register his, at all times since it came into existence, been kept at the registered office of the
company,

Right of Register 94.(1) Every register of holders of debentures of a company shall, except when duly
:L‘f“c:“'"’:' closed (but subject to such reasonable restrictions as the company may in General Meeting
m‘: o impose, so that not less than two hours in each day shall he allowed for inspection), be open
und st deeds. 10 the inspection of the registered holder of any such debentures or any holder of shares in

the company without fee, and of any other person on payment of a fee as may be préscribed

by the company.

(2) Any such registered holder of debentures or holder of shares as aforesaid or any
other person may require a copy of the register of the holders of debentures of the company
or any part thereoPon payment of fifty cents for every hundred words required to be copied,

(3) A copy of any trust deed for securing any issue of debentures shall be forwarded
to every holder of zny such debentures at his request on payment in the case of a printed
trust deed of the sum of one shilling or such less sum as may be prescribed by the company,
or, where the trust deed has not been printed, on payment of fifty cents for every hundred
words required to be copied.

(4) Ifinspection is refused, or a copy is refused or not forwarded, the company and
every officer of the company who is in default shall be liable to a fine.

(5) Where a company is in default as aforesaid, the court may by order compel an

immediate inspection of the register or direct that the copies required shall be sent ta the
person requiring them.
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(6) For the purposes of this section, u register shall be deemed to be duly closed if
closed in accordance with provisions contained in the articles or in the debentures or, in the
case of debenture stock., in the stock certificates, or in the trust deed or other document
securing the debentures or debenture stock. during such period or periods, not exceeding in
the whole thirty days in any year, as may be therein specified.

95.(1) Subject to the following provisions of this section, any provision contained in a
trust deed for securing an issue of debentures, or inany contract with the holders of debentures
secured by a trust deed, shall be void in so far as it would have the effect of exempting &
trustee thereof from or indemnifying him against liability for breach of trust where he fails o
show the degree of care and diligence required of him as trustee, having regard to the provisions
of the trust deed conferring on him any powers, authorities or discretions,

(2) Subsection (1) shall not invalidate:-

{a) any refease otherwise validly given in respect of anything done or omitted to
be done by a trustee before the giving of the release; or

(b) any provision enabling such a release to be given:-

() ontheagreement thereto of a majority of not less than three fourths in
value of the debenture holders present and voting in person or, where
proxies are permitted by proxy at a meeting summeoned for the purpose;
and

(i) either with respect 1o specific acts or omissions or on the trustee dying
ar ceasing to act.

(3) Subsection (1) shall notapply:-

(a) toinvalidate any provision in force at the appointed day so long as any
person then entitled to the benefit of that provision or afterwards given the
benefit thereofunder subsection (4) remains a trustee of the deed in question;
or

(b) 1odeprive any person of any exemption or right to be indemnified in respect
of anything done or omitted to be done by him whole any such provision
was in force.

(4) While any trustee of a trustee deed remains entitled to the benefit of a provision
saved by subsection (3), the benefit of that provisions may be given either:-
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{a) toall trustees of the deed, present and future; or

(b) toany named trustees or proposed trustees thereof;
by a resolution passed by a majority of not less than three-fourths in value of’
the debenture holders present in person or, where proxies are permitted, by
proxy at a mecting summoned for the purpose in accordance with the
provisions ofthe summoned for the purpose in any manner approved by the
court.

96. A condition contained in any debentures or in any deed for securing any debentures
shall not be invalid by reason only that the debentures are thereby made irredeemable or
redeemable only on the happening of a contingency, however remote, or on the expiration of
a period however long, any rule of equity to the contrary notwithstanding,

97.(1) Where a company has redeemed any debentures previously issued, then:-

(a) unlessany provision to the contrary, whether express or implied, is contained
in the articles or in any contract entered into by the company; or

{b) unless the company has, by passing a resolution to that effect or by some
other act, manifested its intention that the debentures shall be cancelled:

the company shall have power to re-issue the debentures, either by reissuing the same
debentures or by issuing other debentures in their place.

(2) Subject 1o the provisions of section 96, on a re-issue of redeemed debentures the
person entitled to the debentures shall have the same priorities as if the debentures had never
been redeemed.

(3) Where a company has deposited any of its debentures to secure advances fram
time 10 time on current account or otherwise, the debentures shall not be deemed to have
been redeemed 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 in its place under the
power by this section given to 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 number of debentures to be issued.

Provided that any person lending money on the security of a debenture re-issued under this
section which appears to be duly stamped may give the debenture in evidence in any
proceedings for enforcing his security without payment of the stamp duty or any penalty in
respect thereof, unless he had notice or, but for his negligence, might huave discovered, that
the debenture was not duly stamped. but in any such case the company shall be liable to pay

the proper stamp duty and penalty.

50



Specific 98. A contract with a company to take up and pay for any debentures of the company

performunce of Lo
5 may be enforced by a decree for specific performance,

subscribe for
debentures.

Payment | 99.(1) The following applies in the case of a company where debentures of the company

cortain debts out 5 t
prazsegiren are secured by s charge which, is created was a floating charge.

g ol (2) Where cithera recciver is sppointed on behalf of the holders of any debentures

dsmu:wh of a company secured by a floating charge, or possession is taken by or on behalf of the

charge. holders of any of the debentures of any property comprised in or subject to the charge, and
the company is not at that time in the course afbeing wound up, the company's preferential
debts shall be paid out of the assets coming to the hands of the person tking possession in
priority to any claims for principal or interest in respect of the debentures,

(3) "Preferential debts™ has the same meaning as in the Insolvency Act.

(4) Payments made under this section shall be recouped. as far as may be, out of the
assets of the company available for payment of general creditors.

PARTV
REGISTRATION OF CHARGES

Reglstrution of 100.(1) Subject to the provisions of this Par, every charge created by a company

Reumes Wi registered in Zanzibar and being a charge to which this section applies shall, so far as any
security on the company's property or undertaking is conferred thereby, be void against the
liquidator and any creditor of the company, unless the prescribed particulars of the charge
together with the instrument, i any, by which the charge is created or evidenced, are delivered
10 or received by the Registrar for registration in the manner required by this Act within forty
two days after the date of its creation, but without prejudice to any contract or obligation for
repayment of the money thereby secured and when o charge becomes void under this section
the money secured thereby shall immediately become payable.

(2) This section applies to the following charges:-
(a) acharge forthe purpose of securing any issue of debentures;
(b) acharge on uncalled share capital of the company;

(¢) acharge created or evidenced by an instrument which if executed by an
individual, would require registration as a bill of sale:

(d) acharge on immavable property, wherever situnte, or any interest therein,
but not including a charge for any rent or other periodical sum issuing out of
immaovable property;
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(c) acharge on book debts of the company;

(N afloating charge on the undertaking or property of the company
(g) acharge on calls made but not paid:
(h) acharge on & ship or any share in & ship;

(1) achargeon goodwill, on a patent or a licence under a patent, on a trademark
or on acopyright or a licence under a copyright.

(3) Inthe case ofa charge created out of Zanzibar comprising property situste outside
Zanzibar, the delivery to and the receipt by the Registrar of a copy verified in the prescribed
manner of the instrument by which the charge is created or evidenced shall have the same
effect for the purpeses of this section as the delivery and receipt of the instrument itself, and
forty-two days after the date on which the instrument or copy could, in due course of post,
and if dispatched with due diligence. have been received in Zanzibar shall be substituted for
forty two days afier the date of the creation of the charge as the time within which the
particulars and instrument or copy are to be delivered to the Registrar.

(4) Where a charge is created in Zanzibar but comprises property outside Zanzibar,
the instrument creating or purporting to create the charge may be sent for registration under
this section notwithstanding that further proceedings may be necessary to make the charge
valid or effectual according to the law of the country in which the property is situate.

(5) Where a charge comprises property situate outside Zanzibar and registration in
the country where the property is situate is necessiry to make the charge valid or effectual
according to the law of that country, the delivery to and the receipt by the Registrwrof 2 copy
verified in the prescribed manner of the instrument by which the charge is created or evidenced,
together with a certificate in the prescribed form stating that the charge was presented for
registration in the country where the property is situate on the date on which it was so
presented shall, for the purposes of this section, have the same effect as the delivery and
receipt of the instrument itself.

(6) Where a negotiable instrument has been given to secure the payment of any book
debts of a company the deposit of the instrument for the purpose of securing an advance to
the company shall not, for the purposes of this section, be treated as a charge on those book
debts,

(7) The holding of debentures entitling the holder 1o a charge on immovable property
shall not for the purposes of this section be deemed to be an interest in immovable property.

(8) Where a series of debentures containing, or giving by reference to any other
instrument, any charge to the benefit of which the debenture holders of that series are entitled
pari passu is created by a company., it shall, for the purposes of this section, be sufficient if
there arc delivered 1o or received by the Registrar, within forty two days afier the execution
of the deed containing the charge or, if there is no such deed, after the execution of any
debentures of the series. the following particulars:-
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(a) thetotal amount secured by the whole series; and

(b) thedates of the resolutions authorising the issue of the series and the date of
the covering deed, if any, by which the security is created or defined; and

{c) ageneral description of the propenty charged: and

{d) the name of the trustees, if any, for the debenture holders; together with the
deed containing the charge, or, if there no such deed, one of the debentures
of the series.

Provided that, where more than one issue is made of debentures in the series, there shall be
sent to the Registrar for entry in the register particulars of the date and amount of each issue,
but an missions do this shall not affect the validity of the debentures issued.

(9) Where any commission, allowance or discount has been paid or made either
directly or indirectly by a company to any person in consideration of his subscribing or
agreeing to subscribe, whether absolutely or conditionally, for any debentures of the company,
Or procuring or agreeing 10 procure subscriptions, whether absolute or conditional, for any
such debentures, the particulars required 1o be sent for registration under this section shall
include particulars as to the amount or rate per centum of the commission, discount or
allowances to be paid or made, but omission 1o do this shall not affect the validity of the
debentures issued.

Provided that the deposit of any debentures as security for any debt of the company shall
not, for the purposes of this subsection, be treated as the issue of the debentures at a discount.

(10) Inthis Part the expression "charge” includes mortgage.

101.(1) Itshall be the duty of'a company to send to the Registrar for registration the
particulars of every charge created by the company and of the issues of debentures of a
series requiring registration under section |00, but registration of any such change may be
effected on the application of any person interests therein,

(2) Where registration is effected on the application of some person other than the
company, that person shall be entitled to recover from the company the amount of any fees
properly paid by him to the Registrar on the registration.

(3) Ifany company makesdefault in sending to the Registrar for registration the
particulars of any charge created by the company or of the issucs of debentures of a series
requiring registration as aforesaid, then, unless the registration has been effected on the
application of some other person, the comparty and every officer of the company who is in
default shall be liable to a default fine,
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102, Where u company acquires any property which is subject to a charge of any such
kind as would, if it had been created by the company afier the acquisition of the property,
have been required to be registered under this Part, the company shall cause the prescribed
particulars of the charge, together with a copy (certified in the prescribed mannerto be a
correct copy ) of the instrument. if any, by which the charge was created or is evidenced, to
be delivered 1o the Registrar for registration in manner required by this Act within twenty-
one days after the date on which the acquisition is completed.

Provided that, if the property is situste and the charge was ereated outside Zanzibar, twenty
one days after the date on which the copy of the instrument could in due course of post, and
ifdispatched with due diligence, have been received in Zanzibar shall be substituted for
twenty one days after the completion of the acquisition as the time within which the particulars
and the copy of the instrument are to be delivered to the Registrar.

(2) If default is made in complying with this section, the company and every officer off
the company who is in default shall be Hable 1o a default fine.

103.( 1) The Registrar shull keep, with respect 10 each company, a register in the prescribed
form of all the charges requiring registration under this Part, and shall, on payment of the
prescribed fee, enter in the register with respect 1o such charges the following particulars:-

(a) in the case of a charge to the benefit of which the holders of a series of
debentures are entitled, such particulars as are specified in section 100(8);

(b) inthecase of any other charge:-

()  ifthe charge is a charge created by the company, the date of its creation,
and if'the charge was a charge existing on property scquired by the
company, the date of the acquisition of the property; and

(i) theamount secured by the charge: and
{iif) short particulars of the property charged: and
(iv) the persons entitled to the charge.

(2) The Registrar shall give a certificate under his hand of the registration of any charge
registered in pursuance of this Part, stating the amount thereby secured, and the certificate
shall be conclusive cvidence that the requirements of this Part as to registration have been
complied with.

(3) The register kept in pursuance of this section shall be open to inspection by any
person on payment of the prescribed fee. for each inspection at such rate as may be prescribed
by the Minister in the Regulations.
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104.(1) The company shall cause a copy of every centificate of registration given under
section 103 to be indorsed on every debenture or certificate of-debenture stock which is
issued by the company and the psyment of which is secured by the charge so registened.
Provided that nothing in this subsection shall be construed as requiring a company to cause
acentificate of registrtion of any charge so given to be indorsed on any debenture or certificate
ofdebenture stock issued by the company before the charge is created.

(2) ITany person knowingly and wilfully suthorises or permits the delivery of any
debenture or certificate of debenture stock which under the provisions of this section is
required to have indorsed on it a copy of a certificate of registration without the copy's being
s0 indorsed upon it, he shall, without prejudice to any other liability, be liable 1o a fine.

105, The Registrur, on evidence being given 1o his satisfaction with respect to any registered
charge:-

(@) that the debt for which the charge was given has been paid or satisfied in
whaole or in part; or

(b) that part of the property or underaking charged has been released from the
charge or has ceased to form part of the company's property or underaking:

may enter on the register a memorandum of satisfaction in whole or in part, or of the fact that
partofthe property or undertaking has been released from the charge or has ceased to form
part of the company’s property or undertaking, as the case may be, and where he enters a
memorandum of satisfaction in whole he shall, if required, furnish the company with a copy
thereof.

106. The court, on being sutisfied that the omission to register a charge within the time
required by this Act ar that the omission or misstatement of any particular with respect to any
such charge or in a memorendum of satisfction was accidental, or due to insdvertence or to
some other sufficient cause, or is not of a nature to prejudice the position of ereditors or
sharcholders of the company, or that on other grounds it is just and equitable to grant relief,
may, on the application of the company or any person interested, and on such terms and
conditions us scem to the court justand expedient, order that the time for registration shall
be extended, or, as the case may be, that the omission or mis-statement shall be rectified and
muy make such order as to the costs of the application as it thinks fit.

107.(1) If any person obtains an order of the appointment of a receiver or manager of
the property of a company, or appoints such a receiver or manager under any powers
cordained in any instrument, he shall, within seven days from the date of the order or of the
appointment under the said powers, give notice of the fact to the Registrar, and the Registrur
shall, on payment of the prescribed fee, enter the fact in the register of charges,
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(2) Where any person appointed receiver or manager of the property of a company
under the powers contained in any instrument ceases 1o act as such receiver or manager, he

shall, on so ceasing, give the Registrar notice to that effect, and the Registrar shall enter the
notice in the register of charges.

(3) Ifany person makes defisult in complying with the requirements of this section, he
shall be liable to a default fine.

Provisions as to Compuany's Register of Charges and as to Copics of Tnstruments
creating Charges
108. Every company shall cause s copy ofevery instrument creating any change requiring
registration under this Part to be kept at the registered office of the company:

Provided that, in the case of s series of uniform debentures, a copy of one debenture of the
series shall be sufficient.

109.(1) Every limited company shall keep at the registered office of the company a
register of charges and enter therein all charges specifically affecting property of the company
and all floating churges on the undertaking or any property of the company, giving in each
case n short description of the property charged, the amount of the charge, and, except in
the case of securities 1o bearer, the numes of the persons entitled thereto,

(2) If any officer of the company knowingly and wilfully authorises or permits the
omission of any entry required to be made in pursuance of this section, he shall be linble 1o &
fine.

110.(1) The copies of instruments creating any charge requiring registration under this
Part with the Registrar, and the register of charges kept in pursuance of section 109, shall be
open during business hours (but subject to such reasonable restrictions as the company in
general meeting may impose, so that not less than two hours in esch day shall be allowed for
inspection) to the inspection of any creditor or member of the company without fee, and the
register of charges shall also be open 1o the inspection of any other person on payment of
such tee for each inspection, as the company may prescribe,

(2)Ifinspection of the said copies or register is refused, every officer of the company
who is in default shall be liable 10 a fine and a further fine for every day during which the
refusal continues and the court may by order compel an immediate inspection of the copics
or register.

56






Application of Part IV to Companies incorporated outside Zanzibar

Application of 111. The provisions of this Part shall extend to charges on property in Zanzibar which
Part Vo are created, and to charges on property in Zanzibar which is scquired, by a company (whether
e acompany within the meaning of this Act or not) incorporated outside Zanzibar which has an

b established place of business in Zanzibw;

charge nequired,

by ccmpacy PART VI

o oo MANAGEMENT AND ADMINISTRATION
Zunsiber

Registered Office 112.(1) Acompany shall, as from the day on which it begins to carry on business or as
and Namo from the fourteenth day afier the date of its incorporation, whichever is the earlier, have a
oo 1% - pegistered office in Zanzibar 10 which all communications and notices may be addressed.
(2) Notice of the situation of the registered office. and of any change therein, shall be
given within fourteen days after the date of the incorporution of the company or of the
change, as the case may be, to the Registrar, who shall record the same.

The inclusion in the annual retumn of & company of o statement as 1o the address of its
registered office shall not be, taken 1o satisfy the obligation imposed by this subsection.

(3) I default is made in complying with this section, the company and every officer of
the company who is in default shall be liable to a default fine.

:‘;‘f;)ﬁmf 113.(1) Every company shall:-

ompany. (a) paint or affix. and keep painted or affixed, its name on the outside of every
office o place in which its business is carried on, in 8 conspicuous position,
incasily legible Roman letters;

(b) have its name engraved in legible Roman letters on its seal;

(¢) haveits name mentioned in legible Roman letters in all business fetters of
the company and in all notices and other official publications of the company,
and in all bills of exchange, pro-missory notes, endorsements, chegues and
orders for money or goods purporting to be signed by or on behalf of the
company, and in all bills of parcels, invoices, receipts and letters of credit
of the company,

{2) If a company does not paint or affix its name in manner dirccted by this Act, the
company and every officer of the company who is in default shall be linble to a fine, and if
company does not keep its name painted or affixed in manner 5o directed, the company and
every officer of the company who is in default shall be linble to a default fine.
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(3) Ifacompany fails to comply with paragraph (b) or paragraph () of subsection
(1). the company shall be liable to a fine.,

(4) If'an officer of a company or any person on its behalf:-

(a)  uses orauthorizes the use of any seal purporting to be a seal of the company
where on its name is not so engraved as aforesaid; or

(b) issues or authorizes the issue of any business letter of the company or any
notice or other official publication of the company, or signs or authorises to
be signed on behalfof the company any bill of exchange, promissory note,
endorsement, cheque or order for money or goods wherein its name is not
mentioned in the manner aforesaid; or

(¢} issues or authorises the issue of any bill of parcels, invoice, receipt or letter
of credit of the company wheréin its name is not mentioned in manner
aforesaid;

he shall be liable to a fine, and shall further be persanally liable to the holder of the bill of
exchange promissory note, cheque or order for money or goods for the amount thereof’
unlessitis duly paid by the company.

114.(1) Every company shall submit to the Registrur, & statement of paid-up capital
consisting of a list of company's issets in respect of the equity of the company in the manner
prescribed under regulations of this Act.

(2) Where any notice, advertisement or other official publication ofa comparty contains
astatement of the amount of the authorized capital of the company, such notice, advertisement,
orother official publication shall also contain a statement in an equally prominent position
and in equally conspicuous chanscters of the amount of the capital which has been subscribed
and the amount paid up.

(3) Any company which makes default in complying with the requirements of this
section und every officer whe is in default shall be liable to a fine.

115.(1) Where a company having a share capital 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

beenallotted 10 an amount not less in the whoke thien the minimem subscription;
and

(b) cvery director of the company has paid to the company, on esch 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
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(€) nomoney is or may become liable to be repaid to applicants for any sharcs
or debentures which have been offered for public subscription by reason of
any failure to apply for or toobtain permission for the shares or debentures
1o be dealt in on any stock exchange; and

(d) there has been delivered to the Registmr for registration o statutory declaration
by the secretary or one of the dircctors, in the prescribed form, that the
aforesaid conditions have been complied with.

(2) Where acompany having a share capital has not issued a prospectus inviting the
public 1o subscribe for its shares, the company shall not commence any business or exercise
any borrowing powers unless:-

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

(b) every director of the company has paid to the company, on each of the
shitres taken or contracted to be taken by him and for which he is liable 10
pay in cash, a proportion equal to the proportion payable on application and
allotment on the shares payable in cash: and

{¢) there has been delivered 1o the Registrir for registration a statutory declaration
by the secretary or one of the directors, in the prescribed form, that paragraph
(b) of'this subsection has been complicd with.

(3) The Registrar shall, on the delivery to him of the said statutory declaration and, in
the case of a company which is required by this section to deliver a statement in lieu of
prospectus, of such a statement, certify that the company is entitied to commence business,
and that certificate shall be conclusive evidence that the company is so entitled.

(4) Any contract made by s company before the date at which it is entitled 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.

(5) Nothing in this section shall prevent the simultaneous offer for subscription or
allotment of any shares and debentures or the receipt of any money payable on application
for debentures,

(6) If any company commences business or exercises borrowing powers in
contravention of this section, every person who is respansible for the contravention shall,
without prejudice 1o any other liability, be liable 1o a fine for every day during which the
contravention continucs.

(7) Nothing in this section shall apply to a private company.

59



Rogluer of 16.(1) Every company shall keep a register of its members and enter therein the following
Sy particulars:-

{a) the names and addresses of the members, and. in the casc of a company
having share capital o statement of the shares held by cach member,
distinguishing each share by its number so long as the share has a number,
and of the amount paid or agreed to be considered as paid on the shares of
¢ach member;

(b) the date at which each person was entered in the register #s a member;
(c) thedate at which any person ceased to be a member;

Provided that, where the company has converted any of its shares into stock and given
notice of the conversion to the Registrar, the register shall show the amount of stock held by
cach member instead of the amount of shares and the particulars relating 1o shares specified
in paragraph (&) of this subsection.

(2) The register of members shall be kept at the registered office of the company.
Provided that;-

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

(b) ifthe company aminges 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 at which the work is done
provided that it shall not be kept at a place outside Zanzibar,

(3) Every company shall send notice to the Registrar of the place where its register
of members is kept and of any change in that place:

Provided that a campany shall not be bound to send notice under this subsection
where the register has at all times since it came into existence been kept at the registered
office of the company.

(4) Where a company makes default in complying with subsection ( 1) of this section
or makes default for fourteen days in complying with subsection (3 ). the company and every
officer of the company who is in defisult shall be liable 108 default fine.

Indesofmembers.  117,(1) Every company having more than fifty members shall, unless the register of
members is in such 1 form as 10 constitute in itselfan index, keep an index 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.
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(2) The index shall in respect of cach member contain a sufficient indication to enable
the account of that member in the register to be readily found.

(3) The index shall be at all times kept at the same place as the register of members.

(4) If default is made in complying with this section. the company and every officer
of the company who is in default shall be fiable 10 default fine.

118.(1) On the issue of a share warrant the company shall strike out of its register of
members the name of the member then entered therein as holding the shures specified in the
warrant as if he had ceased to be a member, and shall enter in the register the following
particulars, namely:-

(#) the fact of the issue of the warrant;

(b) astatement of the shares included in the warrant, distinguishing each share
by its number so long as the share has s number; and

(¢) the date of the issue of the warrant.

(2) The bearer of a share warrant shall, subject to the articles of the company, be
entitled, on surrendering it for cancellation, to have his name entered as a member in the
register of members.

(3) The company shall be responsible forany loss incurred by any person by reason
of the company's entering in the register the name of a bearer of a share warrant in respect of
the shares therein specified without the warmnt's being surrendered and cancelled.

(4) Until the warrant is surrendered, the particulars specified in subsection (1) shall
be deemed 1o be the particulars required by this Act to be entered in the register of members,
and, on the surrender, the date of the surrender shall be entered.

(5) Subject to the provisions of this Act, the bearer of a share warrant may, if the
articles of the company so provide, shall be deemed to be a member of the company within
the meaning ofthis Act, either to the full extent or for any purposes defined in the articles.

119.(1) Except when the register of members is closed under the provisions of 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 hours in cach day be allowed for inspection ) be open to the inspection
of any member without charge and of any other person on payment of such sum as prescribed
under the Regulations, for each inspection,

(2) Any member or other person may require a copy of the register, or of any part

thereof, an payment of such sum as prescribed under the Regulations, for every hundred
words or fractional part thercof required to be copied.
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The company shall cause any copy so required by any person to be sent to that
pasonwmiinapuiodoftmchyscanmndngonmcdsynmnﬂcﬂhcdaymwhichthe
requirement is received by the company.

(3) Ifany inspection required under this section is refused or if any copy required
under this section is not sent within the proper period, the company and every officer of the
company who is in default shall be liable in respect of each offence 10 a fine.

() In the case of any such refusal or default, the court may by order compel an
immediate inspection of the register and index or direct that the copies required shall be sent
to the persons requiring them.

120. Where, by virtue of proviso (b) to section 116(2) the register of members iskept
at the office of some person other than the company, and by reason of any default of his the
company fails to comply with section |16(3) of that section, section |17(3), or section 119
or with any requirements of this Act as to the production of the register, that other person
shall be liable 1o the same penaltics as if he were an officer of the company who was in
default, and the power of the court under section 119(4) shall extend to the making of
orders against that other person and his officers and servanis.

121 A company may, on giving notice by advertisement in some newspaper circulating
inthe district in which the registered office of the company is situated, close the register of
members for any time or times not exceeding in the whole thirty days in each year,

122(1)1f:-

{a) thename of'any person is, without sufficient cause, entered in or omitt
from the register of members of a company; or '

(b) default is made or unnecessary delay, takes place in entering on the register
the fact of any person's having ceased 10 be n member;

the person aggricved, 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 aggrieved.

(DOnmlppliwbnundumkwaiondwommnmyd&idcmymimmlaﬁngw
the title of any person who is a party to the application to have his name entered in or omitted
from the register. whether the question arises between members or alleged members, or
buweenmanbusmaliegednmbmmﬂwmhmdwxhcmpmymmemherhm
and generally may decide any question necessary or expedient to be decided for rectification
ofthe register.,
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(4) In the case of a company required by this Act 10 send a list of its members 1o the
Registragﬂwown.mnmaklngmodcrfumiﬁaﬁnnomcmgiﬂuwlbyitsonder
direct notice of the recertification to be given to the Registrar.

123, Nonatice of any trust, expressed. implied or constructive, shall be entered on the
register, or be receivable by the Registrar,

124. The register of member shall be prima-facie evidence of any matters by this Act
directed or authorised to be inserted therein

Branch Register

125.(1) A company having a share capital may, if o authorized by its articles, cause to
!xkeplinmycouﬂryaﬂsidclanﬂhunbtmchmgmofmmbasmﬁdmindmmum
(in this Act called & "branch register"),

(2) The company shall give 1o the Registrar notice of the situation of the office where
any branch register is kept and of any change in its situation, and ifit is discontinued of its
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) I default is made in complying with subsection (2), the company and every
officer of the company who is in default shall be liable to a default fine.

126.(1) Abranch register shall be deemied 1o be part of the company's register of members
(in this section called “the principal register”),

(2) It shall be kept in the same manner in which the principal register is by this Act
rcqulmdmbekcpgmmmmhd\uﬁmcmbcﬁwdoshgthemgimﬂmllbew
hsanenewspupu-cirmlmhghadnd&ﬂawhacﬂwmmegiwiskept

(3) The company shall:-

(a) mmhwimegimmdoﬂkeuoopyofcvaycnuyhiuhmhmglmu
soon as may be after the entry is made; and

(b) ausctobckcptmhcpbuwhcrcdncanpm)’sprimipalminaiskcp(
aduplicate of its branch register duly entered up from time to time.
Every such duplicate shall for all the purposes of this Act be deemed 1o be part of the

(4) Subject to the provisions of this section with respect to the duplicate register, the
mmmmmwmmmmmmﬁummmwmw
wmwmwmmmmmmmwmmm
shall, during the continuance of that registration, be registered inany other register.
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(5) Acompany may cease to keep a branch register, and thereupon all entries in that
register shall be transferred to the principal register,

(6) Subject to the provisions of this Act, any company may, by its articles, make such
provisions i it may think fit respecting the keeping of branch registers,

(7) Ifdefault is made in complying with subsection (3), the company and every officer
of the company who is in default shall be liable 10 a defilt fine; and where, by virtue of
proviso (b) to section | 16(2), the principal register is kept at the office of some person other
than the company and by reason of any default of his the company fails to comply with
paragraph (b) of subsection (3) of this section, he shall be liable to the same penalty as if he
were an officer of the company who was in default,

127, An instrument of transfer of o share registered in a branch register, shall be deemed
to be a transfer of property situated out of Zanzibar, and, unless executed in any part of
Zanzibar, shall be exempt from stamp duty chargeable in Zanzibar,

128. If by virtue of the law in force in any country outside companies incorporated
under that law have power to keep in Zanzibar branch, registers of their members resident in
Zanzibar, the Registrar may by order published in the Gazette direct that seetions 120(2)
and 123 shall, subject to any modifications and adaptations specified in the order, spplyto
and in relation to any such branch registers kept in Zanzibar as they apply to and in relution
to the registers of companies within the meaning of this Act.

129.(1) Every company having a share capital shall, once at least in every vear, make
retun containing with respect to the registered office of the company. registers of members
and debenture holders, shares and debentures, indebtedness, past and present members
and directors and secretary, the matters specified in Regulations made under this Act and the
said return shall be in the form set out in such Regulations or as near thereto as circumstances
admit:

Provided that;-

(4)  wcompany need not make & returm under this subsection either in the year of
its incorporation or, if it is not required by section 136 to hold an annual
general meeting during the following year, in that year:

(b) where the company has converted any of its shares into stock and given
notice of the conversian to the Registrar, the list referred to in the Regulations
made under this Act shall state the amount of stock held by each of the
existing members' instead of the amount of shares and the particulars relating
to shares required by that paragraph;



(c}

the return may. in any year, if the return for either of the two immediately
preceding years has given as at the date of that return the full particulars
required by the said paragraph 5, give only such of the particulars required
by that paragraph as relate to persons ceasing to be or becoming members
since the date of the last return and 1o shares transferred since that date or to
changes as compared with that date in the amount of stock held by a member.

(2) In the case of'a company kecping a branch register;-

(a)

(b)

references in proviso (¢) to subsection (1) o the particulars required by the
Regulations shall be taken as not including any such particulars contained in
the branch register in so fiar as copies of the entries containing those particulars
are not received at the registered office of the company before the date
when the retur in question is made; and

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 contained in those
centries. so far s relevant to an annual return, shail be included in the next or
a subsequent annual return as may be appropriate having regard to the
particulars included in that retum with respect to the company's register of
members,

(3) Ifacompany fails to comply with this section, the company and every officer of
the company wha is in default shall be liable 10 4 default fine.

(4) For the purposes of this section and of Regulations made under this Act, the
expressians "director and "officer” shall include any person in accordance with whose
directions or instructions the directors of the company are accustomed to act.

Annual return t 130.(1) Every company not having a share capital shall once at least in every calendar

be made by
company not
having & share
apial ®

(b)

(©)

d

year make a retum stating:-

the address of the registered office of the company;

ifthe register of members i, under the provisions of this Act, kept elsewhere
than at that office, the address of the place where it is kept;

ifany register of holders of debentures of the company or any duplicate of
any such register or part of uny such register is, under the provisions of this
Act, kept elsewhere than at the registered office of the company, the address
of'the place where it is kept;

all such particulars with respect to the persons who at the date of the retum
e the directors of the company and any person who at that date is secretary
of the company as are by this Act required to be contained with respect to

63



Time for
competion of
annual return.

Documents 1o be
annexed 1o
snnual retumn.

directors and the secretary respectively in the register of directors and
secretaries of a company;

Provided that a company need not make & return under this subsection either in the year of
its incorparation or, if'it is not required by section 136 o hold an annual general mecting
during the following vear, in that year,

(2) There shall be annexed to the retum & statement containing particulars of the
total amount of the indebtedness of the company in respect of all mortgages and charges
which are required to be registered with the Registrar under this Act.

(3}Ifa company fails to comply with this section, the company and every officer of
the company who is in default shall be Hable to & default fine,

(4) For the purposes of this section the expressions "officer” and "director” shall
include any person in accordance with whose directions or instructions the directors of the
company are accustomed to act,

131,(1) The annual retum shall be completed within forty-two days after the annual
general meeting for the year, whether or not that meeting is the first or only ordinary general
mecting, or the first or only general meeting, of the company in the year, and the company
shall forthwith forward 1o the Registrar a copy signed both by a director and by the secretary
of the company.

(2) Ifa company fails to comply with this section, the company and every officer of
the compuny who is in defuult shall be lable to & default fine.

For the purposes of this subsection the expression "officer” shall include any person in
accordance with whose directions or instructions the directors of the company are sccustomed
toact.

132.(1) Subject 1o the provisions of this Act, there shall be annexed to the annual return:-

(1) & written copy, certified both by a director and by the seeretary of the
company 1o be a true copy, of every balance sheet laid before the company
in general meeting during the period 1o which the retum refates (including
every document required by law to be annexed to the balance sheet): and

(b) acopy, certified as aforesaid, of the report of the auditors on, and of the
report of the directors accompanying. each such balunce sheet:
and where any such balance sheet or document required by law to be
annexed thereto is in any language other than English or Kiswahili. there
shall be annexed to that balance sheet a translation in English or Kiswahili
of the balance sheet or document cestified in the prescribed mannerto bea
correct translation.
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(2) Ifany such balance sheet s aforesaid or document required by law 1o be annexed
thereto did not comply with the requirements of the law as in force at the date of the audit
with respect to the form of balance sheets or documents aforesaicl, as the case may be, there
shall be made such additions 1o and corrections in the copy as would have been required 1o
be made in the balance sheet or document in order to make it comply with the said
requirements, and the fact that the copy has been so amended shall be stated thereon.

(3) Ifacompany fiils to comply with this section, the company and every officer of
the company who is in default shall be liable to a defiult fine,

For the purposes of this subsection, the expression "officer” shall include any person in
accondance with whose dinsctions or instructions the directors of the company are accustomed
to act.

133, A private company shall send with the annual return required by section 129a
certificate signed both by a director and by the secretary of the company that the company
has not, since the date of the last retum, or, in the case of a first retum, since the date of the
incorporation of the company, issued any invitation 10 the public 1o subscribe for any shares
or debentures of the company, and, where the annual retum discloses the fact that the number
of members of the company exceeds fifty, also a certificate so signed that the excess consists
wholly of persons who under section 30( 1 )(b) are not to be included in reckoning the number
of fifty.

134.(1) A private company shall be exempted from reguirements imposed by section
133 if, butonly if-

(a) theconditions mentioned in the next following subsection are satisfied at the
date of the return and have been satisfied at all times since the company's
registration; and

(b) there is sent with the retumn a certificate, signed by the persons signing the
certificates required to be so sent under section 133, that to the best of their
knowledge and belief the said conditions are and have been satisfied as
aforesaid.

Provided that if at any time it is shown that the said conditions are then satisfied in the case of
any private company, the Registrar may on the application of the company's directors direct
that, in relation to any subsequent annual retums of the company, it shall not be necessary for
the said conditions to have been satisfied before that time, and the certificates sent with those
retums shall in that event relate only to the period since that time.

(2) The said conditions are:-

() that the conditions contained in the Regulations are satisfied i to the person
interested in the company’s shares and debentures; and

67



Mectings and
Proceedings

Statutory meeting

and statutory
report.

(b)  that the number of persons holding debentures of the company is not more
than fifty (joint holders being treated as a single person); and

(¢) thatnobody corporate is 4 director of the company and neither the company
nor any of the directors is party or privy to any arrangement wherceby the
policy of the company is capable of being determined by persons other than
the directors, members and debenture holders or trustees for debenture
holders.

(3) Any reference in this Act to an exempt private company shall be construed as
referring to a company with respect to which the conditions mentioned in subsection (2) are
satisfied and have been satisfied at all times since the company’s registration or since the
giving by the Registrar of a direction under the proviso to subsection (1),

135.(1) Every company limited by shares and every company limited by guarantee and
having a share capital shall, within a period of not less than one moath nior more than three
months from the date at which the company is entitled to commence business, hold a general
mecting of the members of the company, which shall be called "the ststutory meeting”,

(2) The directors shall, at least fourteen days before the day on which the meeting is
held, forward a report (in this Act referred to as "the statutory repont”) to every member of
the company:

Pravided that if the statutory report is forwarded later than is required by this
subsection, it shall, notwithstanding that fict, be deemed to have been duly forwarded if it is
soagreed by all the members éntitled to attend and vote at the meeting.

(3) The statutory report shall be centified by not less than two directors of the company
and shall state:-

(4) the total number of shares allotted, distinguishing shares allotted as fully or
pmlym[dupo(’mwiscthminmwsmhginmcascorﬂmmnly
paid up the extent to which they are so paid up, and in either case the
considerstion for which they have been allotted;

(b) the total amount of cash received by the company in respect of all the shares
allotted, distinguished as aforesaid:

(€} anabstract of the receipts of the company and of the payments made there
out, up to adate 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 there out, and particulars conceming
the balance remaining in hand, and an account or estimate of the peeliminary
expenses of the company;
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(d) the names, addresses and descriptions of the directors, auditors, ifany,
munagers, if any, and secretary of the company; and

(¢) the particulars of any contract the modification of' which s to be submitted to
the mesting for its approval, wogether with the particulars of the modification
or propased modification.

(4) The staruory report shall so fir as it refates to the shares allotted by the company,
#nd to the cash received in respect of such shares, 1o the receipts and payments of the
company on capital account, be certified as correct by the auditors, ifany, of the company.

(5) The directors shall cause a copy of the statutory report, certified as required by
this section to be defivered 10 the Registrur for registration forthwith after the sending thereaf
10 the members of the company.

(6) The directors shall cause a list showing the names, descriptions and addresses
‘of the members of the company, and the number of'shares held by them respectively, 1o be
produced at the commencement of the meeting and to remain open and accessible to any
member of the company duning the continuance of the meeting.

(7) The members of the company present ut 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 notice has not
been given in accordance with the articles maybe passed.

(8) The meeting may adjourn from time 1o time, and a1 any adjourned meeting any
resolution of which notice has been given in sccordance with the articles, cither before or
subsequently to the former meeting, may be passed, and the adjourned meeting shall have
the same pawers as an original meeting,

(9) Inthe event of any defisult in complying with the pravisions of this section, every
director of the company who is knowingly and wilfully guilty of the default or, in the case of
defuult by the company. every officer of the company who is in default shall be Hable toa
fine.

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

136.(1) Every company shall in each year hold a general meeting as its annual general
meeting in addition 1o any other meetings in that year, and shall specify the meeting as such in
the notices calling it; and not more than fifieen months shall elapse between the date of one
annual general meeting of s company and that of the next,

Provided that, so long as a company holds its first annual general meeting within cighteen
months of its incorporation, it need not hold it in the yesr of its incorporation or in the
following year.
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(2) If default is made in holding a meeting of the company in accordance with
subsection (1), the Registrar may. on the application of any member of the company, call, or
direct the calling of, a general meeting ofthe company and give such ancillary or consequential
directions as the Registrar thinks expedient, including directions modifving or supplementing,
in relation to the calling, holding and conducting of the meeting. the operation of the company's
articles: and the directions that may be given under this subsection include a direction that
one member of the company present in person or by proxy shall be deemed to coastitute »
meeting.

(3) A general meeting held in pursuance of subsection (2) shall, subject 10 any
directions of the Registrar, be deemed to be an annual general meeting of the company but,
where a meeting so held is not held in the year in which the default in holding the company’s
annual general meeting occurred, the meeting so held shall not be treated as the annual
general meeting for the vear in which it is beld unless at that meeting the company resolves
that it shall be so treated.

(4) Where a company resolves that # meeting shall be so treated, a copy of the
resolution shall, within fificen days afier the passing thereof, be forwarded to the Registrar
and recorded by him,

(5) If detuult is made in holding & meeting of the company in accordance with
subsection (1), orin complying with any directions of the Registrar under subsection (2), the
company and every officer of the company who is in default shall be liable to a fine and if
default is made in complying with subsection (4) the company and every officer of the company
wha is in defisult shall be lable to s default fine.

137.(1) The directors of'a company, notwithstanding anything in its articles, shall, on the
requisition of members of the company holding at the date of the deposit of the requisition
not less than one-tenth 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, or, in the case of 8
company not having a share capital, members of the company representing not less than
one-tenth of the total voting rights of all the members having at the said date a right to vote at

genenl meetings of the company, forthwith proceed duly 1o convene an extrasordinary general
meeting of the company.

(2) The requisition must state the objects of the meeting, and must be signed by the
requisitionists and deposited at the registered office of the company, and may consist of
several documents in like form each signed by one or mare requisitionists,

(3) If the directors do not within twenty one days from the date of the deposit of the
requisition proceed duly to convene a meeting, the requisitionists, orany of them representing
more than ane halfof the total voting rights of all of them may themselves convene s meeting.
but any meeting so convened shall not he held after the expiration of three months from the
said date,
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(4) A meeting convened under this section by the requisitionists shall be convened in
the same manner, as nearly as possible, as that in which meetings are to be convened by
directors.

(5) Any reasonable expenses incurred by the requisitionists by reasans of the failure of
the directors duly to convene a meeting shall be repaid 10 the requisitionists by the company,
and any sum 50 repaid shall be retained by the company out of any sums due or 1o become
due from the company by ways of fees or other remunemation in respect of their services to
such of the directors as were in default.

(6) For the purposes of this section the directors shall, in the case of a meeting at
which 4 resolution is 10 be proposed as a special resolution, be deemed not to have duly
convened the meeting if they do not give such notice thereof as is required by section 146,

138.(1) Any provision of a company's articles shall be void in so far as it provides foe the
calling of a meeting of the company (other than an adjourned meeting) by a shorter notice
than:

(a) inthe case of the annual general meeting. twenty one days' notice in writing:
and

(b) inthe case of a meeting other than an annual general meeting or a meeting for
the passing of a special resolution, fourteen days' notice in writing in the case
of a company other than an unlimited company and seven days’ notice in
writing in the case ofan unlimited company,

(2) Save in so far as the articles of'a company make other provision in that behalf
{not being a provision avoided by subsection (1) in 2 meeting of the company (other than an
adjourned meeting) may be called:-

(a) inthe caseof the snnual general meeting, by twenty one day notice in writing;
and

{b) inthe case of'ameeting other than an annual general meeting orameeting for
the passing of a special reselution, by fourteen days' notice in writing in the
case of a company other than an unlimited company and by seven days’
natice in writing in the case of an unlimited company.

(3) A meeting of a company shall, notwithstanding that it is called by shorter notice
than that specificd in subsection (2) or in the company’s articles, as the case may be, be
deemed to have been duly called ifitissoagreed:-

(a) in the case of a meeting called as the annual general meeting, by all the
members entitled 1o attend and vote thereat; and
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(b) inthe case of any other mecting, by a majority in number of the members
having a right to attend and vote at the meeting, being a majority together
holding not less than ninety five per centum in nominal value of the shares
giving a right to attend and vote at the meeting, or, in the case of s company
not having a share capital, together, representing not less than ninety five per
centum of the total voting rights at that meeting of all the members,

139. The following provisions shall have effectin so firr as the articles of the company

provisions a5 10 4o, not make other provision in that behalf:-

meetings and
Vouws.

Power of cours w
order mestings,

(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
Aand for the purpose of this paragraph the expression "Table A” means that
Table s for the time being in foree;

(b) two or more members holding not less than one-tenth of the issued share
capital or, if the company has not & share capital, not less than five per
centum in number of the members of the company may call a meeting.

(¢) inthecase of'a private company two members, and in the case ofany other
company three members, personally present shall be a quonum;

(d) any member elected by the members present at s meeting may be a chainman
thereof;

(€) inthe case of a company originally having a share capital, every member
shall have one voe in respect of cach share or stock held by him, and in any
other case every member shall have one vote.

140.41) lrformymnkisimpa:ﬁeablcmullnmingofampmyhmyma
in which meetings of that company may be called, or toconduct the meeting of the company
inmanner prescribed by the articles or this Act. the court may, either of its own motion or on
meapplimtionofanydimlorofmempunyorofmymcmberofthecanpmywhos\uuld
be entitled to vote at the meeting, order a meeting of the company to be called, held and
omduudinsthmasmcmmﬂﬂduﬁ;mdwfnmmywdmdcrismndcmygiw
such ancillary or consequential directions as it thinks expedient; and the directions that may
be given under this subsection include a direction that one member of the company present
in person or by proxy shall be deemed 1o constitute a meeting,

(2) Any meeting called, held and conducted in accordance with an order under
subsection (1) shall fa’allpm‘posabcdeanedlobeamecﬁngofmecompanyduly called,
held and conducted.

141.(1) Any member of n company entitled to sttend snd vote at 4 meeting of the
company shall be entitled to appoint another person (whether a member or not) as his proxy
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to attend and vote instead ofhim, and a proxy appointed 1o attend and vote instead of a
member of a private company shall also have the same right as the member to speak at the
meeting:

Provided that, unless the anticles otherwise provide:-

(a) this subsection shall not apply in the case of a company not having a share
capital: and

(b) amemberofa private company shall not be entitled to appoint more than
one proxy to attend on the same occasion: and

(€) aproxy shall not be entitled 1 vote except on a poll.

(2) In every notice calling a meeting of a company having & share capital there shall
appear with reasonable prominence a statement that o member entitled to attend and vote is
entitled to appoint a proxy or, where that is allowed, one or more proxies 1o attend and vote
instead of him, and that a proxy needs not be amember; and if default is made in complying
with this subsection as respects any meeting, every officer of the company who is in defiult
shall be liable to a fine.

(3) Any provision corained in & company's articles shall be void in so faras it would
have the effect of requiring the instrument appointing & proxy, or any other document necessiry
to show the validity of or otherwise relating to the appointment of a proxy, to be received by
the company or any other person more than forty eight hours before a meeting or adjourned
meeting in order that the appointment may be effective thereat.

(4) If for the purpose of any meeting of a company invitations to appoint a5 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, every officer of the company who knowingly and wilfully suthorizes or
permits issue as aforesaid shall be linble to a fine,

Provided that an officer shall not be liable under this subsection by regson only of
the issue to a member at his request in writing of a form of appointment naming the proxy or
of alist of persons willing 1o et as proxy if the form or list is available on request in writing
10 every member entitled to vote at the meeting by proxy.

(5) This seetion shall spply to meetings of any class of members of a company as it
applies 1o general meeting of the company,

142.(1) Any provision contained in a company’s article shall be void in so fir as it
would have the effect either:-
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(a) ofexcluding the right to demund a poll it s general meeting on any question
other than the election of the chairman of the meeting or the adjournment of
the mecting, or

(b) of making ineffective a demand for a poll on any such question which is

(i) by not less than five members having the right to vote at the meeting; or

{ii) byamember or members representing not less than one tenth of the
total voting 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 a
right to vote at the meeting, being shares on which an aggregate sum
has been paid up equal to not less than one tenth of the total sum paid
upan all the shares conferring that right.

(2) The instrument appointing & proxy o vote at a meeting of a company shall be
deemed also to confer authority 1o demand or join in demanding a poll. and for the purposes
of subsection (1) a demand by a person as proxy for a member shall be the same as a
demand by the member.

Voting on a poll, 143. On a poll taken at s meeting of a company or a meeting of any class of members of
4 company, a member entitled to more than one vote need not, if he votes, use all his votes
or cast, and the votes he uses in the same way,

epresentation 144.(1) A corporation, whether a company within the mesning of this Act or not, may:-

of comporations st

meetings of (a) Ifitisa member of another corporation, being & company within the meaning

compenies and of of this Act, by resolution of its directors or other governing body authorize

croditors. such person as it thinks fit to act as its representative at any meeting of the
company oratany meeting ofany class of members of the compiny;

(b) Ifitisacreditor (including a holder of debentures) 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 sct as its
representative at any meeting of any creditors of the company held in
pursuance of this Act or of any rules made thereunder, or in 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 powers on
behalf of the corporation which the represents as that corporation could exercise if it were
an individual shareholder. creditor or holder of debentures of that other company.
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Circulation of 145.(1) Subject to the following provisions of this section it shall be the duty of n
memmbers’ company, on the requisition in writing of such number of members as is hereinafter specified
resalitions, €. and (unless the company otherwise resolves) at the expense of the requisitionists:-

(@) Togiveto members of the company entitled to receive notice of the next
annual general meeting notice ofany resolution which may properly be mioved
and is intended to be moved at that meeting;

(h) Tocirculate to members entitled to have notice of any gencral meeting sent
10 them any statement of not more than one thousand wards with respect to
the matter referred 1o in any proposed resolution or the business to be dealt
with that meeting.

(2) The number of members necessary for a requisition under subsection (1) shall be:-

(a) any number ofmembers representing not less than one twentieth of the total
vating rights of all the members having at the date of the requisition a right to
vote at the meeting to which the requisition relates; or

(b) not less than one hurkired members holding shares in the company on which
there has been paid up an average sum, per member, of not less than two
thousand shillings.

(3) Notice of any such resolution shall be given, and any such statement shall be
circulated, to members of the company entitled 1o have notice, of the meeting sent to them
by serving acopy of the resolution or statemient on each such member in any manner permitted
for service of notice or the meeting, and natice of any such resolution 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, in the same manner and, so far as practicable for it 1o be served or given
at that time, it shall be served or given as soon as practicable thereafier.

(4) Acompany shall not be bound under this section to give natice of any resolution
orto circulate any stutement unless:-

(a) acopy ofthe requisition signed by the requisitionists (or two or more copies
which between them contain the signatures of all the requisitionists) is
deposited at the registered office of the company:-

(i) inthe case of a requisition requiring notice of a resolution, not less
than six weeks before the meeting: and

(i) inthe case of any other requisition, not less than one week before the
meeting; and
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(b) there is deposited or tendered with the nequisition a sum reasonably sufficient
1o mect the company’s expenses in giving effect thereto;

Provided that if; after & copy of a requisition requiring notice of a resolution has been deposited
at the registered office of the company, an annual general meeting is called for a date six
weeks or less after the copy has been deposited, the copy though not deposited within the
time required by this subsection shall be deemed to have been property deposited for the
purposes thercof.

(5) The company shall also not be bound under this section to circulate any statement
if, on the application either of the company ar of any other person who claims to be aggricved,
the court is sutisfied that the rights conferred by this section are being abused 1o 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 requisitionists,
notwithstanding that they are not parties 1o the applications,

(6) Notwithstanding anything in the company’s articles, the business which may be
dealt with at an annual generul meeting shall include any resolution of which notice is given in
accordance with this section, and for the purposes of this subsection notice shall be deemed
to have been so given notwithstanding the nccidental omisslon, in giving it. of one or more
members

(7) In the event of any default in complying with the provisions of this section, every
officer of the company who is in defisult shall be liable (o a fine.

146.(1) Aresolution shall be an extra-ordinary resolution when it hus been passed by s
majority of not less thun three-fourths of such members as, being entitled so to do, vote in
person, or where proxies are allowed, by proxy, at a general meeting of which notice specifying
the intention 1o propose the resolution as an extraordinary resolution has been duly given.

(2) a resolution shall be a special resolution when it has been passed by such a
majority as is required for the passing of an extraordinary resolution and at a generl meeting
ofwhichnot kess than twenty one days' notice, specifying the intention to propose the resolution
asa special resolution, has been duly given;

Provided that. if it is so agreed by a majority in number of the members having the right to
attend and vote at any such meeting, being a mujority together holding not less than ninety
five per centum in nominal value of the shares giving that right, or, in the case of a company
not having a share capital, together representing not less than ninety-five per centum of the
total voting rights at that meeting of all the members, a resolution may be proposed and
passed as a special resolution at a meeting of which less than twenty one dayy’ notice has
been given,
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(3) Atany meeting at which an extra-ordinary resolution or a special resolution is
submitted to be passed, a declaration of the chairman that the resolution is carried shall,
unlessa poll is demanded, be conclusive evidence of the fact without proofof the number or
proportion of the votes recorded in fisvour of or against the resolution.

(4) Incomputing the majority on 4 poll demanded on the question that an extra-
ordinary resolution or 4 special resolution be passed, reference shall be had to the number of
votes cast for and against the resolution.

(3) For the purpose of this section, notice of 2 meeting shall be deemed to be duly
given and the meeting to be duly held when the notice is given and the meeting held in manner
provided by this Act or the anticles.

147, Whereby any provision hereafter contained in this Act special notice is required of
aresolution, the resolution shall not be effective unless notice of the intention to moye it has
been given to the company not less than twenty cight days before the meeting at which it is
moved, and the company shall give its members notice of any such resolution at the same
time and in the ssme manner as it gives notice of the meeting, or if that i not practicable, shall
give them natice thereof in any other mode allowed by the articles, not less than twenty ane
days before the meeting.

Provided that if, after notice of the intention to move such a resolution has been given to the
company, 3 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
10 have been properly given for the purposes thereof.

148.(1) A printed copy of every resolution or agreement to which this section applies
shall, within thirty days after the passing or making thereof, be forwarded to the Registrar
and recorded by him:

Provided that an exempt private company need not forward a printed copy of any such
resolution or agreement if instead it forwards to the Registrar a copy on some other form
approved by him.

(2) Where articles huve been registered, a copy of every such resolution or agreement
for the time being in force shall be embodied in or annexed 10 every copy of the articles
issued afier the pussing of the resolution or the making of the agreement.

(3) Where articles have not been registered, a printed copy of every such resolution
or agreement shall be forwarded to any member at his request on pavment such sum as
prescribed under the Regulations.
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(4) This section shall apply to:-
(a) specinl resolutions:
(b) extmsordinary resolutions;

(¢} resolutions which have been agreed to by all the members of a company,
but which, if' not so ngreed to, would not have been effective for their
purpose unless, as the case may be, they had been passed as special
resolutions or as extraordinary resolutions;

(d) resolutions or agreements which have been agreed to by all the members
of some class of sharcholders but which, if not so agreed to, would not
have been effective for their purpose unless they had been passed by some
particular majority or otherwise in some particular manner, and all
resolutions or agreements which effectively bind all the members of any
class of sharcholders though not agreed 10 by all those members;

(e) resolutions requiring acompany 1o be wound up voluntarily, passed under
the provisions of the Insolvency Act.

(5) Ifa company fails 10 comply with subsection (1), the company and every officer
ofthe company who is in default shall be liable 1o i default fine.

(6) 1 company fails to comply with subsection (2) or subsection (3), the company
and every officer of the company who is in default shall be liable to a fine for each copy in
respect of which default is made.

(7) For the purposes of subsections {5) and (6), a liquidator of the company shall be
deemed to be an officer of the company,

149. Where a resolution is passed at an adjourned meeting ofi-
(@) scompany;
(b) the holders ofany class of shares in a company;
(¢) thedirectors of a company,

the resolution: shall for all purposes be treated as having been passed on the
date on which it was in fact passed, and shall not be deemed to have been
passed on any carlier date,

150.(1) Anything which in the case of 4 company may be done:-
(1) by resolution of the company in general meeting: or
(b) by resolution ofa meeting of any class of members of the company;
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(¢) without a meeting and without any previous notice being required, by
resolution in writing signed by oron behalf of all the members of the company
who at the date of the resolution would be entitled to attend and vote at such
meeting:

Provided that nothing in this section shall apply 1o a resolution passed under section 197(1)
removing a director before the expiry of his period of office or a resolution under section
167 (7) removing an auditor before the expiry of his term of office.

(2) The signature need not be on a single document provided each is on a document
which sccurately states the terms of the resolution.

ISL(1) Every company shall cause minutes of all proceedings of general meetingsall
proceedings at meetings of its directors and where there are managers, all proceedings at
meetings of its managers to be entered in books kept for that purpose.

(2) Any such minute if purporting 10 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 have been made in accordance with the provisions of this section
of the proceedings at any general meeting of the company or meeting of directors or managers,
then until the contrary is proved, the meeting shall be deemed to have been duly held and
convened, and all proceedings had thereat to have been duly had, and all appointments of
directors, managers or liquidators shall be deemed to be valid.

(4) Ifa company fails to comply with subsection (| ) the company and every officer of
the company who is in default shall be lishle to a default fine.

152.(1) The books containing the minutes of proceedings of any general mecting of a
company shall be kept at the registered office of the company and shall during business
hmm(sﬁeamamhmblcmiﬁiomasﬂwwmmybyiﬁuﬁdwaingaw
meeting impose, so that not less than two hours in esch day be allowed for inspection) be
open 1o the inspection of any member without charge.

(2) Any member shall be entitled to be fumished within seven days afier he has made
arequest in that behalf'1o the company with a copy of any such minutes zs aforesald at such
sum as preseribed under Regulations,

(3) Ifany inspection required under this section is refused or if any copy required
under this section is not sent within the proper time, the company and every officer of the
company who ks in default shall be fiable in respect of each offence to a fine.

(4) In the case of any such refusal or default, the court may by order compel an

hnmaﬁmhspmﬁmofmcboduhmofmptmcodingsofgmaﬂmwhpwdm
that the copies required shall be sent to the persons requiring them.
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153.(1) Every company shall keep or cause to be kept in English or Kiswashili proper
books of account with respect toz-

(@) all sumsof money received and expended by the company and the matters
inrespect of which the recelpt and expenditure takes place;

(b) allsales and purchases of goods and services by the company;
(¢) theassets and liabilities of the compuny.,

(2) For the purposes of the foregoing subsection, proper books of sccount shall not
be deemed to be kept with respect to the matters aforesaid i there are not kept such books
&s are pecessary to give a true and fair view of the state of the company's affairs and to
explain its transactions,

(3) The books of account shall be kept at the registered office of the company or at
such other place as the directors think fit. and shall at all times be open to inspection by the
directors.

Provided that if books of account are kepi at a place outside Zanzibar there shall be
sent 10 and kept at a place in Zanzibar and be at all times open to inspection by the directors
such accounts and retums with respect to the business dealt with in the books of account so
kept as will disclose with reasonable sccuracy the financial position of that business at intervals
not exceeding six months and will enable to be prepared in accordance with this Act the
company's balance sheet, its profit and loss account or income and expenditure account,
and any document annexed to any of those document giving information which is required by
this Act and is thereby allowed to be so given.

(4) Ifany person being a director of a company fails to take all reasonable steps o
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 thereunder, he shall, in respect of
cach offence, be liable on conviction to imprisonment for a term not exceeding six months ar
to a fine not exceeding three hundred thousand shillings.

Provided that:-

(a) inany proceedings against a person in respect of an offence under this section
consisting of a faifure 1o take reasonable steps 1 secure compliance by the
company with the requirements of this section, it shall be a defence to prove
that he had reasonable ground 1o believe and did belieye that a competent
and refinble person was charged with the duty of seeing that those requirements
were complied with and was in & position to discharge that duty: and

(b) & person shall not be sentenced to imprisonment for such an offence unless,
in the opinion of the court dealing with the case, the offence was committed
wilfuadly,
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Accounting 154.(1) Acompany's first sccounting period shull be the period of not less than six
5:** Profitand months, but not more than eighteen months, beginning with date of incorporation. lts
"ASCOUl o bsequent accounting period shall be successive periods of twelve months beginning

Shoa ™ immedisielyfler theend of previous accounting period,

(2) The directors of every company shall prepare individual sccounts in cach
accounting period and in every calendar year lay before the company in general meeting a
profitand loss account or, in the case of a company not trading for profit, an income and
expenditure account fwﬂnpcﬁod,inﬂwmofmeﬁvslmdmmchwamionof
the company, and, in any other case, since the preceding account, made up 1o a date not
carlier than the date of the meeting by more than nine months, or, in the case of'a company
carrying on business or having interests abroad, by more than twelve months:

Provided that the Registrar, if for any special reason he thinks fit so to do, may. in
the case of any company, extend the period of eighteen months aforesaid, and in the case of
any company and with respect 10 any year extend the periods of nine and twelve manths
aforesaid.

(S)Thedimcmmullcamembemndeominﬂ'crycnlmdar)w.mdw!xIaid
belore the company in general meeting. 4 balance sheet as at the date to which the profitand
lmmmmﬂwinmewupa\dhmuwnuulhemmybc. is made up.

(4) ITany person being 4 dircetor of a company fails to take all reasonable steps 1o
comply with the provisions of this section, he shall, in respect of each offence, be fiable to
conviction to imprisonment of @ term not exceeding six months or toa fine not exceeding
three hundred thousand shillings.

Provide that:-

(a) inany proceedings against a person in respect of an offence under this section
itshall be a defence to prove that he had reasonable ground to believe and
did believe that a competent and reliable person was charged with the duty
afsecing that the provisions of this section were complied with and was in a
position to discharge that duty; and

(b) a person shall not be sentenced to imprisonment for such an offence unless.
in the opinion of the court dealing with the case, the offence was committed
wilfully.

General provision 155, (1) Every balance sheet of s compuny shall give a true and fair view of the state of
85 1o ontents  affairs of the company as at the end of its finuncial year. snd every profit and loss account of

undrom:wf acompany shall givea true and fair view of the profit or loss of the company for the financial
aeRamm year,



(2) A company’s balance sheet and profit and loss sccount shall comply with the
requircments of the Regulations made under this Act, so far as applicable thereto.

(3) Saveas expressly provided in the following provisions of this section o in Part 111
of the said Seventh Schedule, the requirement of subsections (2) and the said Regulations
shall be without prejudice either 1o the general requirements of subsection (1) of this section
or to any other requirements of this Act.

(4) The Registrar 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 1o the matters to be
stated in a company’s bakunce sheet or profit and loss account (except the requirements of
subsection( 1) for the purpose of adopting them to the circumstances of the company.

(5) Subsections (1) and (2) shall not apply to a company’s profit ind loss account ifs-
(u)  the company has subsidiaries; and

(b)  the profitand loss account s framed as a consolidated profit and loss account
dealing with all orany of the company’s subsidiaries as well as the company:
and

(c) complies with the requirements of this Act relating to consolidated profit and
loss sccounts; and

(d) shows how much of the consolidated profit or loss for the financial vear is
dealt with in the accounts of the company.

(6) [fany person being adirector of a company fails to take all reasonable steps to
securc compliance s respects any accounts 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 1o
be stated in accounts, he shall, in respect of each offence, be liable on conviction to
imprisonment for a term not exceeding six months or 1o a fine not exceeding three hundred
thousand shillings.

Provided that:-

() inany proceedings against a person in respect of an offence under this section,
it shall be a defence to prove that he had reasonable ground to believe and
did believe that a competent and reliable person was charged with the duty
of secing that the said provisions or the said other requirements, s the case
may be, were complied with and was in a position to discharge that duty:
and

(b) aperson shall not be sentenced o imprisonment or any such offence unless,
in the opinion of the court dealing with the case, the offence was committed
wilfully.
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(7) Far the purposes of this section and the following provisions of this Act, except
where the context otherwise reguires:-
(1) anyreference 1o a balance sheet or profitand loss account shall include any

nates thereon or document annexed thereto giving information which is
required by this Act and is thereby allowed to be so given; and

(b) any reference to o profit and loss necount shall be taken, in the case afa
company not trading for profit, as referring to its income and expenditure
account, and references to profit or to loss and, if the company has
subsidiaries, references to a consolidated profit and loss account shall be
construed accordingly.

ooy 186.(1) Where at the end of its financial year s company has subsidiaries, accounts ar

before holding  Statements (in this Act referred 10 as "group accounts” dealing as hereinafier mentioned with

company, 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):-
(a)  group accounts shall not be required where the company is at the end of
its financial year the wholly owned subsidiary of another body corporate
incorporated in Zanzibar; and

(b) group accounts need not deal with a subsidiary of the company if the
company’s directors are of opinion that:-

(i) itisimpracticable, or would be of no real value to members of the
cormpany, in view of the insignificant amounts involved, or would involve
expense or delay out of proportion 1o the value to members of the
company; or

(iiy the result would be misleading, or harmful to the business of the
company or any of its subsidiaries; or

(iii) the business of the holding company and that of the subsidiary are so
different thut they cannot reasonably be treuted as a single undertaking:

and, if the directors are of such an opinion about cach of the company's
subsidiaries. group sccounts shall not be required,

Provided that the approval of the Registrar 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 between the business of the holding company and that of the subsidiary.
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(3) If'any person being a director of a company fiils to take all reasonable steps to
secure compliance #s respects the company with the provisions of this section, he shall, in
respect of each offence, be liable on conviction 1o imprisonment for a term not exceeding six
months or to a fine not exceeding three hundred thousand shillings:

Provided that:-

(8) inany proceedings against a person in respect of an offence under this section,
it shall be a defence 10 prove that he had reasonable ground to believe and
did believe that a competent and relinble person was charged with the dury
of seeing that the requirements of this section were complied with and was in

aposition to discharge that duty: and

(b} aperson shall not be sentenced to imprisonment for an offence under this
section unless, in the opinion of the court dealing with the case, the offence
was committed wilfully,

(4) For the purposes of this section & body corporate shall be deemed to be the
wholly-owned subsidiary of another if it has no members except that other and that other’s
wholly-owned subsidiarics and its or their nominees.

Formof group 157.(1) Subject to subsection {2), the group accounts lnid before a holding company
ORGP, shall be consolidated accounts comprising;-

(a) aconsolidated balance sheet dealing with the state of affairs of the company
and all the subsidiaries to be dealt with in group accounts;

(b) aconsolidated profit and loss account dealing with the profitor loss of the
campany and those subsidiaries.

(2) Ifthe company’s directors are of opinian that it is better for the purpose:-

(a) ofpresenting the same or equivalent information about the state of affairs
and profit or loss of the company 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 prepared in a form other than that required by
subsection (1), and in particular may consist of more than one set of
consolidated accounts dealing respectively with the company and one group
of subsidiaries and 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 those forms.
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(3) The group accounts may be wholly or pantly incorporated in the company’s
own balance sheet and profit and loss account.

158.(1) The group accounts laid beforea company shall give a true and fair view of the
state of affuirs and profit or loss of the company and the subsidiarics dealt with thereby as a
whole, so far as concerns members of the company.

(2) Where the financial year of a subsidiary does not coincide with that of the
holding company, the group accounts shall, unless the Registrar on the application or with
the consent of the holding company’s directors otherwise direct, deal with the subsidiary's
state of affairs ns at the end of its financial year ending with or last before that of the holding
company, and with the subsidiary’s profit or loss for that financial year,

(3) Without prejudice to subsection (1), the group accounts, if prepared as
consolidated accounts, shall comply with the requirements of the Regulations made under
this Act, so far as applicable thercto, and if not 50 prepared shall give the same or equivalent
information:

Provided that the Registrar may, on the application or with the consent of a company’s
directors, modify the suid requirements in relation to that company for the purpose of adapting
them to the circumstances of the company,

159.(1) A holding company's directors shall secure that except whese in their opinion
there are good reasons against it the financial year of each of its subsidiaries shall coincide
with the compuny’s own financial year.

(2) Where itappears to the Registrar desirable for a holding company or a holding
company's subsidiary to extend its financial year so that the subsidiary’s financial year may
end with that of the holding company, and for that purpose to postpone the submission of the
relevant sccounts 1o a general meeting from one caiendar to the next, the Registrar may on
the application or, with the consent of the directors of the company whose financial year isto
be extended direct that, in the case of that company, the submission of accounts (o a generl
meeting, the holding of an annual generl meeting or the making of an annual retum shall not
be required in the earlier of the said calendor years.

160.(1) For the purposes of this Act, a company shall, subject to the provisions of
subsection (3}, be deemed to be a subsidiary of another ifi-
(a) thatother cither:-
(i) isamemberol'it and controls the composition of its board of disectors:
ar
(i)  bolds more than half in nominal value of its equity share capital; or

(b} the first-mentioned company is a subsidiary of any company which is that
other’s subsidiary.



(2) For the purposes of the foregoing subsection, the composition of a company’s
board of directors shall be deemed to be controlled by another company if, but only if, that
other company by the exercise of some power exercisable by it without the consent or
concurrence of any other person can appoint or remove the holders of all or amajority of the
directorship: but for the purposes of this provision that other company shall be deemed to
have power to appoint 10 a directorship with respect to which any of the following conditions
is satisfied, that is to say:-

(a)

(b)

©)

that a person cannot be appointed thereto without the exercise in his favour
by that other company of such a power as aforesaid; or

that a person’s appointment thereto follows necessarily from his appointment
as director of that other company: or

that the directorship is held by that other company itselfor by a subsidiary of
it

(3) In determining whether one company is a subsidiary of another:-

()

(b)

(c)

)

any shares held or power exercisable by that other in a fiduciary capacity
shall be treated as not held or excrcisable by it;

subject to the two following paragraphs, any shares held or power
exercisable:-

(i) by any person as a nominee for that other (except where that ather is
concened only in a fiduciary capacity); or

(@ by or bya nominee for. a subsidiary of that other, not being a subsidinry
which is concerned only in a fiduciary capacity; shall be treated as
heid or exercisable by that other;

any shares held or power exercisible by any person by virtue of the provisions
of any debentures of the first mentioned company or of a trust deed for
securing any issue of such debentures shall be disregarded;

any shares held or power 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
ofthat 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) For the purposes of this Act, a company shall be deemed to be another's holding
company if; but only if, that other is its subsidiary,
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(5) Inthis section the expression "company” includes anybody corporate, and the
expression "equity share capital” means, in relation to a company, its issued share capital
excluding any part thereof which, neither as respects dividends nor s respects capital, carries
any right to participate beyond a specified smount in a distribution,

161.(1) Every balance sheet of a company shall be signed oh behalfof the Board by two
directors of the company, or, if there is only one director, by that director.

(2) In case of a banking company the balance sheet must be signed by the Secretary
or Manager, ifany, and where there are more than three directors of the company by at least
three of those directors, and where there are not more than three directors by all the directors.

(3) When the total number of directors of the compuny for the time being in Zanzibar
i5 less than the number of directors whose signatures are required by this section, the balance
sheet shall be signed by all the directors for the time being in Zanzibar or, i there is only one
director for the time being in Zanzibar, by such director, but in any such case there shall be
subjoined 10 the balance sheet a statement signed by such directors or director explaining
the reason for non-compliance with the provisions of this section,

(4) Ifany copy of a balance sheet which has not been signed as required by this
section is issued, circulated or published, the company and every officer of the company
who is in defanlt shall be liable toa fine.

162.(1) The profit and loss account and, so far as not incorporated in the balance sheet
or profitand loss account, sny group sccounts laid before the company in general meeting,
shall be annexed to the balance sheet and the auditors' report shall be attached thereto.

(2} Any accounts so annexed shall be approved by the board of directors before
the balance sheet is signed on their behalf,

(3) If any copy of'a balance sheet is issued, circulated or published without having
annexed thereto a copy of the profit and loss account or any group sccounts required by this
section o be, so annexed, or without having attached thereto a copy of the auditors' report,
the company and every officer of the company who is in default shall be Hable to n fine.

163,(1) There shall be attached to every balance sheet laid before a company in general
meeting a report by the directors with respect to the state of the company’s affairs, the
amount, ifany, which they recommend should be paid by way of dividend, and the amount,
ifany, which they propose to carry 1o reserves within the meaning of the Regulations made
under this Act.

(2) The said report shall deal, so faras 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 company's subsidiaries, or in the
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ciasses ofbusiness in which the company has an interest, whether as member of another
company or otherwise.

(3) fany person being adirector of a company fails to take all reasonable steps to
comply with the provisions of subsection (1), he shall in respect of each offence, be liable an
conviction 1o imprisonment for a term not exceeding six months or 1o a fine not exceeding
three hundred thousand shillings,

Provided that:-

(a) inany proceedings against 4 person in respect of in offence under subsection
(1), it shall be a defence to prove that he had reasonable ground to believe
and did believe that a competent and reliable person was charged with the
duty of seeing that the provisions of that subsection were complied with and
was ina position to discharge that duty; and

(b) & person shall not be Hable to be sentenced to imprisonment for such an
offence unless, in the opinion of the court dealing with the case, the offence
was committed wilfully,

164.(1) Acopy of every balance sheet. including every document required by law to be
annexed thereto, which is to be laid before a company in general meeting, together witha
copy of the auditors report, shall, not less than twenty one days before the date of the
meeting, be sent to every member of the company (whether he is or is not entitled to receive
notices of general meetings of the company), every holder of debentures of the company
(whether he is o is not so entithed) and all persons otter than members or holders of debentures
of the company, being persons so entitled.

Provided that:-
{a) in the case of a company not having a share capital this subsection shall not
require the sending of a copy of the documents aforesaid to a member of the

company who is not entitled 1o receive notices of genera! meetings of the
company or to a holder of debentures of the company who is not so entitled:

(b) This subsection shall not require a copy of those documents to be sent:-

(i to a member of the company or a holder of debentures of the company,
being in either case a persan who is not entitled to receive notices of
general meetings of the company and of whose address the company
is unaware;

(ii) tomore than one of the joint holders of any shares or debentures none
of whom are entitled to receive such notices: or

fiii} inthe case of joint holders of any shares or debentures some of whom
are and some of whom are not entitled to receive such notices, to
those who are not 50 entitled; and
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(¢) ifthe copiesof the documents aforesaid are sent less than twenty one days
before the date of the meeting, they shall, notwithstanding that fact, be deemed
10 have been duly sent ifit is so agreed by all the members entitled to attend
and vote at the meeting,

(2) Any member of a company, whether he is or is not entitled to have sent to him
copies of the company’s bulance sheets, and any holder of debentures of the company,
whether he isor is not so entitled, shall be entitied 1o be fumished on demand without charge
with a copy of the st balance sheet of the company, including every document required by
law to be annexed thereto, together with a copy of the auditors' report on the balance sheet.

(3) If default is made in complying with subsection (1), the company and every
officer of the company who is in default shall be ligble 1o a fine, and if, when any person
makes & demand for any document with which he is by virtue of subsection (2) entitled 1o be
fumished, default is made in complying with the demand within seven days after the making
thereof, the company and every officer of the company who is in default shall be liable toa
default fine, unless it is proved that that person had already made u demand for and been
furnished with a copy of the document.

165.(1) Every company shall at each annual geneal meeting appoint an auditor 1o hold
office from the conclusion of that, until the conclusion of the next annual general meeting.

(2) Atany snnual genersl meeting, a retiring suditor, however appointed, shall be
reappointed without any resolution being passed unless:-

(a) heisnotqualified for reappointment; or

(b) aresolution has been passed at the meeting appointing somebody instead off
him or providing expressly that he shall not be reappointed: or ‘

(¢) he has given the company notice In writing of his unwillingness to be
reappointed.

Provided that, where notice is given on an intended resolution to appoint some person or
persans in place of retiring auditor, and by reason of the death, in capacity or disqualification
of that person or of all those person, as the case may be, the resolution cannot be proceeded
with, the retiring auditor shall not be automatically reappointed by virtue of this subsection.

(3) Where at an annual gencral meeting no auditors are appointed or reappointed,
the Registrar may appoint a person to fill the vacancy.

(4) The company shall, within one week of the date on which the courts power
under subsection (3) became exercisable, give the Registrar notice of that fact, and, ifa
company fails 1o give notice as required by this subsection, the company and every officer of’
the company who is in default shall be linble 1o a default fine.



{5) Subject as heroinafter provided the first auditors of a company may be appointed
by the directors at any time before the first annual general meeting and auditors so appointed
shall hold office until the conclusion of thast meeting.

Provided that-

(0) the company may at a general meeting remove any such auditors and appoint
in their place any other persun who have been nominated for sppointment
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: and

(b) ifthedirectors fuil to exercise their powers under this subsection, the company
in general meeting may appaoint the first nuditors, and thereupon the said
powers of the directors shall cease.

(6) The directors may fill any casual vacancy in the office of auditor, but while any
such vacancy continues, the surviving or continuing suditor or auditors, ifany, may act.

(7) The remuneration of the auditors of @ company:~

(0) in the case of an auditor appointed by the directors or by the Registrar,
may be fixed by the directors or by the Registrar as the case may be:

(b) subject to the paragraph (a), shall be fixed by the company in general
meeting or in such manner as the company in general mecting may determine.

For the purposes of this subsection, wny sums paid by the company in respect ofthe suditors”
expenses shall be deemed 1o be included in theexpression ‘remuneration”.

Provisions as 1o 166.(1) Special notice shall be required for a resolution at a company's annual general
"’:‘u““""" meeting appointing as auditor a person other than & retiring suditor or providing expressly
::W'::m g thata retiring auditor shall not be reappointed.

m"' (2) On receipt of notice of such an intended resolution as aforesaid, the company

shall forthwith send a copy thereol'to the retiring auditor (ifany ),

(3) Where notice is given of such an intended resolution as aforesaid and the retiring
auditor makes with respeet (o the intended resolution representations in writing to the company
(notexceeding a reasonable length) and requests theirnotification o members of the company,
the company shall, unless the representations are received by it too late for it to do so:-

(a) inany notice of the resojution given 1o members of the company, state the
fact of the representations hiving been misde; and

(b) send a copy of the representations to every member of the company (o
whom notice of the meeting is sent (whether before or after receipt of the

representations by the compeny); and
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(¢) ifacopyofthe representations is not sent as aforesaid because received (oo
lute or because of the company’s default, the suditor may {without prejudice
to his right to be heard orally) require that the representations 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 aggrieved. the court is 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 auditor, notwithstanding that he is not a party to the application.

{4) Subsection (3) shall apply to a resolution to remove the first auditors by virtue
of section 165(5) as it applies in relation 10 a resolution that a retiring auditor shall not be
reappointed.

167.(1) A person shall not be qualified for appointment as auditor of a company unless
he possesses such qualifications as may from time to time prescribed by regulations made
under this section by the Minister in consultation with the Minister responsible for finance for
the time being.

Provided that this subsection shall not apply in the case ofa private company which at the
time of the auditor’s appointment is &n exempt private company.
(2) The following persons shall not be qualified for appointment as auditor of a

(a) anofficer or servant of the company;

(b) aperson who is a partner of or in the employment of an officer or servant of’
the company;

(¢) abody corporate.

Provided that paragraph (b) if this subsection shall not apply in the case of a private company
which at the time of the auditor's appointment is an exempt private company.

Reference in this subsection 10 an officer or servant shall be construed as not including
references to an auditor.

(3) A person shall also not be qualificd forappointment as auditor of a company if
he is, by virtue of subsection (2), disqualified for appointment as auditor of any other body
carporate 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.

(4) Anybodycorporate which acts as auditor of'a company shall be liable to a fine.
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contain statements as 1o the matters mentioned in the Regulations made under this Act.

(2) The auditors’ report shall be read before the company in general meeting and
shall be open to inspection by any member.

(3) Everyauditor ofa company shall have a right of access at all times 1o the books
and sccounts and vouchers of the company, and shall be entitled to require from the officers
ofmecmmymmfmnnbnmdaphmbnusmmhﬁsmm'forum
of'the duties of the auditors.

(4) The auditors 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 meémber of the company is entitled to receive and to be heard at any
general meeting which they attend on any part of the business of the meeting which concems
them as suditors.

169. References in this Act 1o o document annexed or required to be annexed to a
company’s accounts arany of them shall not include the directors' report or the auditors'
report:

Provided that any information which is required by this Act 10 be given in accounts. and is
thereby allowed to be given in a statement annexed, may be given in the directors’ repornt
instead of in the accounts and. ifany such information is 80 given, the report shall be annexed
to the accounts and this Act shall apply in refation thereto accordingly except that the auditors
shall report thereon only so far as it gives the said information.

170.(1) Where the Registrar on perusal of any document which acompany is required
to submit to him under the provisions of this Act is of the opinion that any information is
necessary in order that such document may afford full particulars of the matter to which it
purporns to relate, he may by a written order call on the company submitting the document to
furnish in writing such information or explanation within such time as he may specify in his
order.

(2) On receipt of an order under subsection (1), it shall be the duty of all persons
whoare or have been officers of the company to furnish such information orexplanation to
the best of their power.

(3) If any such person refuses or neglects to furnish any such information or
explanation he shall be liable to a fine in respect of each offence.

(4) I such information or explanation is not fimished within the specified fime, o if
nﬂupmmlof&dthammimmaplumbndrkeghﬂwisofopﬁﬂmﬂmdwdocm
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in question discloses an unsatisfactory state of affiirs, or that it docs not disclose a full and
fair statement of the matters to which it purports to relate, the Registrar shall report the
circumstances of the case in writing to the court.

Inspection 171.(1) The court may appoint one or more competent inspectors to investigate the

Iavestigation of  affairs ofa company and ta report thereon in such manner as the court directs in case oft-
company's uffsirs

on application of (a) acompany having a share capital, on the application either ofnot less than
— one hundred members or of members holding not less than one-tenth of the
shares issued; or

(b) acompany not having a share capital, on the application of not less than one
fifth in number of the persons on the company’s register of members; or

(c) omapplication by the company.

(2) The application shall be supported by such evidence as the court may require for
the purpase of showing that the applicants have good reason for requiring the investigation,
and the court may, before appointing an inspector, require the spplicants 1o given security for
payment of the costs of the investigation.

Investigation of 172, Without prejudice to its powers under section 171 the court shall appoint ane or
company's affairs more competent inspectors 1o investigate the affairs of a company and 10 report thereon in
in other cases. such manner as the court directs, if the company by special resolution declares that its affairs
ought 10 be investipated by an inspector appointed by the court;
(2) may doso, ifit appears to the court upon a répart from the Registrar that
there arc circumstances suggesting:-
(i) thatthe company's business is being conducted with intent to defraud
its creditors or the creditors of any other person or atherwise for a
traudulentor untawful purpose, or in a manner oppressive of any part
of itsmembers, or that it was formed for any fraudulent or unlawful
purpose; or
{5 that persons concemed with its formation or the management of its
affairs have in connection therewith been guilty of fraud, misfeasance
or other misconduct towards it or towards its members; or
(i) that its members have not been given all the information with respect
to its affairs which they might reasonably expect; or

(iv) that it is desirable 10 do so; and
(b) may do so on receipt of a report from the Registrar under section 170,

93



Power of
inspectaes o
cary investigas
tions into affairs
relsted to
companies.

Production of
documents und
evidenoe on
investigation,

173. If an inspector appointed under gither of sections 171 and 172 to investigate the
affairs of a company thinks it necessary for the purposes of his investigation to investigate
also the affairs of any other body corporate which is or has at any relevant time been the
company’s subsidisry or parent company or a subsidiary of its parent company or & parent
company of its subsidiary, he shall have power so 10 da, and shall report on the affirs of the
other body corpornte so far as he thinks the results of his investigation thereofare relevant to
the investigation of the affairs of the first mentioned company,

174.(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 affiirs are investigated by virtue of section
173 10 produce 1o any inspector all books and documents of or refating 10 the company or,
as the case may be, the other body corporate which are in their custody or power, to attend
before the inspector when required to do so and otherwise to give to the inspector all
assistance in connection with the investigation which they are reasonably able to give,

(2) Ifthe inspector considers that an officer or agent of the company or other body
corporate or any ather person is or may be in possession of information relating to a matter
which they believe to be relevant to the investigation, they may require him:-

(a) 1o produce to the inspector any documents in its custody or power relating
to that matter;

(b) Attend before the inspectors;

(¢) Otherwise to give to the inspector all assistance in connection with the
investigation which he is reasonably able to give.

(S)Animpecamayeminemmlhﬂtoﬂimandug:msoﬂhcwmm'orqlm
bodycotpminmlmionﬁtshuhmmdmymmmetmmﬂumadmgky.

(4) If any officer or agent of the company or other body corporate refuses o produce
to an inspector any book or document which it is his duty under this section to produce, or
refuses to attend before the inspector when required to do - 50, or refuses 1o answer any
question which is put to him by an inspector with respect to the affairs of the company or
other body corporate, as the case may be, the inspector may centify the refusal under his
hand to the court, and the court may thereupon inquire into the case, and afler hearing any
witnesses who may be produced against or on behalf of the alleged offender and after
hearing any statement which may be offered in defence, punish the offender in like manner as
ifhe had been guilty of contempt of court,

(5) If an inspector thinks it necessary for the purpose of his investigation thata
person whom he has no power to examine on cath should be 5o examined, he may apply to
the court and the court may if it sees it order that person 1o attend and be examined on oath
before it on any matter relevant 1o the investigation, and on any such examination:-
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(w) the inspector may take part therein either personally or by advocate;
(b) the court may put such questions 1o that person examined as the court thinks
fit:

(€) Unpuwnmhwdﬂﬂlmuaﬂsuchqmimsnsuwownmypnor
allow to be put 1o him, but may at his own cost employ an advocate, who
slnﬂhcallibmytopmwhirnmhqwdimumccounmaydeunjuﬂfor
the purpose of enabling him to explain or qualify any answers given by him,

and notes of the examination shall be taken down in writing and shall be read
over to or by, and signed by the person examined, and may thereafter be
used in evidence against him;

Provided that, notwithstanding anything in paragraph (c) of this subsection, the court may
allow the person examined such costs as in its discretion it may think fit, and any costs so
allowed shall be paid s part of the expenses of the investigation.

(6) In this section any reference 1o officers or agents shall include past, as well as
present, officers or agents, as the case may be, and for the purposes of this section the
expression ‘agents’, in relation 0 a company or other body corporate shall include the bankers
and advocates of the company or other body corporate and any persons employed by the
company ar other body corporate as suditors. whether those persons are or are not officers
ofthe company or other body corporate.

175.(1) Aninspodormny.md.ifsodirmedbyﬂnmmshaﬂmakcimaimmpnnslo
the court, and on the conclusion of the investigation shall make a final report to the court; and
smhupmslullbewﬁmmifmecounwdirects.prhmd. ‘

(2) The court shall order that a copy of any report be forwarded 1o the Minister and
may, in its discretion, order that a copy of any report be forwarded:-

(a) tothe company;

(b) on request and on payment of the prescribed fee 1o any other person who is
amember of the company or of any other bady corporate as above appear
to the court to be affected, or whose conduct is referred to in the report;

(c}  onrequest 1o the applicants for the investigation;

(d) 1o the auditors of the company or body corporate as the case muay be, and
may also cause the report to be printed and published.

176.(1) If from any report made under section 175, it appears to the court that any
person has, in relation to the company or to anybody corporate whose affairs have been
investigated by virtue of section 173 been guilty of any offence for which he iscriminally
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liable, the court shall forward a copy of the report to the Director of Public Prosecutions,
and if the Director of Public Prosecutions considers that the case is one in which a prosecution
ought to be instituted, he shall institute proceedings accordingly, and it shall be the duty of all
officers and agents of the company, past and present (other than the defendant in the
proceedings) to give him all assistance in connection with the prosecution which they are
reasonably able to give, section 174 (5) shall apply for the purposes of this subsection as it
applies for the purposes of that section.

(2) If, in the case of any body corporate that may be wound up under this Act, it
appears o the Director of Public Prosecutions, from any such report as above that it is
expedient so to do by reason of any such circumstances as are referred 1o in subparagraphs
(i) ar (i) of pamgraph (b) of section 172, the Attorncy General may, unless the body corporate
isalready being wound up by the court, present a petition for it to be so wound up ifthe
court thinks it just and equitable that it should be wound up or a petition for an order under
section 172 or both.

(3)lfﬁwnmywpoﬂmadcainfmmiondnimdmdamlshnilapptusmdr
Attorney-General that any civil proceedings ought in the public interest o be brought by any
body corporate. he may himself bring proceedings for that purpose in the name of the body
carporate.

{4) The Minister shall indemnify the body corporate against any costs or expenses
inwrmdbyhinorinoonnmionwithmyproeeedingsbmugmbyvinueofsnbsmiona).

177.(1) The expenses of and incidental 10 an investigation by an inspector appointed by
the court under this Act shall be defrayed in the first instance by the Government, but the
following persons shall, to the extent mentioned, be lisble 10 repay the Govemment:-

(1) any person who is convicted on a prosecution instituted by the Director of
Public Prosecutions as a result of the investigation or who is ondered to
pay damages or restore any property in proceedings brought by virtue of
section 176(3). may in the same proceedings be ordered 1o pay the said
expenses 1o such extent as may be specified in the order.

(b) any body corporate in whase name proceedings are brought as above
shall be liable 10 the amount or value of any sums or property recovered

by it as a result of those proceedings; and any amount for which a body
corporate is linble by virtue of this paragraph shall be first charge on the
SUMMS OF property recovered;

(¢) Unlessasa result of the investigation s prosecution is instituted by the
Director of Public Prosecutions:-
(i) any body corporate dealt with by the report, where the Inspector was
appointed otherwise thun under section 172(b), shall be liable, except
so far as the court otherwise directs:
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(i) theapplicants for the investigation, where the inspector was appointed
under section 171, shall be liable to such extent (ifany) as the court
directs.

(2) The report of an inspector appointed otherwise than under section 171(b},
may, i he thinks fit, and shall, if'the court so directs, include a recommendation as 1o the
directions (ifany), which he thinks appropriate, in the light of his investigation, to be given
under subsection | (c).

(3) Forthe purposes of this section, any costs or expenses incurred by the Director
of Public Prosecutions in or in connection with proceedings brought by virtue of section
176(3) (including expenses incurred by the Government by virtue of subsection (4) thereo!)
shall be treated as expenses of the investigation giving rise o the proceedings,

(4) Any liability to repay the Minister imposed by subscctions (1)(a) and (1 Nb)
shall, subject to satisfaction of the Minister's right to repayment, be a liability also to indemnify
aﬂpumagﬁmlhbﬂkyudwmbﬁﬂh(mckmdmywdﬂhbﬂkyﬁwwm
(l)(a)s)ull.subjccusafmumid.benﬂabﬂ‘ny under subsection (1)(c); and any person liable
under subsection (1 ¥a) or (1 Xb) or cither subparagraph (i) or (i) of subsection (1 )(c) shall
be entitled to contribution from any other person liable under the same subsection or
subparagraph. as the case may be, secording to the amount of their respective liabilities
thereunder.

178. A copy ofany report of an inspector appointed under the foregoing provisions of
this Act shall be admissible lnwlegalmmudhsmeviduuofdnopinhnofd\c inspector
in relation to any matter contained in the report.

179. Rules and guidelines may be made by the Minister for the time being responsible
for Finance, or by the Capital Markets and Securities or such other authority designated for
mmmhmi@mofmmw&mym-mmydmam
or for the purpose of determining the true persans who are or have been financially interested
lnuwﬂmafaihmofd\cmpmyornbkmemmlanmaia!lyw influence its policy.

180.(1) An officer of a company who destroys, mutilates, falsifies or is privy to the
destruction, mutilation or falsification of s document affecting or relating to the company's
property or affisirs, or makes or is privy to the making of a false entry in such a document,
commits an offence, unless he proves that he had no intention 1o conceal the state of affairs
of the company or defeat the law.

(2) Suchnmmasabovembmd.whoﬁawulanlyehhcrmwﬁh.nhusot

makes an omission inany document or is privy to fraudulent parting with. fraudulentaltering
or frudulent making of an omission in, any such document, commits an offence.
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(3) A person guilty of an offence under this section is liable to imprisonment terms
not exceeding three years or 1 fine not exceeding two million shillings or bath,

(4) In this section, "document" includes information recorded in any form.

181, Nothing in the foregoing provisions of this Part shall require disclosure to the court
or tothe Registrar or to an inspector appointed by the Court or the Registrar:-

(a) bymadvmofmypivilegu!ammimimmdclohhnhmm
except as respects the name and address of his client: or

(b) by acompany’s bankers of any information as to the affsirs of any oftheir
customers other than the company,

182.(1) n:mw'simsofmistMapplwamrimmpmksmdbodiscm
ineorpamdoutsidelnuiharlhuhweumyﬁnwaniedonbmmhlmzihuulhcy
apply to companies incorporated under this Act, but subject 10 the exceptions provided in
subsection (2).

Q)m&llmhgwkbmwwmwhdmmnmbwmmm
mentioned in subsection (| )~

(@) section 171(1)a) and (¢) (inspections ordered on the application of the
company or its members);

(b) section I76(3)(pwalolringcivuptowedh1gsonmempmics‘bchnl!).
(3)'lheMinisamaymakerqphiunamlyingmymvis&momﬁstwM
omnpmisoroﬂmbodiamauimedinsubseuiontl)subjwuomodifwlomnsmuybe
specified therein.
183.(1) Subject to this section, a company shall, in general meeting, declare dividends
in respect of any accounting period or other period,

(2) Whacthcmcommendnﬁonofﬂndimamsofmompmy with respect to the
declaration of a dividend is refected or varied by the company in general meeting. a statement
to that effect shall be included in the relevant directors’ annual report und in the relevant
annual retum,

(3) ACompany may pay a dividend:-
(a) outofits realized profits less its realized losses: or

(b) outofits realized revenue profits less its revenue losses, whether realize or
unrealized.



Pmﬁddﬂwdimmublyhdkveﬂmimqulxdynﬂadudiﬂduﬂhasbmpﬁd
lhecumpmywillbcwlctodisdnm:irsliabiﬁﬁaasdwyfnﬂdms.mdﬂwmﬂnbkmlm
of the company's assets will not be kess than the amount ofits liabilities.

_(4) A company shall not declare or pay a dividend ifthere are reasonable grounds
for befieving that

(@) the corporation is, or would after the payment be, unable to pay its liabilities
us they become due; or

(b) the realizable value of the corporation’s assets would thereby be less than
the aggregate of its liabilitics and stated capital of all clusses.

(3) Notwithstanding anything in this section, an open ended investment company
may pay such dividends as may be made by the Minister for the time being responsible for
Finance.
gf;‘:‘“m" 184, Subject toany modifications, exceptions, or limitations contained in this Act ot in
m‘;, directars Umoanpmyb_mkhwdit.e?asofamm'mﬂl the pawers necessary for managing,
in managing the  and ﬁrdimmgmwmgdnmmnmlomnbusmaﬂ‘amohmmpmy
company.

Duty of directoes 185.(1) Subject to this section, a director of a company, when exercising powers of
Wactingood  performing duties, must act honestly and in good faith and in what the director believes 1o be
Taith. the best interest of the company.

(2) Adirector of acompany that is 8 wholly-owned subsidiary may, when exercising
powers or performing dutics as a director, if expressly permitted 1o do so by the articles of
the company, act in & manner which he believes is in the best interests of the company'’s
hoiding company even though it may not be in the best interests of the company.

(3) Ad&mofacanmyﬂmislsuhsidluy(humn\mollywwdmhsidhy)
may.whme\mislngpo\\asorprﬁnningdmiauadmifupmsl)'penniwwdo
$0 by the articles of the company and with the prior agreement of the shareholders (other
than its holding company), act in a manner which he believes is in the best interests of that

mpmysholdingemtpan)cvmﬂmqhlmmynolbcinmeb&imaesofmcmpmy.

(4) Adirector of a company incorporated to carry out ajoint venture between the
shareholders may, when exercising powers or performing duties as director in connection
with the carrying out of the joint venture, act in 8 manner which he believes is the best
interests of a shareholder or sharcholders, even though itmay not be in the best interests of
the company.

Directars to have

regard 10 laﬁ.(l)Themumtowhichuhedimaouoﬁhcmpmymmhaveregmdinnw
interests of performance of their functions include, in addition to the interests of the members. the interests
employees. of the company's employees.
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(2) The duty imposed by this section on the directors is owned by them to the
mmnymdbmfon‘uﬂchﬂnmwayumyom«ﬂdmiwydmyomdwammy

by its directors,
Powess 10 be l&?.Adhcuwstmllmiseh'upowmfofpmpcrpum
exercised
for proper
purposes.

Directors' Duty of 188, A director owes the company a duty to exercise the care, skill and diligence which
Care, would be exercised in the same circumstances by a reasonable person hiving both:-

(a) the knowledgeand experience that may reasonably be expected of s person
in the same position as the director: and

(b) any special knowledge and experience which the director has.

Number of 189.(1) Every company, except a single member private company, shall have at least
Directors. two Directors.

(2) The single member private company shall always have the single member as a
director but it, may have such number of ather director.

Secretary. 190.(1) Every company shall have a Secretary.

(2) Anything required or suthorised to be done by or to the secretary may. if the
office Is vacant or there is for any other reason no secretary capable of acting. be done by or
to any assistant or deputy secretary or, if there Is no assistant or deputy secretary capable of
acting, by or to any officer of the company authorised penerally or specially in that behalf by
the directors.

(3) The secretary shall be appointed ut the time of incorporation and subsequently
on the same day or the day next following his resignation or removal or in case of his death

within seven days of the event.
mm 191. The single member shall not bein any case. a secretary to the company.
be sceretary of
the compatry,
Avoidance of 192. A provision requiring or authorizing 4 thing to be done by or 1o a director and the

acts done by secn:myshallnolbcntis‘ﬁedbyitsbcingdonebyoﬂodnsunepasonacﬁngbothas
person indunl director and as, or in place of the secretary,

director and

secretary.

Validity ofactsof 193, The acts of‘a director or manager shall be valid notwithstanding any defect that may
directoen. aflerwards be discovered in his appaintment or qualification.
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194.(1) 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 a company in a
prospectus issued by or on behalf of the company, or as proposed director of an intended
mumyhamlmmdhmhtbnmﬁmhw&ddimofmhmdedmmy
in o prospectus issued in relation to that intended company. or in a statement in lieu of
prospectus delivered to the Registrar by or on behalf of a company, unless, before the
registration of the articles or the publication of the prospectus or the delivery of the statement
in lieu of prospectus, as the case may be, he has by himself or by his agent authorized in
writing:-

(a) signed and delivered to the Registrar for registration a conserst in writing to
act as such director; and

(b) ecither:-

(i) signed the memorandum for s number of shares not less than his
qualification, ifany; or

(i) Nsmfmnlheoanpnnywpcidmagmade'forhisqmliﬁwim
shares, ifany; or

(i) signed and delivered to the Registrar for registration an undertaking in
writing to take from the company and pay for his qualification shares,
ifany; or

(v) made and delivered to the Registrar for registration a statutory
declaration 1o the effect that a number of shares, not less than his
Qualification, if any, are registered in his name,

(2)Whataperamtmsiyndandddimedaufomidanmwhgmmm
pay for his qualification shares, he shall, as regards those shares, be in the same position as
ifhe had signed the memorandum for that number of shares.

(3) References in this section 1o the share qualification of a director or proposed
director shall be construed as inchuding only a share qualification required on appointment ar
within a period determined by reference to the time of appointment, and references therein
to quaiification shares shall be construed accordingly.

(4) On the application for registration of the memorandum and articles of a company,
the applicant shall deliver to the Registrar a list of the persons who have consented to the
directors of the company, and, if this list contains the name of any person who has not so
consented, the applicant shall be liable to 4 fine.

(5) This section shall not apply to:-
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(@) acompany not having a share capital; or
(b) aprivate company;

(©) -mpany“ﬁd:mapivmmmyhcmmhgupbﬁcmmy:
or

(d) asinglesharcholder company; or

(e} aprospectus issucd by or on behal fof a company afier the expiration of one
vear from the date an which the company was entitled 1o commence business,

195,(1) Without prejudice to the restrictions imposed by section 194, it shall be the duty
of every director 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 these articles.

(2) Forthe purposce of any provision in the articles requiring a director or manager
to hold a specified share qualification, the bearer of a share warrant shall not be deemed to
be the holder of the share specified in the warrant.

(3) The office of director of a company shall be viscated if the director does not
within twa months from the date of his appointment, or within such shorter time as may be
fixed by the articles, obtain his qualification, or ifafier the expiration of the said period or
sharter time he ceases at any time to hold his qualification,

(4) A person vacating office under this section shall be incapable of being reappointed
director of the company until he has obtained his qualification.

(3) Ifafter the expiration of the said period or shorter time any unqualified person
ncts as a director of the company, he shall be liable 1o a fine for cvery day between the
exphﬁmofﬂnesaidpaiodors!nﬂuﬂmcorﬂwdnymwhichhccwedmbcqunliﬁed.ns
the case may be, and the last day on which it is proved that he acted as a direct.

196.(1) At a general meeting of a company other than a private company, a motion for
the appointment of two ar more persons as directors of' the company by asingle resolution
shall not be made, unless a resolution that it shall be so make has first been agreed to by the
meeting without any vote being given against it,

(2) Aresolution moved in contravention of this section shall be void whether or not
its being so moved was objected to at the time:

Provided that:-
(@) this subsection shall not be taken as excluding the operation of section
194; and
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(b) where a resolution so moved is passed, no provision for the Automatic
reappointment of retiring directors in default ofanother appointment shall
apply.

(3) For the purposes of this section, a motion for approving a person's appointment
or fornominating a person for appointment shall be treated us a motion for his appointment,

(3) Nothing in this section shall apply 10 8 resolution altering the company’s articles.

197.(1) A company may by ordinary resolution remove a director before the expiration
ofhis period of office, notwithstanding anything: in its articles or any agreement between it
and him.

(2) Special notice shall be required of any resolution to remove a director under this
sectimonoappoimmebodyinstcadofadlmmrsomovedamwnmingmwhldnhc
Is removed, and on receipt of notice of an intended resolution to remove a director under this
section the company shall forthwith send a copy thereof 1o the director concerned, and the
dimux(whﬂhaorumhcisammbcrofmempmylshdlbeauiuedw he heard on the
resolution at the meeting.

(3) Whmnmiccisgivcnofmhmadedmsolulimmmmovudimmlhis
section and the director concerned makes with respect thereto representations in writing to
the company (not exceeding a reasonable length) and requests their notification to members
of the company. the company shall, unless the representations are réceived by it 100 late for
itto do so:-

(a) inany notice of the resolution given to members of the company state the
fact of the representations’ having been made; and

(b) send a copy of the representations to every member of the company to
whom notice of the mecting is sent (whether before or after receipt of the
representations by the company);
and if s copy of the representations is not sent as aforesaid because received
100 late or because of the company’s default, the director may (without
prejudice to his right to be heard orally) require that the representations 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. ifon the application either of the company or of any
ather person who claims to be aggrieved. the court is satisfied that the rights conferred by
this section are being abused 1o secure neediess publicity for defimatory matter; and the
court may order the company’s costs on un application under this section to be paid in whole
orinpanbyt?editedur.nomiﬂmndingﬂmhcisnoupmy to the application.
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(4) A vacancy created by the removal of'a director under this section, if not filled at
the meeting at which he is removed. may be filked as a casual vacancy.

(5) Aperson appointed director in place of a person removed under this section
shall be treated, for the purpose of determining the time at which he or any other director is
to retire, as ifhe had become director on the day on which the person in whose place he is
appointed was last appointed a director.

(6) Nothing in this section shall be taken as depriving a person removed thereunder
ofoanmionordunagespuyabletohimhmpouom\elcrminulmof‘hisappolmm
asdhu:wrorofanyappoinunmtmnhmhgwﬁhmmudimcuruasdaoguing from any
power to remove i director which may exist apurt from this section.

198.(1) Subject to the provisions of this section, no person shall be capable of being
appointed a dircctor of a company which is subject to this section if at the time of his
appointment he had not attained the age of twenty one or has attained the age of seventy.

(2) Subject as aforesaid. a director of a company which is subject to this section
shall vacate his office at the conclusion of the annual general meeting commencing next after
he attains the age of seventy:

Provided that acts done by a person as director shall be valid not withstanding that it is
afterwards discovered that his appointment had terminated by virtue of this subsection.

(3) where aperson retires by virtue of subsection (2), no provision for the sutomatic
appointment of retiring directors in default of another appointment shall upply: and ifat the
meeting at which he retires the vacancy is not filled it may be filled as a causal vacancy,

(4) Nothing in the foregoing provisions of this section shall prevent the appointment
ofndimaornmyagc,abovelheagcofcighwenormuimndirwmwmiremanylimc,
if his appointment is or was made or approved by the company in general meeting, but
special notice shall be required of any resolution appointing orapproving the appointment of
nd&wwrorltwh-vccfkaﬁxthcpnpossofmismbseaionwmenoliecmuvo(given
tolhccompmyandbythecompanyloitsmnbersmustswcmmtmhlvcsmeddwagc
of'the person to whom it relates.

(5) A person reappointed as director on retiring by virtue of subsection (2) of this
section, or appointed in place of a director so retiring, shall be treated, for the purpose of
determining the time at which he or any other director is 10 retire, as if he had become
director on the day on which the retiring director was last appointed before his retirement;
but, exceptas provided by this subsection, the retirement of o director out of tum by virtue
of the said subsection (2) shall be disregurded Indetermining when any other directors are to
retire.
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(6) Acompany shall be subject to this section if it is not o private company or if,
being a private company, it is the subsidiary of a body corporate incorporated in Zanzibar
which is nota private company; and for the purposes of any other section of this Act which
refers to a company subject to this section, acompany shall be deemed to be subject to this
section, a company shall be deemed to be subject 10 this section notwithstanding that all or
any of the provisions thereof are excluded or modified by the company's articles.

199.(1) Any person who is appointed or 1o his knowledge proposed to be appointed
diroctor of a company subject to section 198 at a time when he has attained any retiring age
applicable 1o him as director either under this Act or under the company’s articles shall give
notice of his age w the company.

Provided that this subsection shall notapply in refation 0 a person’s reappointment on the
termination ofa previous appointment as director of the company,

(2) Any person who:-
(a) failsto give notice of his age as required by this section: or

(b) acts as director under any appointment which is invalid or has terminated
by reason of his age; shall be liable to a fine for every day during which the
failure continues or during which he continues to act as aforesaid,

(3) For the purposes of subsection (2), a person who has acted as director under an
appointment which is invalid or has terminated shall be deemed 1o have continued so 1o act
throughout the period from the invalid appointment or the date on which the appointment
terminaed. as the case may be, until the last day on which he is shown to huve acted thereunder,

m.n)lfmypersmbeingmun—dischugedhukmp(amudircumoﬁmdmuyu
indirectly taken part in or is concerned in the management of, any company except with the
leave of the court by which he was adjudged bankrupt, he shall be lisble on conviction to
imprisonment for a term not exceeding two years, orto a fine not exceeding one million or
bath.

(2) The leave of the court for the purposes of this seetion shall not be given unless
notice of intention o apply thereof has been served on the official receiver, and it shall be the
duty of'the official receiver, ifhe is of opinion that itis contrary to the public interest that any
such application should be granted, to attend on the hearing of and oppose the granting of
the application,

(3) hmmmwmbn"mwmwmmwegimmmpﬂnyw
acompany incorporated outside Zanzibar which has an established place of business within
Zanzibar, and the expression "official receiver” means an official receiver in bankruptcy and
includes an official assignes appointed under the Insolvency Act.
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201.(1) Where:-

(a) aperson is convicted of any offence in connection with the promotion,
formation or management of a company: or

(b) in the course of winding up & company, it appears thut a pesson

(i) has been guilty, for which he is linble (whether he has been convicied
or not) for fraudulent trading: or

(i) has otherwise been guilty, while an officer of the company, of any
fraud in relation t the company or ofany breach of his duty 1o the
company;

the court may make an order that person shall not. without the Jeave
omncmbeadirworoforhmyw‘xwmdmuyorindhwl);
be concemed or take part in the management of a company for such
period not exceeding five years as may be specified in the order,

(2) In the foregning subsection the expression "the court”, in relation to the making
of an order against any person by virtue of paragraph (a) thereof, includes the court befoce
which he is convicted, as well as any court having jurisdiction 1o wind up the company, and
in relation to the granting of leave means any court having jurisdiction to wind up the compeany
asrespects which leave is sought.

(3) A person intending to apply for the making of an order under this section by the
court having jurisdiction to wind upa company, shall give not fess than ten days' notice of his
Mmmkmmmwmumlsmmmdmﬂnhwingomnapplm
the last-mentioned person may appear and himself give evidence or call witnesses.

(4) Anapplication for the making of'an order under this section by the court having
Jurisdiction to wind up a company may be made by the official receiver, ar by the liquidator
of the company or by any person who is or has been a member or creditor of the company;
and on the hearing of any application for an order under this section by the officinl receiver or
the liquidator, or of any application for leave under this section by a person against whom an
order has been made on the application of the official receiver or the liquidator, the official
receiver or liquidator shall appear and cail the attention of the court 10 any matter which
seem 10 him to be relevant and may himself give evidence or call witnesses,

(5) An order may be made by virtue of sub-puragraph (ii) of paragraph (b) of
subsection ( l)ofﬂ\issccﬁmmmimmingnuﬂwmmmwdmlybecﬁmhnlly
liable in respect of the matters on the ground of which the order is t0 be made, and for the
purposes of the said sub-paragraph (ii) the expression "officer” shall include any person in
accordance with whose directions or instructions the directors of the company have been
accustomed to act.



(6) Ifany person acts in contravention of an order made under this section, be shall,
in respect of each offence. be liable on conviction to imprisonment for a term not exceeding
tWo years, o 104 fine not exceeding one million, or to both.

Persanal labifity 202, A person is personally responsible for all the relevant debts of a company if'at any
for cumpan’s times-

debts where

persan acts. while (a) incontravention ofa disqualification order he is involved in the management
Chguaiitiod, of the company; or

(b) asaperson wha is involved in the management of the company. he acts or is
willhgnommimnmionsgivmwiﬂmmehwomncounbynpasm
wham he knows at that time to be the subject of a disqualification order or
1o be an undischarged bankrupt.

Prohibition of 203.(1) It shall not be lawful for a company to pay a director remuneration (whether as
tas-free payments. girector or otherwise) free of income tax or otherwise calculated by teference to or varying
o directon with the amount of his income tax, o to or with the ratc or standard rate of income tax.

(2) Any provision contained in a company's articles, or in any contract or in any
resolution of a company or a company’s directors, for payment to a director of remuneration
as afoeesaid shall have effect as it provided for payment, 054 gross sum subject to income
tax, of the net sum for which it actually provides.

Prohibition of 204.(1) It shall not be lawful for a company to make s loan to any person who is its
:::c“;'! director or a director of its holding company, or 1o enter into any guarantee or provide any

seourity homnoaionwiﬂmloanmldemsuchnpcrsonnsufumidbyunyaherpam:
Provided that nothing in this section shall apply cither:-
(a) toanything done by s company which is for the time being an exempt private
company; or
(b) toanything done by n subsidiary, where the director is its holding company;
or

(€) subject 1o subsection (2), to anything done to provide any such person as
lfomldwimﬁmdslommcxpendinueimmdambcimumdbyhhn
forﬂnmmssofﬂwwmpunymfbrﬂncmumofmhlhghimmaiy
1o perform his duties asan ofticer of the company; or

(d) lnﬂwwcofnwmpmywhoseotdim'buslncsimludwlhelendlngof
money or the giving of guarantees in connection with loan made by other
persons, to anything done by the company in the ordinary course of that
business,
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2) vaiso(c)lowbscuion(l)slmllmmoriumcnmkingofmyIom.m'me
emainghﬁomymwe.ormcpmvisionofmymrhy.meptdthm-

(8) with the prior approval of the company given at a general meeting at which
the purposes of the expenditure and the amount of the loan or the extent of
the guarantee or security, as the case may be, are disclosed; or

(b) on condition that, if the approval of the company is not given as aforesaid st
or before the next following annual general meeting, the Joan shall be repaid
or the liability under the guarantee or security shall be discharged, as the
cuse may be, within six months from the conclusion of that meeting.

(J)Wheduappwalofuﬁmpmyism(gimaswxﬁudbymyumhmndithn.
the directors authorizing the making of the loan, or the entering into the guarantee, or the
provision of the security. shall be jointly and severally liable to indemnify the company against
any loss arising therefrom.

Apgraval of £
companY tequisite 205. It shall not be lawful for a company 1o make to any director of the company any
Fo any payment i psyment by way of compensation for loss of office, or as consideration for or in connection

peascepie ;"‘" with his retirement from office, unless particulars with respect 1o the proposed payment

propesty to (including the amount thereof) have been disclosed 1o members of the company and the
directar for loss of - proposal has been approved by the company.

oifice, etc.

Approval of 206.(1) It shall not be lawful in connection with the transfer of the whole orany part of
cumpany unuwuwdngampawornwmmytbrmy'mymanmbcnmdemmydim“ofw

""““i““"l company by way of compensation for loss of office, or as consideration for or in connection

m:: o with his retirement from office, unless particulars with respect to the proposed payment

ofoffice. ete. (including the amount thereof) have been disclosed to the members of the company and the
propasal approved by the company.

(2) Where a payment which is hereby declared to be illegal is made to a director of
ﬂwmpmy.memmnlmivcdshalltndccmcdtohvebemmdvodbyhim in trust for
the company,

Duty of irecior 207.41) Whac.inmwuimwilhthcmfutomypcrsmsofﬂlmmyofmm
o dixclose inacompany, being a transfer resulting from:-

pavment for loss

m“" (a) anoffer made to the general body of sharcholders:

m:‘;“:‘u (b) an offer made by or on behalf of some other body corporate with a view 1o
in compusy, ﬂ:ecmtybecuningismbsidhryoruwbﬁ(ﬁuyoﬁuhldkgcuw

(¢) an offermade by or on behalf of an individunl 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 company; or

108



(d) any other offer which is conditional on acceptance to a given extent;

(2) IE-
(a)
(b)

(3) 1€

(a)

(b)

apayment is 10 be made to a director of the company by way of compensation
for loss of office, oras consideration for or in connection with his retirement
from office, it shall be the duty of that director to take all reasonable sieps 1o
secure that particulars with respect to the proposed pavment (including the
amount thereof) shall be included in or sent with any notice of the offer made
for their shares which is given to any shareholders,

any such director fails to take reasonable steps as aforesaid: or

any person who has been properly required by any such director to include
the said particulars in or send them with any such notice as aforesaid fails so
10 do; he shall be liable to a fine.

the requirements of subsection (1) of this section are not complied with in
relation 1o any such payment as is therein mentioned: or

ﬂnmaklngofd\epmposedpaymtismxbcfmﬁtm&rofmym
hpmmofﬂnoﬁmwwedbyanmﬁngmmmcdfbﬂhcwnw
of the holders of the shares 1o which the offer relates and of other holders of
shares of the same class as any of the said shares:

any sum received by the director on account of the payment shall be deemed

to have been received by him in trust 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 sharcholders referred 1o in paragraph (b) of subscction (3)are notall
the members of the company and no provision is made by the articles for summoning or
wlﬂhgsmhameetingmixmaﬂiawdhﬂmmunmviﬁmsoﬂhis.\ctmof
the company's articles relating 1o general meetings of the company shall, for that purpose,
apply to the meeting either without madification or with such modifications as the Minister on
the application of any person concerned may direct for the purpose of adapting them to the
circumstances of the meeting,

(5) Ifat a meeting summoned for the purpose of approving any pryment as required
by paragraph (b) of subsection (3) a quorum is not present and, after the mecting has been
adjouned to a Inter date, a quonum is again not present; the payment shall be deemed for the
purposes of that subsection to have been approved.



Provision

suppleme-ntary
10 sections 206,

207 and 208.

Register of
directors’
sharcholdings,

208.(1) Where in proceedings for the recovery of any payment as having, by virtue of
206(l)md(2)ors:c(iom207(l)and(3)becnmcivedbyanyperson in trust, it is shown
that:-

(a) the payment was made in pursuance of any amrangement entered into as
pmormewanformemﬁrhmbnomhhhwmheku
or two years after that agreement or the offer leading thereto: and

(b) the company or any person 1o whom the transfer was made was privy to
that arrangement;

uzcmnmshnllbedeuned.exoeminsofrssdnmm:yisd:mm
be one to which the subsections apply.

(2) Ifin connection with any such transfer as is mentioned in either of sections 206
or 207:-

(#) the price to be paid to a director of the company whose office is 10 be
abolished or who is o retire from office for any shares in the company
held by him is in excess of the price which could at the time have been
obtained by other holders of the like shares; or

(b) any valusble consideration is given to any such director; the excess or the
mmwyvalwoﬁhecmsuuuimasﬂemmwbc.MLhdnm
of that section. be deemed to have been a payment made to him by ways
of'compensation for loss of office or as consideration for or in connection
with his retirement from office.

(3) References in sections 205, 206 and 207 to payments made to any director of
4 company by way of compensation for loss of office, or as consideration foror in connection
with his retirement from olﬁcc.donoﬂmludemybmuﬁdcpaylmbymyofdamm for
breach of contract or by way of pension in respect of past services, and for the purposes of
MM&M”W’Mmdeme
gratuity or similar payment,

(4) Nothing in sections 206 and 207 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 with respect to any other like payments made or to be made or to be
made 1o the directors of s company.

209.(1) Every company shall keep register showing as respects cach director of the
cﬂmplny(rbtbcingiu!nldhgmm)lbembmdﬂaipdmnﬁmmmofmy shares
hmd&cmuofﬂwmmmymhawymbchgﬂnmnyswhsﬂdhw
or holding company. or a subsidiary of the company’s holding company, which are held by
orin trust for him or of which he has any right to become the holder (whether on payment or
not):
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Provided that the register need not include shares in any body corporate which is the wholly
ownedwbsidiuyofawdmbodyompmm.mdhmispumnhodymﬂullbc
deerned to be the wholly owned subsidiary of another if it has no members but that other and
that other’s wholly owned subsidiaries and its or their nominees.

(2) Where any shares or debentures fal] to be or cease 1o be recorded in the said
register in relation to any director by reason of a transaction entered into while heisa
director, the register shall also show the date of and price or other consideration for the
transaction.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 orright in or over any shares or
debentures recorded in refation to him in the said register shall ifhe so requires be indicated
in the register.

(4)ﬂwcanmyslnllnmbyvlm:oranwningdonefnrdwmmmofmissccﬁm
be affected with notice of or put upon inquiry as 1o the rights of any person in refation to any
shares or debentures.

(5) The said register shall, subject 1o the provisions of this section, be keptat the
wnmnysmgismdoﬂiceandshdlbeopenbhmhndlmmmshmn(mbbmw
such reasonable restrictions as the company may by its articles or in general meeting impose,
s0 that not less than two hours in each day be allowed for inspection) as follows:-

(8)  during the period beginning fourteen days before the date ofthe company's
annual general mecting and ending three days after the date of fts conclusion,
it shall be open to the inspection of any member or holder of debentures of
the compuny; and

(b) during that or any other period, it shall be open to the inspection of any
person acting on behalfof the Registrar,
In computing the fourteen days and the three days mentioned in this subsection
any day which is 4 Saturday or Sunday or s public or bank holiday shall be
disregarded.

(6) Without prejudice to the rights conferred by subsection (), the Registrar may at
any time require a copy of the said register or any part thereof,

(hﬂnsidmg‘mushllakobepm&mdmﬁwmmmwmwfmempmy‘s

wmﬂguuulmhgmdrumhopmmdmbkdﬁnghmhmofhmﬂhg
toany person attending the meeting.



(8) If default is made in complying with subsection (7), the company and every
officer of the company who is in default shall be lisble to a fine and if default is made in
complying with subsection (1) and (2) of this section or if any inspection required under this
mhmﬁswamym’muhedﬁmuﬁukmwiminamxweﬁmmm
and every officer of the company who is in default, shall be liable to 3 fine and further to a
default fine.

(9) In the case of any such refusal, the court may by order compel an immediate
inspection of the register.

(10) For the purposes of this section:-

(a) any person in accordance with those directors or instructions the directors
ofacompany are accustomed 1o act shall be deemed 1o be a director of the
company; and

(b) adirector of a company shall be deemed 10 hold, or to have any interest or
righlinorover.anyshavsordcbmmmifabodyommwothcrdimthc
company hokds them or has that interest or right in or over them, and either

(i) than body corporate or its directors are accustomed 1o act in
sccordance with his directions or instructions: or

(i} heisentitled to exercise or control the exercise of one-third or more
of the voting power at any general meeting of that body corporate.

Pw‘“"‘;" 2101} Inany accounts of a company kaid before it in general meeting. orin a statement
o Oieern et annexed thereto, there shal, subject 1o and in accordance with the provisions of this section,

be shown so fir as the information is contained in the company’s books and papers or the
company has the right to obtain it from the persons concemed:-

{a) the aggregate amount of the directors’ emolumenis:
(b) wwmmofdimm«mdmwmkms:md

(¢) the agpregate amount of any compensation to directors or past directors
in respect ofloss of office.

(2) The amount to be shown under paragraph (a) of subsection (1) of this section:-

(a)  shall include sny emoluments paid to or receivable by any person inrespect
ofhis scrvices as director of the company or in respect of his services
while director of the company, as director of any subsidiary thereofor
odwischcamcﬁmwimdwmmammomrnfﬁimofd\emm
orany subsidiary thereof: and
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(b) shall distinguish between emoluments in respect of services as director,
whether of the company or its subsidiary, and other emoluments;
For the purpase of this section the expression “emoluments” in relation 1o a
director. includes fiees and percentages. any sums paid by way of expenses,
allowance in so far as those sums are changed to income tax in the Protect of
Fate any contribution paid in respect o him under any pension scheme and
the estimated money value of any other benefits received by him othenwise
than in cash.

{3) Theamount to be shoswn urder paragraph (b) of the said subsection (1):-

(a) shall notinclude uny pension paid or receivable under 2 pension scheme if
the scheme is such that the contributions thereunder are substantially adequate
for the maintenance of the scheme, but save as aforesaid shall include any
pension paid or receivable in respect of any such services of a director or
past director 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 between pensions in respect of services as director, whether
ofthe company or its subsidiary. and other pensions;

For the purposes of this section the expression "pension” includes any
superannuation allowance, superannuation gratuity or similar payment, and
the expression “pension scheme” means a scheme for the provision of pensions
in respect of services is director or otherwise which is maintained in whole
or in part by means of contributions, and the expression “contribution” in
relation o a pension scheme means any payment (including un insurance
premium) paid for the purposes of the scheme by o in respect of persons
rendering services in respect of which pensions will or may become payable
under the scheme, except that it docs 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 the said submission (1):-

(a)  shall include any sums paid to or receivable by a director or past director by
way of compensation for the loss of office as director of the company or for
the loss, while director of the company or on or in coanection with his ceasing
to be a director of the company of any other office in connection with the
management of the company’s affisirs or of any office as director or otherwise
in connection with the management of the affairs of any subsidiary thereof:
and
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(b) shall distinguish between compensation in respect 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 consideration for or in connection with a
person's retirement from office.

(5) The amounts to be shown under each paragraph of the said subsection (1):-

(a) shall include all relevant sums paid by or receivable from:-
(i) the company; and
(@) the company’s subsidiaries; and

(i) any other person;
Except sums to be accounted for to the company or any or its subsidiaries
or any class of those members; and

(b) shall distinguish. in the case of the amount 1o be shawn under paragraph (c)
of the said subsection (1), between the sums respectively paid by or
receivable from the company, the company's subsidiaries and persons other
than the company and its subsidiarics.

(6) The amounts o be shown under this section for any financial year shall be the
sums receivable in respect of that year, whenever paid, or in the case of sums not receivable
in respect of a period, the sums paid during the year, so, however, that where: -

(#) any sums arenot shown in the accounts for the relevant financial year on the
ground that the person receiving them is lisble to account therefore as
mentioned in paragraph (a) of subsection (3), but the Hability is thereafter
wholly or partly released or is not enforced within a period of two years; or

(b) any sums paid by way ofexpenses allowance are charged 0 Tax Authority
after the end of the relevant financial vear;

those sums shadl not the extent to which the liability is released or not enforced
or they are charged as aforesaid, as the case muy be, be shown in the first
accounts in which it is practicable t show them, or in a statement snnexed
thereto, and shall be distinguished from the amounts to be shown therein
apart from this provision.

(7) Where it is necessary so to do for the purpose of making any distinetion required
by this section in any amount to be shown thereunder, the directors may apportion any
payments between the matters in respect of which they have been paid or sre recefvable in
such manner asthey think appropriate.
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Purticulars in
accounts of

louns 10 Officers,

(8) Ifin the 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 whom the accounts are examined
to include in their report thereon, so far as they are reasonably able 10 do o,  statement
giving the required particulars.

(9) In this section any reference to a company's subsidiary:-

(a) In relation 1o a person who is or was, while a director of the company, 8
director also, by virtue of the company’s nomination, direct or indirect, of
any other body corporate. shall, subject 1o the following paragraph, include
that body corporate, whether or not it is or was in fiact the company’s
subsidiary; and

(b) Shall for the purposes of subsections (2) and (3) of this section be taken as
referring 10 a subsidiary at the time the services were rendered. and for the
purposes of subsection (4) of this section be taken as referring to a subsidiary
immediately before the loss of office as director of the company.

211(1) The accounts which, in pursuance of this Act, are to be lakd before every company
in general meeting shall. subject to the provisions of this section, contain panticulars showing:-

(@) the amount of any loans made during the company’s:-
(M any officer of the company; or

(ii}  any person who, after the making of the loan, become during that year
an officer of the company;
by the company or a subsidiary thereof or by any other person under
1 guarantee from or on a security provided by the company or a
subsidiary thereof (including any such loans which were repaid during
that year); and
(b) theamount of any loans made in manner afbresaid w any such officer or
person as aforesaid at any time before the company’s financial vear and
outstanding at the expiration thereol.

(2) Subsection ( 1) of this section shall not require the inclusion in accounts of particulars

(@) o loan made in the ordinary course of its business by the company or a
subsidiary thereof, where the ordinary business of the company ora subsidiary
thereof; or as the case may be, the subsidiury, includes the lending of money;
or

(b) aloan made by the company or a subsidiary thereof to an employee of the
company or subsidiary, as the case may be, if the loan does not exceed forty
thousand shillings and is certified by the directors of the company or subsidiary,
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General duty 1o
make disclosure
for purpose of
sections 210, 211
and 212

Dischosure by
directons of
intereats in
cuntracty.

as the case may be, 1o have been made in accordance with any practice

adopted or about to be adopted by the company or subsidiary with respect
to loans 1o its employees:

not being. in cither case, u loan made by the company under a guarantee
from or on a security provided by a subsidiary thereof or a loan made by a
subsidiary of the company under a guarantee from or on a security provided
by the company or any other subsidiary thereof,

(3) Ifin the case ofany such accounts as aforesaid the requirements of this section
are not complies with, it shall be the duty of the auditors of the company whom the sccounts
are examined o include in their report the balance sheet of the company, so far as they are
reasonably able to do so, o statement giving the required particulars.

(4) References in this section to a subsidiary shall be taken as referring to a subsidiary
at the end of the company’s financial year (whether or not a subsidiary at the date of the
loan).

212.(1) It shall be the duty of any director of a compuny to give notice to the company
of' such matters relating to himself as may be necessary for the purposes of section 209 and
210 and of section 211 except so faras it refates 10 loans made by the company or by any
other person under a gunrantee from or on a security provided by the company, to an officer
thercof.

(2) Any such notice given for the purposes of section 209 shall be in writing and, if
itis not given at a meeting of the directors, the director giving it shall take reasonable steps to
secure that it is brought up and read st the next mecting of directors after it is given,

(3) Subsection (1) of this section shall apply:-

(a) forthe purposes of section 210 in relation to officers other than directors;
and

(b) forthe purposes of section 2 10 and section 211 in relation to persons who
are of have at any time during the preceding five vears been officers; as it
applics in relation to directors,

(4) Any person who makes default in complying with the foregoing provisions of
this section shall be liable to a fine.

213.(1) Subject to the provisions of this section, it shall be the duty of adirector of a
company who is in any way, whether directly or indirectly, interested in o contract or proposed
contract with the company to declare the nature of his interest at & meeting of the directors of’
the company,

16



Register of
dirccsors and
secretaries,

(2) Inthe casc 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 is fisst taken into consideration, or i Fthe director was not at the date
ofthat meeting interested in the proposed contract, at the next meeting of the directors held
afier he became so interested, and in a case where the director becomes interested in u
contract affer it is made, the said declaration shall be made ot the first meeting ofthe 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 10 the effect that he is a member of a specified company o firm and
is 10 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 in
relation to sy contract so made.

Provided that no such notice shall be of effect unless either it is given at a meeting of the
directors or the director takes reasonable steps to secure that it is brought up and read at the
next meeting of the directors afier it is given,

(4) Any director who fails to comply with the provisions of this section shall be Hable
104 fine.

(5) Nothing in this section shall be taken to prejudice the operation of any rule of Taw
restricting directors of'a company from having any interest in contracts with the company.

214.(1) Every company shall keep at its registered office a register of its directors and
secrelaries.

(2) The said register shall contain the following particulars with respect to each
director, that is to say:-

(a) inthe case of an individual, his present first name and sumame or any former
first name and sumame, his usual residential address, his nationality and, if
that nationality is not the nationality of arigin, his nationality of origin, his
business occupation, ifany, particulars of any other directorships held by
him and, in the case of a company subject 10 section 199, the date of his
birth; and

(b) in the case of'a corporation, its corporate name and registered or principal
office:

Provided that it shall not b necessary for the register to contain particulars of directorships
held by a director in companies of which the company is the wholly owned subsidiary, or
which are the wholly owned subsidiaries either of the company or of another company of
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which the company is the wholly-owned subsidiary, and for the purposes of this proviso, 4
body corporate shall be deemed 1o be the wholly owned subsidiary of another if it has no
members except that other and that other's whally owned subsidiaries: and its or their
nominees,

(3) The said register shall contain the following particulars with respect to the secretary
or, where there are joint secretaries, with respect to each of them, that is to say:-

(@) inthecase of anindividual, his present first name and sumame and the name
ofhis tribe, ifany, any former first name and sumame and his usual residential
address; and

(b) inthe case ofa corporation, jts corporate name and registered office.

(4) The compuny shall within the periods respectively mentioned in subsection (5),
send to the Registrara return in the prescribed form containing the particulars specified in the
said register and s notification in the prescribed form of any change among its directoes or in
its secretury or in any of the particulars contained in the register, specifying the date of the
change,

{5) The periods referred t in subsection (4) are the following, namety;

(1) the period within which the said returm is 1o be sent shall be a period of
fourteen days from the appointment of the first directors of the company;
and

(b) the period within which the said notification of a change is 1o be sent shall be
fourteen days from the happening thereof,

(6) The register to be kept under this section shall during business hours (subject to
such reasonable restrictions as the company may by its articles or in general meeting impose,
50 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 such
sum as prescribed under the Regulations, for each inspection.

(7) If any inspection required under this section is refused or if default is made in
complying with subsection (1), (2). (3)or (4) of this section, the company and every officer
of'the company who is in default shall be liable toa default fine,

(8) In the case of any such refusal, the court may by order compel an immediate
inspection of the register.

(9) For the purposes of this section:-



(#) @ person in accordance with whose directions and instructions the directors
ofa company are sccustomed to act shall be deemed 1o be a director and
officer of the company:

(b) the expression "First name” includes a forename;

(¢) inthe case ofa peer or person usually known by atitle different from his
sumame, the expression “surname” means that title;

(d) referencesto a former First name or surname do not include:-

(i) inthecase of a peerora person usually known by a different title from
his surname, the name by which he was known previous to the adoption
of or succession to the title: or

(i inthe case of any person, o former first name or sumame where tht
name or surname, was changed or disused before the person bearing
the name attained the age of eighteen years or has been changed or
disused for a period of not less than twenty years: or
inthe case of s married woman, the name or surame by which she
was Known previous (o the marrisge,

Directory' service 215.(1) Subject 1 the following provisions, every company shall keep at an appropriate

contracts (o be place:-

open W

inspoction. (1) inthe case of each director whose contract of sérvice with the company is
in writing, a copy of that contract;

(b) in the case of each director whose contract of service with the company is
not in writing, 8 written memonndurm setting out its terms; and )

(c) inthe case of each director who is employed under a contrict of service
witha subsidiary of the company, a copy of that contract or, if it is not in
writing, a writlen memorandum setting out its terms.

(2) All copies and memoranda kept by a company in pursuance of subsection (1)
shall be kept at the same place.
(3) The following are appropriate places for the purposes of subsection (1):-
() thecompany's registered office;

(b) the place where its register of members is kept (if other than its registered
office).

(%) Every company shall send notice in the prescribed form 10 the Registrar of
Companies of the place where copies and memorandum are kept in compliance with
subsection (1). and of any change in that place, save in a case in which they have atall times
been kept at the company's registered office.
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(5) Every copy and memorandum required by subsection ( 1) to be kept shall be
open to inspection of any member of the company without charge,

(6) If:-
(2) default is made in complying with subsection (1); or

(b) an inspection required under subsection (5) is refused; or the company and
every officer of it who is in default is liable 1o a fine and, for continued
contravention 1o a daily default fine.

(7)In the case of a refusal of an inspection required under subsection (5) of a copy
or memorandum, the court may by order compel an immediate inspection of it.

(8) Subsection (1) shall apply to a varistion of a director's contract of service as it
applies to the contract,

216.(1) This section applies in respect ofany term of an sgreement whereby a director's
employment with the company of which he is a director or, where he is the director of a
holding company, his employment than at the instance of the company (whether under the
original agreement or under a new agreement entered into a pursuance of it), for a period of
more than three years during which the emplovment:-

{8) cannot be terminated by the company by notice: or
(b) can be so terminated only in specified circumstances.
{2) In any case where:-

(#) aperson isor is 10 be employed with & company under an agreement which
cannot be terminated by the company by notice or can be so terminated
only in specified circumstances; and

(b) mare than six months before the expiration of the period for which he isor is
to be so employed. the company enters into a further agreement (otherwise
than in pursuance of a right conferred by or under the original agreement on

the other party 10 it) under which he is to be employed with the company or,
where he isa director of s holding company within the group.

(3) This section applies as i'1o the period for which he is to be employed under that
further agreement there were added # further period equal 1o the unexpired period of the
original agreement.

(4) Acompany shall not incorponate in an agreement such a term as is mentioned in
subsection (1), unless the term is first approved by a resolution of the company in general
mecting and, in the case of a director of'a holding company, by a resolution of that company
in general meeting.
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(5) No approval is required to be given under this section by any body corporate
unless it is a company within the meaning of this Act, or if it is a wholly owned subsidiary of
any body corporate, wherever incorporated.

(6) A resolution of'a company approving such a term as is mentioned in subsection
(1) shall not be passed at a general meeting of the company unless 8 written memorandum

setting out the proposed agreement incorporating the term is available for inspector by
members of the company, both:-

(@) atthe company's registered office for not less than fift days ending with the
date of the meeting; and

(b)at the meeting itself.

(7) Aterm incorporated in an agreement in contravention of this section is. to the
extent that it contravenes this section, void; and that agreement and, in 1 case where subsection
(2) applics, the ariginal agreement are deemed to contain a ferm entitling the company to
terminate it at any time by giving reasonable notice.

21741) Every company shall, inall business documentation on or in which the company’s
name appears and which is issued or sent by the company to any person in any part of the
territory, state in legible letters with respect to every director being s comomation, the corporate
name, and with respect to every director being #n individual, the following particulars:-

()  his present name, of the initials thereo! and present surmames,
(b) any former names and sumames;

Provided that, if special circumstances exist which render it in the opinion of the Registrar
expedient that such an exemption should be granted, the Registrar may by order grant.
subject to such conditions us may be specified in the order, exemption from all orany of the
obligations imposed by this subsection,

(2) Ifa company makes default in complying with this section. every officer of the
company who is in defiult shall be liable on conviction for each offence to a fine not exceeding
five hundred thousand, and for the purposes of'this subsection, where a corporation is an
officer ofthe company, any officer of the corporation shall be deemed to be an officer of the
company.

(3) For the purposes of this section:-
(8} the expression “director” includes any person in accondance with whose

directions or instructions the directors of the company are accustomed to
nct and the expression “officer” shall be construed accordingly:
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(b) the expression "initinls” includes a recognized abbreviation of a name,
and paragraphs (b) and (¢) of subsection (9) of section 214 shall apply
as they apply for the purposes of that section,

218. Subject as hereinafier provided, any provision, whether contained inthe articles of
acompany or in any contract with a company or otherwise, for exempting any officer of the
company or any person (whether an officer of the company or not) employed by the company
as auditor from, or indemnifying him against, any liability which by vinue of any rule of faw
would otherwise attach 1o him in respect of any negligence, default, breach afduty or breach
oftrust of which he may be guilty in relation to the company shall be void.

Provided that:-

{2) nothing in this section shall operate to prevent a company from purchasing
and maintaining for any such officer or auditor insurance against any such
tiabifity: und

(b) notwithstanding anything in this section, a company may; in pursuance of any
such provision as aforesaid, indemnify any such officer or auditor sgainst
any liability incurred by him in defending any proceedings, whether civil or
criminal in which judgment is given in his fisvour or in which he is acquitted or
in connection with any application under Section 261 in which reliefis grunted
1o him by the court.

219.(1) Whereacompromise or arrangement is proposed between 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 in a summary way of the compuny or of any creditor
or member ofthe company. or, in the case of a company being wound up, of the liquidator,
orderameeting of the creditors or class ofcreditors, or of the members of the company or
class o' members, as the case may be, 1o be summoned in such manner as the court directs.

(2) Ifamajority in number representing throe-fourths in value of the creditors ar class
ofereditors or members or class of members, as the case may be. present and voting either
in person or by proxy at the meeting. agree 1o any compromise or arrangement. the
compromise or arrangement shall, if sanctioned by the court, be binding on all the creditors
or the 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
liguidator and contributories of the company,

(3) An order made under subsection (2) of this section shall have no effect until a
certified copy of the order has been delivered to the Registrar for registration, and a copy of
every such order shall be annexed to every copy of the memorandum of the company issued
after the order has been made, or in the case of a company in the course of being wound up,
on the liquidator and contributories of the company.
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(4) 1fa company makes default in complying with subsection (3) of'this section, the
company and every officer of the company wha is in default shall be fiable to a fine for cach
copy inrespect of which default is made,

(5) Inthis section and in section 220 the expression “company” means any company
liable to be wound up under this Act, and the expression "amungement” includes a re-
organization of the shure 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 bath those methods.

220.(1) Where o meeting of ereditors or any class of creditors or of members or any
class of members is summoned under section 219 there shall:-

(a) with every notice summoning the meeting which is sent to a creditor or
member, be sent also a starement 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 a5 members or as creditors or as
members oras creditors of the company or otherwise, and the effect thercon
of the compromise or arngement; in so fiar as it is different from the effect
on the like interests of ather persons; and

(b} inevery notice summoning the meeting which is given by advertisement, be
included cither such a statement as aforesaid or a notification of the place at
which and the manner in which creditors or members entitled to attend the
meeting may obtain copics 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 trustess of any
deed for securing the issue of the debentures as it is required to give a8 respects the company's
directors.

(3) Where a notice given by advertisement includes a notification that copies of a
statement explaining the effect of the compromise or armsngement proposed can be obtained
by creditors or members entitied 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 default incomplying with any requirement of this section.
the company and every officer of the company who is in default shall be lizbic to o fine, 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 shull 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 particulars as 1o his interests.
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(5) It shall be the duty of any director of the company und of any trustee for debenture
holders of the company 1o give notice to the company of such matters relating to himsel{ as
may be necessary for the purposes of this section, and any person who makes default in
complying with this subsection shall be liable 1o a fine.

221.(1) Wherean application is made to the court under section 219 forthe sanctioning
of s compromise or arrangement propased between a company and any such persons as
are mentioned in that section, and it is shown 1o the court that the compromise or armangement
has been proposed for the purposes of or in connection with a scheme for the reconstruction
of any company of companies or the amalgamation 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
concemed in the scheme (in this section referred toas "a transfer company™) is 1o be transferred
1o another company (in this section referred to as “the transferee company"), the Court may,
cither by the order sanctioning the compromise or armangement or by any subsequent order,
muake provision forall or any of the following matters:-

(n) the transfer to the transferee company of the whole or any part of the
undertaking and of the property or linbilities of any transféror company:

(b) the allotting or sppropriation by the transferee company of any shares,
debentures, policies or other like interests in that company which under the
compramise or arrangement are to be allotted or appropriated by that
company 1o or for any person:

(€)  thecontinuation by or aginst the trnsferes company ofany legal proceadings
pending by or against any transferor company:

(d) the dissolution, without winding up, of any transferor company;

(€) the provision to be made for any persons. who within such time and in such
manner as the court directs, dissent from the compromise or arrangement;

() such incidental, consequential and supplementil matters as are necessary 1o
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 linbilities,
that property shall, by virtue of the order, be transferred to and vest in, and those liabilities
shall, by virtue of the order. be transferred to and become the liabilities of the transferee
company, and in the casc of any property, if the order so directs, freed from any charge
which is by virtue of the compromise or armngement to cease to have effect.

(3) Where an order is made under this section, every company in relution to which
the order is made shall cause a certified copy thereof 1o be delivered to the Registrar for
registration within seven days after the making of the order, and if defisult is made in complying
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with this subsection, the company and every officer of the company who is in default shall be
liable toa default fine.

(4) Inthis section the expression “property” includes property, rights and powers of
every description, and the expression “labilities" includes duties,

(5) Notwithstanding the provisions of subsection (5) of section 219, the expression
“company" in this section does not in¢lude any company other than a company within the
meaning of this Act.

222.(1) Where a scheme or contract involving the transfer of shares or any class of
shares in a company (in this section referned (0 as "the transferor company”) to another
company, whether a company within the meaning of this Act or not (in this section referred to
as "the transferee company”) has, within tour months after the making of the offer in that
behalf by the transferce company been approved by the holders of not kess than nine tenths
in value of the shares whose transfer is involved (other than shares afready held at the date of
the offer by, or by a nominee for, the transferee compuny or its subsidiary), the transferee
company may, at any time within two months after the expiration of the said four months,
give natice in the prescribed manner to any dissenting sharcholder that it desires to acguire
his shares, and when such a notice is given the transteree company shall, unless on an application
made by the dissenting sharcholder within ane month from the 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 sharcholders
dre to be transferred to the transferee company.

Provided thut where shares in the transferor company of the same class or classes as the
shares whose transfer is involved are already held as aforesaid to a value greater than one-
tenth of the aggregate of their value and thatof the shares (other than those already held as
aforesaid) whose transfer is involved, the foregoing provisions of this subsection shall not
apply unless:-

() the transferee company offers the same terms 1o all holders of the shares
(other than those already held as aforesaid) whose tansfer is involved, or
where those shares include shares of different classes, of each class of them:
wnd

(b) the holders who approve the scheme to contract, besides holding not less
than nine-tenths in value of the shares (other than those already held as
nforesuid) whose transfer is involved, are nat less than three-fourths in number
of the holders of those shares.

(2) Where, in pursuance of any such scheme or contract as aforesaid, shares in 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 transferee
company of its subsidiary ot the dute of the transfer comprise or include nine-tenths in value
of the shares in the first-mentioned company or of any class of those shares, then:-

125



Minorities
Alternative
remedy 10
winding up in
case of
oppression

(a) the transferee company shall within one month from the date of the transfer
(unless on a previous transfer in pursuance of scheme or contract it has
already complied with this requirement) give notice to that fact in the
prescribed manner (o the holders of the remaining shares or of the remaining
shares of that class, s the case may be, who have not assented to the
scheme or contract; and

(b) any such holder may within three months from the giving of the notice to him
require the transferee company to acquire the shares in question:

and where a sharcholder gives notice under paragraph (b) of this subsection
with respect to any shares, the transferee compuny shall be entitled and
bound to acquire those shares on the terms on which under the scheme or
contract the shares of the approving shareholders were transferred 10 it, or
on such other terms as may be agreed or as the court on the application of
either the transferee company or the sharcholder think fit 1o order,

(3) Where a niotice has been given by the transferee company under subsection (1)
and the Court has not, on application made by the dissenting shareholder, 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 dissenting shareholder
is then pending, after that application has been disposed of. transmit a copy of the notice to
the transferor company together with an instrument of transfier executed on behalf of the
shareholder by any person appointed by the transferee company and on its own behalf by
the transferee company, and pay or transfer to the transferor company the smount or other
considerstion representing the price payable by the transferee company for the shares which
by virtue of this section that company is eatitled 1o acquire, and the transferor company shall
thereupon register the transferee company as the holder of those shares.

Provided that an instrument of transfer shall not be required for any share for which
1t share warrant is for the time being outstanding.

{4) Any sums received by the transferor company under this section shall be paid
into & separate bank account, and any such sums and any other consideration so received
shall be held by that company on trust for the several persons entitled o the shares in respect
of which the said sums or other consideration were respectively received.

($) In this section, the expression "dissenting sharcholder™ includes a sharcholder
who has not assented to the scheme or contract and any sharcholder who has failed or
refised to transfer his shares 1o the transferee company in accordance with the scheme or
contract.

223.(1) Any member of a company who complains that the affairs of the company are
being conducted in i manner oppressive 1o some part of the members (including himself) or,
in & case fulling within subsection (3) of section 176, muy make an application to the court by
petition for an order under this section.
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(2) If on any such petition the court is of opinion that:-
(a) thecompany's affairsare being conducted as aforesaid; and

(b) o wind up the company would unfairly prejudice that part of the members,
but otherwise the facts would justify the muking of a winding up order on the
ground that it was just &nd equitable that the company should be wound up:

the court may, with 4 view 10 bringing to an end the matters complained of,
make such order as it thinks fit, whether for regulating the conduct of the
company’s affairs in future, or for the purchase of the shares of any members
of the company by other members of the company or by the company and.
in the case of a purchase by the company. for the reduction accordingly of
the company’s capital, or otherwise,

(3) Where an order under this section makes any alteration in or addition to any
company’s memorundum or articles, then, notwithstanding anything in any other provision of
this Act but subject to the provisions of the arder, the company concerned shall not have
power without the leave of the court 1o make any further alteration in or addition to the
memorandum or articles inconsistent with the provision of the order; but, subject to the
foregoing provisions of this subsection, the alterations or additions made by the order shall
be of the same effect as if duly made by resolution of the company and the provisions of this
Act shall apply 1o the memorandum or articles as so sitered or added to accordingly.

(4) A centified copy of any order under this section altering or adding to, or giving
Jeave 10 alter or add 1o, a company’s memorandum or articles shall, within fourteen days
after the making thereof, be delivered by the company to the Registrar for registration: and
if'acompany makes default in complying with this subsection, the company and every officer
of the company who is in defiult be liable to a default fine.

(5)A petition under this section, shall not bar the right of any creditor or contributory
to have the company wound up by the court under the Insolvency Act, butin the case of an
application by acontributory the court must be satisfied that the rights of the contributories
will be prejudiced by a petition under this section.

PART VI
MEMBERS' VOLUNTARY WINDING UP

224.(1) 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 (ifany) occurs, on the occurrence of which
the articles provide that the company is to be dissolved, and the company
in general meeting has passed a resolution requiring it to be wound up
voluntarily;
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{b)  ifthe company resolves by special resolution that it be wound up voluntarily;

(¢) if'the company resolves by extraordinary resolution to the effect that it
cannot by reason of its lisbilitics continue its business, and that it is advisable
o wind up.
(2) Inthis Act the expression "a resolution for voluntary winding up" means a resolution
passed under of the paragraphs of subsection (1).

(3) A resolution passed under paragraph (a) of subsection ( 1), as well as a special
resolution under paragraph (b) and an extraordinary resolution under paragraph (c), shall be
forwarded to the Registrar of Companies within | 5 day).

225.(1) When a company has passed a resolution for voluntary winding up, it shall,
within 14 daysafier the passing of the resolution, give notice of the resolution by advertisement
in the Gazette.

(2) If the default is made in complying with this section, the company and every
officer of it who is in default is lisble to a fine and, for continued contravention, (o s daily
default fine.

Far the purposes of this subsection the liquidator is deemed an officer of the company.

226, A voluntary winding up is deemed to commence at the time of the passing of the
resolution for voluntary winding up.

Consequences of resolution to wind up

227. In casc of a voluntary winding up, the company shall from the commencement of
the winding up cease to carry on its business, except so far as may be required for its
beneficial winding up.

Provided that. the corporate state and corporate powers of the company, notwithstanding
anything to the contrary in its articles. continue until the company is dissolved.

228. Any transfer of shares, not being a transfer made 1o or with the sanction of the
liquidator, and any alteration in the status of the company's members, made after the
commencement of a voluntary winding up, is void.

229.(1) Where it is proposed to wind up a company voluntarily, the directors (or; in the
case of a company having more than two directors, the majority of them) may at a directors”
meeting make a statutory declaration to the effect that they have made a full inquiry into the
company's affairs and that having done so, they have formed the opinion that the company
will be able to pay its debts in full, together with interest at the official rste, within such period
not exceeding 12 months from the commencement of the winding up, as may be specified in
the declaration.
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(2) Such a declaration by the directors has no effect for purpases of this Act unless-

{a) itismade within the 5 weeks immediately preceding the date of the passing
of the resolution for winding up, or on that date but before the passing of
the resolution, and,

(b) itembodies a statement of the company’s assets und liabilities as at the
latest practicable date before the making of the declaration.

(3) The declaration shall be delivered to the Registrar of Companies before the
expiration of 135 days immediately following the date on which the resolution for winding up
is passed.

(4) A director making a declaration under this section without having reasonable
grounds for the opinion that the company will be able to pay its debts in full, wgether with the
interest at the official rate, within the period specified is liable to imprisonment for not less
than three months and not exceeding two years, or a fine of not less than six hundred thousand
and not more than two millions, or both.

(5) If the company is wound up in pursuance of a resolution passed within 5 wecks
after the making of the declaration, and its debts (together with interest at the official rate)
arenot paid or provided for in full within the period specified, it is 1o be presumed (unless the
contrary is shown) that the director did not have reasonable grounds for his opinion.

(6) 1 the declaration required by subsection (3) to be delivered to the Registrar is
ot so delivered within the time preseribed by that subsection, the company and every officer
in default is liable 1o a fine and, for continued contravention, to a daily default fine.

230. A winding up in the case of which a director’s statutory declaration under section
229 has been made is & "members' voluntiry winding up”; and a winding up in the case off
which such a declaration had not been made is a "creditors’ voluntary winding up”.

231.(1) Inamembers' voluntary winding up. the company in general meeting shall appoint
ane or more liquidators for the purpose of winding up the company’saffairs and distributing
its asscts,

(2) On sppointment of a liquidator all the powers of the directors cease, except so
far as the company in general mesting or the liguidator sanctions their continuance.

232.(1) If the vacancy occurs by death, resignation or otherwise in the office of the
liquidator appointed by the company, the company in general meeting may, subject to any
arrangement with its creditors, fill the vacancy.

(2) For that purpose i general meeting may be convened by any contributory or, if
there were more liquidators than one, by the continuing liquidators.
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(3) The meeting shall be held in a manner provided by this Act or by the articles, or
insuch a manner as may, on application by any contributory or by the continuing liquidators,
be determined by the court.

233.(1) In the event of the winding up continuing for more than one year, the liquidator
shall summon a general meeting of the company at the end of the first year from the
commencement of the winding up, and of cach succeeding year, or at the first convenient
date within 3 months from the end of the vear or such longer period as the Minister may
aliow,

(2) The fiquidator shall lay before the meeting an account of his acts and dealings,
and of the conduct of the winding up, during the precedingyear.

(3) Ifthe liquidator fails to comply with this section, he is liable to a fine.

234.(1) As soon as the company's affairs are fully wound up, the liquidator shall make
up an account of the winding up, showing bow it has been conducted and the company's
property has been disposed of, and thereupon shall call a general meeting of the company
for the purpose of laying before it the account, and giving an explanation of it.

(2) The meeting shall be called by advertisement in the Gizette, specifying its time,
place and object and published at least one month before the meeting.

(3) Within one week after the meeting, the liquidator shall send to the Registrar of
Companies a copy of the account, and shall make a return to him of the holding of the
meeting and of its date.

(4) Ifthe copy is not sent or the return is not made in sccordance with subsection
(3), the liquidator is fiuble to a fine and, for continued contravention, to a daily default fine,

(5) If the quorum is not present at the meeting. the liquidator shall, in licu of the
return mentioned above, make 3 return that the meeting was duly summoned and that no
quorum of subsection (3) as 10 the making of the retum are deemed complied with.

(6) If the liquidator fails to call 2 general meeting of the company as required by
subsection (1) he is liable 10 a fine.

235.(1) Thissection applies where the liquidator is of the opinion that the company will

be unable to pay its debts in full (together with interest at the official rate) within the period
stated in the directors’ decleration made under section 229,

{2) The liquidator shall-

(a) summon ameeting of creditors fora day not later than the 28th day atter the
day on which he formed that opinion;
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(b) send notices of the creditors’ meeting to the creditors by post not less that 7
days before the day on which that meeting is to be held;

(¢) cause notice of the creditors’ meeting 1o be advertised once in the Gazette
and once at least in 2 newspapers circulating in locality in which the company's
principal place of business in Zanzibar was situated during the relevant
period):and

(d) during the period before the day on which the creditors’ meeting is to be
held, furnish creditors free of charge with such informistion conceming the
affairs of the company as they muy reasonably require; and the notice of the
creditors' meeting shall state the duty impaosed by paragraph (d) above.

(3) The liquidator shall also-
{a) makeoutasuxtement in the prescribed form as to the affairs of the company;
(b) lay that statement before the creditors’ meeting: and
(¢) attend and prescribe at that meeting.

(4) The statement as 1o the affairs of the company shall be verified by affidavit by the
liquidator and shall show;

(a) particulars of the company’s ssets, debts and liabilities;

(b) the nemes und sddresses of the company's creditors:

() the securities held by them respectively;

(d) the dates when the securities were respectively given; and

(¢) such further or other information as may be prescribed.

(5) Where the company’s principal place of business in Zanzibar was situated in

different localities at different times during the relevant period, the duty imposed by subsection
(2Xc) applies separately in relation to cach of those localities.

(6) Where the company had no place of business in Zanzibar during the relevant
period, references in subsections (2)(¢) and (5) 1o the company’s principal place of business
in Zanzibarare replaced by references to its registered office.

(7) In this section "the relevant period” means the period of 6 months immediately
preceding the day on which were sent the notices summoning the company meeting at which
it was resolved that the company be wound up voluntarily,

(8) I the liquidator without reasonable excuse fails to comply with this section, he is
liable to a fine.
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236. As from the day on which the creditors’ meeting is held under section 235, this Act
has cffect as if;

(1) the directors’ declaration under section 229 had not been made, and

(b) the creditors' meeting and the company meeting at which it was resolved
that the company be wound up voluntarily were the meetings summoned in
section 138 in the next Chapter and accordingly the winding up becomes a
creditors’ voluntary winding up.

237(1)Where the Registrar has reasontble cause to believe that a company is not carrying
on business or in operation, he may send to the company by post a letter inquiring whether
the company is carrying on business or in operation.

(2) I the Registrar does not within thirty days of sending the letter receive any
answer thereto, he shall within fourteen days afler the expiration of that period send to the
company by registered post a letter referring to the first letter, and stating that no answer
thereto has been received, and that if an answer is not received to the second letter within
thirty days from the date thereof, anotice will be published in the Official Gazette with a view
to striking the name of the company off the register.

(3) Ifthe Registrar either receives an unswer to the effect that the company is not
carrying on business or in operation, or does not within thirty days after sending the second
letter receive any answer, he may publish in the Gazette, and send to the company by post,
anotice that at the expiration of three months from the date of the notice the name of the
company mentioned therein will, unless cause is shawn 1o the contrary, be struck off the
register and the company will be dissolved:

Provided that, the Registrar shall not be required to send the letters referred to in subsections
(1) and (2) in any case where the compuny itself or any director or the Secretary of the
company has requested him to strike the company offthe register or has notified him that the
campany s not camying on business.

(4) If, in any case where a company is being wound up, the Registrar has reasonable
cause 10 believe either that no fiquidator is acting, or that the affairs of the company are fully
wound up, and the retums required 10 be made by the liquidator have not been made fora
period of six consecutive months, the Registrar shall publish in the Gazette and send to the
company or the liquidator, if any, # like notice as is provided in subsection (3),

(5) At the expiration of the time mentioned in the notice, the Registrar may, unless
cause to the contrary is previously shown by the compuny or the liguidator, us the case may
be, strike its name off the register, and shall publish notice thereof in the Gazette, and on the
publication in the Gazette of this notice the company shall be dissolved:
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Provided that -

(a) the linbility, ifany, of every director, officer and member of the company
shall continue and may beenforced asif the company had not been dissolved:;
and

(b) nothing in this subsection shall affect the power of the court to wind up a
company the name of which has been struck off the register.

(6) Ifacompany orany member or creditor thereof feels aggrieved by the company
having been struck off the register the Court on an spplication made by the company or
member or creditor before the expimtion of ten years from the publication in the Gazetie of
the notice above may, if satisfied that the company was at the time of the striking ofFearrying
on business or in operation, or otherwise that it is just that the company be restored to the
register, order the name of the company to be restored to the register, and upon a certified
copy of the order being delivered to the Registrar for registration, the company shall be
deemed to have continued in existence as if its name bad not been struck ofT, and the court
may by the order give such directions and mike such provisions as seem just for placing the
company and all other persons in the same position as nearly as may be as if the name of the
company had not been struck off.

(7) Anotice to be sent under this section to a liquidator may be addressed to the
liguidator at his last known place of business. and a letter or notice to be sent under this
section toacompany may be addressed to the company at its registered office or, if it has no
registered office, to the care of some officer of the company, or if there is no officer of the
company whose name and address are known to the Registrar, may be sent to each of the
persons who subscribed the memorandum, addressed to him at the address mentioned in
the memorandum.

PART VIII
COMPANIES INCORPORATED OUTSIDE ZANZIBAR

238.(1) This part shall apply to all foreign companies, that is, companies incorporated
outside Zanzibar which afier the appointed day, establish a place of business in Zanzibar,
and tocompanics incorporated outside Zanzitar, which have before appointed day, established
a1 place of business within Zanzibar and continue to hiave an established place of business
within Zanzibar on and afier appointed day.

(2) A forcign company shall not deemed 10 haye a place of business in Zanzibar
solely onaccount of its doing business through an agent in Zanzibar at the plasce of business
ofan agent.

239.(1) Every foreign company which, after the appointed day, establishes a place of
business in Zanzibar and every foreign company which on the appointed day has a place of
business in Zanzibar shall within one month of the establishment of the place ofbusiness or
within six months from the sppointed day, deliver to the Registrar for registration:-
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(8) acertified copy of the charter, statutes or memorandum and articles of the
company or other instrument constituting or defining the constitution of the
company. and, ifthe instrument is not written in the English or Kiswahili
language, s certified translation thereof]

(b) alistofthe directors and secretary of the company containing the particulars
mentioned in subsection (2);

(c)  the names and addresses of some one or more persons resident in Zanzibar
authorized to accept on behalf'of the company service of process and any
notice required to be served on the company

(2) The list referred to in paragraph (b) of subsection ( 1 ) shall contain the following
particulars, that s 10 say -

{a) with respect to each director;

{i) Inthecase ofan individual, his present First name and surname and
any former first name and surname, his usual residential address, his
nationality and his business occupation, ifany, or ifhe has no business
occupation but holds any other directorship or directorships, particulars
of that directorship or of some one of those directarships: or

(i) in the case of a corporation, its corporate name and registered or
principal office;
(b) with respect to the secretary or, where there are joint secreturies, with respect
10 ¢ach of them:-
(i) inthecase ofun individual, his present First name and sumame, any
former First name and sumame and his usual residential address; and;

(ii) inthecase ofa corporation, its corponste name and registered office:
Provided that, where all the partners in a firm are joint secretaries of the company, the name

and principal office of'the Firm may be stated instead of the particulars mentioned in paragraph
(b) of this subsection;

Paragraphs (b), (¢} and (d) of section 214(9) shall apply for the purpose of the construction
of references in this subsection to present and former First names and surnames as they
apply for the purpose of the construction of such references in that section,

Power of foreign 240. A foreign company which has delivered to the Registrar the documents and particulars

company to hold - specified in section 239(1) and so long it is registered, shall have the same power to hold

Lo lands in Zanzibar in accordance with Land Tenure Act of 1994, as if it were a company
incorporated under this Act.

134



Return 10 be 241, If any alteration is made in:-

delivered to
Registrar by (a) the charter, statues, or memorandum and anticles of A foreign company or
foreign company any such instrument as sforesaid: or
where documents
ete, altered, (b) the directors or secretary of A foreign company or the particulars contained
in the fist of the directors and secretary; or
(¢) the names or addresses of the persons authorized 10 accept service on behalf
of A foreign company;
‘The company shall, within the prescribed time, deliver to the Registrar for registration
return containing the prescribed particulars of the alteration,
Accounts of 242.(1) Every foreign company shall, in every calendar year, muke out 4 balance sheet

foreign company. - and profit and loss account and, if' the company is & holding company, group accounts in
such form, and containing such particulars and including such documents, as under the
provisions of this Act (subject. however, t0 any prescribed exception) it would, ifit had been
2 company within the meaning of this Act, have been required to minke out and lay before the
company in general meeting, and deliver copies of those documents 1o the Registrar.

(2) Ifany such document as is mentioned in subsection (1) isnot written in the English
or Kiswahili language, there shall be annexed to it a certified English translation thereof.

Obligation to 243. Every foreign company shall:-

state name ol

foreign company. (a) inevery prospectus inviting subscriptions for its shares or debentures in

m““m Zanzibar shall state the country in which the company is incorporated: and

where, o (b) conspicuously cxhibit on every place where it carries on business in Zanzibar

Incorporated. the name of the company and the country in which the company is
incorporated: and;

(¢) cause the name of the company and of the country in which the company is
incorporated (o be stated in fegible Roman letters in all bill-heads and letter
paper, and inall notices and other official publications of the company; and:

{d) ifthe liability of the members of the company is limited, cause notice of that
fact to be stated in legible Roman letters in every such prospectus as aforesaid
und in all bill-heads, letter paper. notices and other official publications of the
company in Zanzibar, and to be affixed on every place where it carries on its
business.

Service on 244. Any process or notice required to be served on A foreign company shall be

foreign company. o fficiently served if addressed to any person whose name has been delivered to the Registrar
under the foregoing provisions of this Part and Jeft at or sent by post to the address which
has been so delivered.
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Provided that:-

(a) where any such company makes default in delivering to the Registrar the
name and address of a person resident in Zanzibar who is suthorized to
accept an behalf of the company service of process or notices; or

(b) ifany timeall the persons whose names and sddresses have been so delivered
are dead-or have ceased so to reside, or refuse to accept service on behalf
of the company, or for any reason cannot be served:

(¢) adocument may be served on the company by leaving it st or sending it by
post to any place of business established by the company in Zanzibar.

Registration tobe 245, Ifany foreign company ceases to have a place of business in Zanzibar, it shall
ootified when  forthwith give notice of the fact to the Registrar, and as from the date on which notice is so
foreign company  pjven, the obligation of the comparny to deliver and document to the Registrar shall cease.

ceases to huve
ploce of business
in Zanzibur.

Penaltles for not 246. Ifuny foreign company fisils to comply with any of the foregoing provisions of this

complying with  Part, the compuny, and every officer or agent of the company who knowingly and wilfully

:‘b"‘,':':"'"“ 9 authorizes or permits the default, shall be liable to a fine, or. in the case of a continuing
offence, toadefiult fine.

Inteepestation of 247, For the purpases of the foregoing provisions of this Part:-
sections 238 10
- "certified" means certified in the prescribed manner to be a true copy or a correct
"director” in relation 10 a company includes any person in accordance with whose
directions or instructions the directars of the company are accustomed te act!

"place of business” includes a share transfer or share registration office:

“prospectus” has the same meaning as when used in relation to o company incorponted
under this Act.

“mmmmmmmmmdmyby“mm

P""P‘“;" 248.(1) It shall not be lawful for any person to issue, circulate or distribute in Zanzibar
m ang 0y prospectus offering for subscription shares in or debentures of s company incorporated
particulars to be  OF 10 be incorporated outside Zanzibar, whether the company has or has not established, or
contained when formed will or wili not establish, a place of business in Zanzibar unless the prospectus
therein. is dated and:-
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(1)  Contains particulurs with respect to the following matter;-
() the instrument constituting or defining the constitution of the company

(i) the enactments, provisions having the force of an enactment, by or
under which the incorporation of the company was effected;

(iif) an address in Zanzibar where the said instrument, enactments or
provisions, or copies thereof, and if the same are in a language other
than English or Kiswahili translation thereof certified in the prescribed
manner, can be inspected;

(iv) the date on which and the country in which the company was
incorporated;

(v) whetherthe company has established a place of business in Zanzibar,
and, i so, the address of its principal office in Zanzibar,

(b) subject 1o the provisions of this section, states the matters specified in the
regulations made under this Act.

Provided that the provisions of sub-paragraphs (i), (ii) and (iii) of paragraphs (a) of this
subsection shall not apply in the case of a prospectus issued more than two years after the
date at which the company is entitled to commence business, and, in the application of the
provisions of the regulations 1o this Act for the purposes of this subsection, paragraph 2
thereof shall have effect with the substitution, for the reference to the articles, of'n reference
to the constitution of the company.

{2) Any condition requiring or binding an application for shares or debentures to
waive compliance with any requirement imposed by virtue of paragraph (a) or(b) of subsection
(1), or purporting to affect him with notice of any contract. document or matter not specifically
referred to in the prospectus, shall be void.

(3) I shall not be lawful forany person to issue in Zanzibar a form of application for
shares in or debentures of such a company or intended company as is mentioned in subsection
() ofthis section unless the form is issued with a prospectus which complics with this Part
and the issue whereof in Zanzibar does not contravene the provisions of section 251,

Provided that this subsection shall not apply if it is shown that the form of application
was issued in connection with a bona fide invitation to a person to enter into an underwriting
agreement with respect o the shares or debentures.

(4) In the event of non-compliance with or contravention ofany of the requirements
imposed by paragraphs {a) and (b) of subsection (1) of this section, a director or other
person responsible for the prospectus shall not incur any liability by reason of the non-
compliance or contravention, if:
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()

(b)

()

as regards any matter not disclosed, he proves that he was not cognizant
thereof or

he proves that the non-compliance or contravention arose from an honest
mistake of fact on his part; or

the non-compliance or contravention was in respect of maiters which, inthe
opinion of the court dealing with the case, were immaterial or were otherwise
such s ought, in the opinion of that court, having regard 10 all the
circumstances of the case, reasonably 1o be excused,

Provided that, in the event of failure to include in a prospectus s statement
with respect to the matters contained in the regulations, no director or other
person shall incur any liability in respect of the failure unless proved that he
had knowledge of the matters not disclosed.

(5) This section:-

(@)

(b)

shall not apply to the issue 1o existing members or debenture holders ofa
company of a prospectus or form of application relating to shares in or
debentures of the company, whether an applicant for shares or debentures
will or will not have the right to renounce in favour of other persons; and

except in so far as it requires a prospecius to be dated. shall not apply to the
issue of a prospectus relating to shares or debentures which are or are 1o be
inall respects uniform with shares or debentures previously issued and for
the time being dealt in ar quoted on any recognized stock exchange in Zanzibar,

But, subject as aforesaid, this section shall apply to a prospectus or form of application
whether issued on or with reference 1o the formation of a company or subsequently;

(6) Nothing in this section shall limit or diminish any liability which any person may
incur under the general law of this Act, apart fram this section,

Exclusion of 249.(1) Where;-
wm:::f” (a) itis proposed to offer to the public by a prospectus issued generally any

Third Schedule In
case of certain
prospectus.

(b)

shares in or debentures of a company incorporated or to be incorporated
outside Zanzibar, whether the company has or has not established, or when
formed will or will not establish a place of business in Zanzibar; and

application is made 10 any recognized stock exchange in Zanzibar for
permission for those shares or debentures to be dealt in or quoted on that

stock exchange:

there may on the request of the applicant be given by or on behalf of that
stock exchange a certificate of exemption, that is to say, a certificste that,
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having regard 1o the proposals (as stated in the request) as to the size and
other circumstances of the issuc of shares or debentures and as to any
fimitation on the number and class of persons 10 whom the offer is to be
made, compliance with the requirements of the regulitions would be unduly
burdensome.

(2) If a certificate of exemption is given, and if the proposals aforesaid are adhersd 1o
and the particulars and information required to be published in connection with the application
for permission to the stock exchange are so published, then:-

(a) & prospectus giving the particulars and information aforesaid in the form in
which they are so required to be published shall be deemed to comply with
the requirements of the regulations; and

(b) except inso far as it requires a prospectus o be dated, section 248 shall not
apply 1o any issue, after the permission applied for is given, of a prospectus
ar form of application relating to the shares or debentures.

250.(1) It shall not be lawful forany person to issue, circulate or distribute in Zanzibar
any prospectus offering for subscription shisres in or debentures of'a company incorporated
or to be incorporated outside Zanzibar, whether the company has or has not established, or
when formed will or will not establish, a place of business in Zanzibar:-

ta) if, where the prospectus includes & statement purporting to be made by an
expert, he has not given, or has before delivery of the prospectus for
registration withdrawn, his written consent to the issue of the prospectus
with the ststement included in the form and context in which it is included or
there does not appear in the prospectus a staiement that he has given and
hasnot withdrawn in his consent as aforesaid; or

(b) ifthe prospectus docs not have the effect, where an application is made in
pursuance thereof, of rendering all persons concerned bound by all the
provisians (other than penal provisions) of sections 38 and 39 so far as
applicable.

(2) Inthis section the expression "expent” includes engineer, valuer, accountant and
any other person whose profession gives authority to a statement made by him, and for the
purposes of this section, a statement shall be deemed to be included in & prospectus it is
contained therein or in any report or memorandum sppearing on the fice thereof or by
reference incorporsted therein or issued therewith.

251.(1) It shall not be lawful for any person 1o issue, circulate or distribute in Zanzihar
any prospectus offering for subscription shares in or debentures of a company incorparated
or to be incorporated outside Zanzibar, whether the company has or has not established, or
when formed will or will not establish, a place of business in Zanzibar, unless before the
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issue, circulation or distribution of the prospectus in Zanzibar, a copy thereof certified by the
chairman and two other directors ol the company as having been approved by resolution of
the managing body has been delivered for registration to the Registrar. and the prospectus
states on the face of it that a copy has been so delivered. and there is indorsed on or
attached to the copy:-

(a) any consent to the issue of the prospectus required by section 250;

(b) a copy of any contract required by regulations made under this Act to be
stated in the prospectus or, in the case of'a contract not reduced into writing,
amemorandum giving full particulars thereof, or, if7in the case ofa prospectus
deemed by virtue of a certificate granted under section 249 to comply with
the requirements of that Schedule, n contract or a copy thereof or a
memorandum ol a contract is required to be available for inspection in
connection with the application under that section to the stock exchange in
question, a copy or as the case muy be a memorandum of that contract: and

(¢) where the persons making any report requined by regulations made under of
this Act, have made therein or have, without giving the reasons, indicated
therein any such adjustments as are mentioned in regulations, a written
statement signed by those persons setting out the adjustments and giving the
reasons therefore,

(2) The references in subsection (1 )(b) to the copy of a contract required thereby
10 be indorsed on or attached to a copy of the praspectus shall, in the case of a contract
wholly or partly in a language other than English or Kiswahili be taken as references toa
copy of a translation of the contract in English or Kiswahili, ora copy embodying a translation
in English or Kiswahili of the parts in a foreign language, as the case may be, being a translation
certified in the prescribed manner to be a correct translation, and the reference 10a copy of
a contract required to be available for inspection shall include a reference to a copy of a
translation thereofor a copy embodying a translation of parts thereaf.

252. Any person who is knowingly responsible for the issue, circulation or distribution
of a prospectus, or for the issue of a form of application for shares or debentures, in
contravention of any of the provisions of sections 248, 249, 250 and 251 shall be linble o a
fine.

253. Section 31 shall extend to every prospectus offering for subscription shares in or
debentures of a company incorporated or to be incorporated outside Zanzibar, whether the
company has or has not established, or when formed will or will not establish, # place of
business in Zanzibar, with the substitution, for references to section 48 of references to
section 250.
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254.(1) Where any document by which any shares in or debentures of a company
incorporated outside Zanzibar are offered for sale 1o the public would, if the company
concerned had been a company within the meaning of thisAct, have been deemed by virtue
of section 53 to be a prospectus issued by the company, that document shall be deemed to
be, for the purpose of this Part, a prospectus issued by the company,

(2) An offer of shares or debentures for subscription or sale to any person whose
ordinary business or agent, shall not be deemed an offer to the public for the purposes of this
Part.

(3) In this Part the expression "prospectus”, “shares", and "debentures" have the
same meanings as when used in relation to a company incorporated under this Act.

PARTIX
GENERALPROVISIONSASTO REGISTRATION

255.(1) For the purposes of the registration of companies under this Act, there shall be
offices in Zanzibar at such places as the Minister shall direct subject to the laws goveming
public services for the time being,

(2) The Minister may appoint assistant Registrars, as he thinks necessary for the
registration of companies under this Act, and may make regulations with respect to their
duties, and may remove any persons so appointed.

(3) Every assistant Registrar may, subject to the directions of the Registrar, perform
any actor discharge any duty which the Registrar may lawfully do or is required by this Act
10 do, and for such purposes shall have all the powers, privileges and authority of the Registrar,

(4) The Minister may direct a seal to be prepared for the authentication of documents
required for or connected with the registration of companies.

256.(1) In respect of the several matters mentioned in the first column of the table set out
in regulations made under this Act, there shall, subject to the limitations imposed by provisions
of that regulations, be paid 10 the Registrar the sever! fees specified in the second column of
that table.

(2) The Minister, in consultation with the Registrar. may make regulations prescribing
fees 1o be paid under this Act.

(3) All fees paid 1o the Registrar in pursuance of this Act shall be paid to the
Consolidated Fund.

257.1) Any person may:-

{a) inspect the documents kept by the Registrar, on payment of such fee as
maybe appointed by the Minister:
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(b) require a certificate of the incorporation of any company, Or & copy or
extract of any other document or any part of any other document, to be
certified by the Registrar, on payment for the certificate, centified copy or
extrict of such fees as the Minister may appoint;

Provided that;

(i)  in relation to documents delivered 1o the Registrar with prospectus in
pursuance of sub-paragraph (i) of paragraph (b) of subsection (1) of
section 49, the rights conferred by this subsection shall be exercisable
only during the fourteen days beginning with the date of publication of
the prospectus or with the permission of the Registrar, and in relation to
documents so delivered in pursuance of paragraph (b) of subsection
(1) of section 251 the said rights shall be exercisable only during the
fourteen days beginning with the date of the prospectus or with the
permission of the Registrar; and

(ii) the right conferred by paragraph () of this subsection shall not extend
toany copy sent to the Registrar by a receiver or manager of the whole
or substantially the whole of the property of the company. appointed
on behalf of the holders of any debenture of the company secured by a
floating charge of a statement as to the affairs of a company or of any
comments of the receiver or his successor ora continuing receiver or
manager thereon, but only to the summary thereof, except where the
person claiming the right either is or is the agent of a person stating
himselfin writing to be a member or creditor of the company 1o which
the statement relates, and the right conferred by paragraph (b) ofthis
subscction shall be similarky limited.

(2) No process for compelling the production of any document kept by the Registrar
shall issue from any court except with the leave of that court. and any such process ifissued
shall bear thereon s statement that it is issued with the leave of the court.

(3) A copy of, or extract from. any document kept and registered at any of the offices
for the registration of companies, certified to be a true copy under the hand of the Registrar
(whose official position it shall not be necessary to prove), shall in all legal proceedings be
admissible in evidence as of equal validity with the original document.

(4) Any person untruthfl ly stating himself in writing for the purposes of proviso (i) 1o
subsection (1) 10 be a member or creditor of a company shall be lable to a fine.

258. (1) Ifacompany, having made default in complying with any provisions of this Act
which requires it to file with, deliver or send to the Registrar any return, account or other
document, or 10 give notice to him of any matter, fails 1o make good the default within
fourteen days after the service of a notice on the company requiring it to do so, the court
may, on an application made to the court by uany member or creditor of the company or by
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the Registrar, make an order directing the company and any officer thereof 10 make good
the default within such time as may be specified in the order.

(2) Any such order may provide that all costs of'and incidental to the application shall
be borne by the company or by any officers ofthe company responsible for the default.

(3) Nothing in this section shall be taken to prejudice the operation of any enactment
imposing penalties on a company or its officers in respect of any such defaultas aloressid

PARTX
MISCELLANEOUS PROVISIONS WITH RESPECT TO BANKINGAND
INSURANCE COMPANIES, AND CERTAIN SOCIETIES,
PARTNERSHIPS AND UNREGISTERED COMPANIES

259. No company, association or partership consisting of more than ten persons shall
be formed for the purpose of carrying on the business of banking, unless it is registered asa
company under this Act, or is formed in pursuance o the laws govemning banking and financial
iritituts

260.(1) Where a banking company which was in existence on appointed day, proposes
to register as a limited company, it shall, at Jeast thirty days before so registering, give notice
of its intention so to register to every person who has a banking account with the company,
either by delivery of the notice to him, or by posting it to him at, or delivering itat, his last
known address.

(2) If the company omits to give the notice required by this section, then, as between
the company the person for the time being interested in the account in respect of which the
notice ought 1o have been given, and so far as respects the account down to the time at
which natice is given, but not further or otherwise, the certificate of registration with limirted
Tinbility shall have no operation.

261.(1) Every company, being a limited banking company or an insurance company or
adeposit, provident, or benefit society, shall before it commences business, and also on the
first Monday in February and the first Tuesday in August in cvery year during which it carries
on business, make a statement in the form set out in the regulations or as near thereto as
circumstances admit.

{2) A copy of the statement shall be put up in a conspicuous place in the registered

office of the company, and in every branch office or place where the business of the company
is carried on.
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(3) Every member and every creditor of the company shall be entitled to & copy of
the statement, on payment of such sum as prescribed under the Regulations.

(4) If default is made in complying with this section, the company and every officer
of'the company wha is in default shall be liable to o defaukt fine,

(5) Forthe purposes of this Act a company which carries on the business of insurance
in common with any other business oe businesses shall be deemed to be an insurance company,

Prohibition of 262. No company, association, or partnership consisting of more than twenty persons

Partriership with  shall be formed for the purposes of carrying on any business (other than the business of

""’"I than twenty anking) that has for its object the acquisition of gain by the company, association, or
partnership, or by the individual members thereof, unless it is registered as a company under
this Act, or is formed in pursuance of some other relevant laws.

PARTXI
GENERAL

Formof Registers, 263.(1) Any register, index, minute book or book of account required by this Act to be
cle. kept by a company may be kept neither by making entries in bound books or by recording
the matters in question in any other manner,

(2) Where any such register, index. minute book or book of sccount is not kept by
making entries in & bound book. but by some other means, adequate precautions shall be
taken for guarding against falsification and facilitating its discovery. and where default is
made in complying with this subsection, the company and every officer of the company who
is in defanlt shall be lisble 10 a fine and further shall be liable to a default fine.

Service of 264.(1) A document may be served on a company by leaving it at or sending it by post
's):v‘,“:':{" o the registered office of the company in Zanzibar.
ccain e (2) A document may be served on the Registrar by leaving it at or sending it by post
company,

1o his office,
Cernificate of 265.(1) The Registrar may issue a certificate of good standing to confirm that a particular

Good Stsnding.  company legally exits, has complied with all administrative requirements as to its presence
within the official registry. and has paid all government duties, and thus it is in good standing.
(2) The company may, upon payment of the prescribed fee, apply to the Registrar
for a certificate of good stunding, in writing and accompanied with evidence of information
from relevant authorities.

Cognizunce of 266. No court subordinate to a Regional Magistrates' Court shall try any offence against
offences. thisAct.
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267. Ifany person in any return, report, certificate, balance sheet, or other document,
required by or for the purposes of any of the provisions of this Act specified in the regulations
muade under this Act wilfully makes a statement false inany material particular, knowing it to
be false, commits an offence, and shall be fiable on conviction to imprisonment for a term not
exceeding two years, or to such a fine not exceeding two million, or both.

268. Ifany person, on examination on oath authorized under this Act or in any affidavit
ordepaosition in or about the winding up of any company or otherwise in or about any matter
anising under this Act, wilfully and cormuptly gives fitlse evidence, he shall be liable on conviction
to imprisonment for a term not exceeding seven vears, or toa fine not exceeding five million,
or both,

269.(1) Wherchy any provision in this Act is provided that o company and/or every
officer of the company and/or any other person whomsoever shall be liable to a default fine,
general fine and or any other financial penalty, the sums payable shall be determined in the
manner provided in the Schedule of fines annexed to this Act,

(2) The Minister in consultation with Registrarmay amend
the Schedule of Fines and such amendment shall become binding upon publication
in the Official Guzette,

(3) For the purpose of any enactment in this Act which provides that an officer of a
company who is in default shall be liable w a fine or penalty, the expression "officer who is in
defbult” means any officer of the company who knowingly and wilfully authorizes or permits
the default, refusal or contravention mentioned in the enactment.

270, (1) If on an application made to a Judge of the High Court in chambers by the
Director of Public Prosecutions there is shown t be reasonable cause to believe that uny
person has, while an officer of a company, committed an offence in connection with the
management of the company’s affairs and that evidence of the commission of the offence is
10 be found in any books or papers of or under the control of the company, an order may be
made:-

() authorizing any person named therein to inspect the said books or
papers or any of them for the purpose of investigating and obtaining
evidence of the offence; or

(i) requiring the secretary of the company or such other officer thereof as
may be named in the order to produce the said boaks or papers or
any of'them 1o a person named in the order at a place so named.

(2) Subsection (1) shall apply also in relation 1o any books or papers of & person
carrying on the business of banking so far as they relate 1o the company's af¥airs, as it applies
to any books or papers of or under the control of the company, except that no such order as
is referred w in paragraph (11) thereof shall be made by virtue of this subsection.
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271, The court imposing any fine under this Act may direct that the whole or any part
thereof shall be applied in or towards payment of the costs of the proceedings, or in or
towards payment of the costs of the proceedings, or in or towards the rewarding the person
on whose information or at whose suit the fine is recovered.

272. Nothing in this Act relating to the institution of criminal proceedings by the Director
of Public Prosecutions shall be taken 1o preclude any person from instituting or carrying on
any such proceedings.

273. Where proceedings are instituted under this Act against any person by the Attomey
General o Director of Public Prosecutions, nothing in this Act shall be taken to require any
person who has acted as advocate for the defendant to disclose any privikeged communication
made to him in that capacity,

Legal Proceedings 274, Where a limited company is Plaintiffin any action or other legal proceeding, any
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judge having jurisdiction in the matter may, if it appears by credible testimony that erc is
reason 10 believe that the company will be unable to pay the costs of the Defendant if
suceessful in his defence, require sufficient security to be given for those costs, and may stay
all proceedings until the security s given.

275.(1) fin any proceeding for negligence, default, beeach of duty or breach of trust
against an officer of a company or a person employed by a company as suditor (whether he
isor is not an officer of the company) it appears to the court hearing the case that that officer
or person is or may be linble in respect of the negligence, default, breach of duty or breach
of trust, but that he has acted honestly and reasonably, and that, having regard to all the
circumstances of the case, including those connected with his appointment. e ought fairdy 10
be excused for the negligence, default, breach of duty or breach of trust, that court may
relieve him, either wholly or partly, from his liability on such terms as the court may think fit.

(2) Were any such officer or person aforesaid has reason to apprehend that any claim
will or might be made against him in respect of any negligence, default, breach of duty or
breach of trust, he may spply to the court for relief, and the court on any such application
shall have the same poser 1o relieve him as under this section it would have had it had been
a court before which proceedings against that person for negligence, default, breach of duty
or breach of trust had been brought.

276. Ordersmade by the High Court under this Actmay be enforced in the same manner
as orders made in a suit pending therein,

277.(1) The Minister shall have power by rules published in the Official Gazette 10 alter
or add 1o the requirements of this Act as to the mitters to be stated in @ company’s balunce
sheet, profit and loss account and group accounts, and in particular of those of the stated in
regulations made under this Act; and any reference in this Act to the sald regulistions shall be
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construed as a reference to that with any alterstions or additions made by regulations for the
time being in force under this subsection,

(2) The Minister may by regulation:-

() aftertable A, the regulations provided that it does not increase the amount of
feees payable to the Registrar, and the form prescribed in the regulations; and

(b) alteror add to Tables B, C, D E and F in the First Schedule, and the forms
in regulations;
and any such table or form when altered, shall be published in the Official
Gazette, and thenceforth shall have the same force as if it were included in
one of the Schedules to this Act, but no alteration made by the Minister in
Tabie A shall affectany company registered before the alteration, or repeal
as respects that company any portion of that Table.

(3) In addition to the powers hereinbefore conferred by this section, the Minister may
make regulations providing for all or any matters which by this Act are to be prescribed by
his authority.

278. The Companies Decree Cap. 153 is hereby repealed
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FIRSTSCHEDULE
TABLEA,B,C,D.Eand F
PARTI
TABLEA
REGULATIONS FOR MANAGEMENT OFAPUBLIC
COMPANY LIMITED BY SHARES

1. Inthese Regulations-
“the Act" means the Companies Act:
"the articles" means the articles of the company:

"clear days” in relation to the period of & notice means that period excluding the day
when the notice is given or on which it is to take effect:

“the holder" in relation 10 shares means the member whose name is entered in the
register of members as the holder of the shares;

“the scal" means the common seal of the company;

“secretary” means the secretary of the company or any person appointed to perform
the duties of the secretary of the company.

Expressions referred to writing shall, unless the contrary intention appears, be conestrued as
including references to printing, lithography, photography, and other modes of representing
or reproducing words in o visible form.

Unless the context otherwise requires. words or expressions contained in these Regulations
shall bear the same meaning as in the Act or any statutory modification thereof'in force ut the
date at which these Regulations become binding on the company.

2. Subject to the provisions of the Act, and without prejudice to any rights attached to
any existing shares, any share may be issued with such rights or restrictions, whether in
regard to dividend, voting, retum of capital or otherwise as the company may by ordi-nary
resolution determine.

3. Subject 1o the provisions of section 66 of the Act., any shares may, with the sanction of
an ordinary resolution, be issued on the terms that they are, or at the option of the company
are liable; 1 be redeemed on such terms and in such manner as the company before the
issue of the shares may by special resolution determine,

4. If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of that
class) may, whether or not the company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issued shares of that class, or with the sanction
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of u special resolution passed at a separate general meeting of the holders of the shares of
the class. Toevery such separate generl meeting the provisions of these Regulations relating
10 general meetings shall apply, but so that the necessary quorum shall be two persons at
least holding or representing by proxy one third of the issued shares of the class and that any
holder of shares of the class present in person or by proxy may demand a poll.

5. The rights conferred upon the holders of the shares of any class shall not, unless
otherwise expressly provided by the terms of issue of the shares of that class, be deemed 1o
be varied by the creation or issue of further shares ranking pari passu therewith.

6. The company may exercise the powers of paying commissions conferred by section
61 ofthe Act. Subject to the provisions of the Act, such commission may be satisfied by the
payment ol'cash or the allotment of fully or partly paid shares or partly in one way and pastly
inthe other.

7. Except as required by law, no person shall be recognized by the company as holding
any share upon uny trust, and the company shall not be bound by or be compelled in any
way to recognize (even when having notice thereof) any equitable, contingent, future or
partial interest in any share or any interest in any fractional part of a share or (except as
atherwise provided by the articles or by law) any other rights or interests in respect of any
share exceptan absolute right to the entirety thereof in the registered holder.

8. Every member, upon becoming the holder of any shares, shall be entitled without
payment to receive within two months after allotment or lodgement of transfer (or within
such other period as the conditions of Issue shall provide) one certificate for all the shares of’
each class held by him (and, upon transferring a part o his holding of shares of any class, 10
acertificate for the balance of such holding) or several centificates each for one or more of
his shares upon payment for every certificate after the first such reasonable sum as the
directors may determine. Every certificate shall be sealed with the seal and shall specify the
number, class and distinguishing numbers (ifany) of the shares to which it relates and the
amount or respective amounts paid thereon,

Provided that, in respect of a share of shares held jointly by several persons. the company
shall not be bound to issue more than one certificate, and delivery of a certificate for s share
to one joint holder shall be sufficient delivery to all joint holders,

9, If'a share certificate is defaced, womn out, lost or destroyed, it may be renewed on
such tenms (ilany) as to evidence and indemnity and payment of expenses reasonably incurred
by the company in investigating evidence as the directors may determine but otherwise free
of charge, and (in the case of deficernent or wearing out) on delivery up of the old certificate.

10. The company shall not give, whether directly or indirectly, and whether by means of
u loan, guarantee, the provision of security or otherwise, any financial assistance for the
purpose of or in connection with a purchase or subscription made or to be made by any
person of or for any share in the company or in its holding company nor shall the company
mutke a loan for any purpose whatsoever on the security of its shares or those of its holding
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company, but nothing in this regulation shall prohibits transactions mention in the proviso to
section 62( 1) of the Act,

11. The company shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not) called or payable ot a fixed
time in respect of that share; but the directors may st any time declare any share to be wholly
or in partexempt from the provisions of this regulation. The company's lien, i any, on 4 shine
shall extend to any amounts payable in respect of i

12. The company may sell, in such manner as the directors determine, any shares on
which the company has a lien if'a sum in respect of which the lien exists is presently payable
and is not paid within fourteen clear days after a notice in writing has been given the holder
of the share, or the person entitled thereto by reason of the death or bankruptcy of the
holder, demanding payment and stating that if the notice is not com-plied with the shares may
be sold.

13, To give effect to any such sale the directors may authorise some person to transfer
the shares sold to, or in accordance with the directions of the purchaser thereof. The purchaser
shall be registered as the holder of the shares comprised in any such transfer, and he shall not
be bound to see 1o the application of the purchase money, nor shall his title to the shares be
uffected by any irregularity or invalidity in the proceedings in reference to the sale.

14, The net proceeds of the sale shall be received by the company and applied in pavment
of such part of the amount in respect of which the lien exists as is presently payable, and the
residue, if any, shall (upon surrender to the company for cancellation of the certificate for the
shares sold and subject to a like lien for sums not presently payable as existed upon the
shares before the sale) be paid o the person entitled to the shares, at the date of the sale.

15. Subject to the terms of allotment, the directors may from time 1o time make calls
upon the members in respect of any moneys unpaid on their shares (whether in respect of
nominal value or premium) and not by the conditions of allotment thereof made payable at
fixed times, provided that no call shall excead one-fourth of the nominal value of the share or
be payable at less than one month from the date fixed for the payment of the last preceding
call, and each member shall {subject to receiving at least fourteen clear days notice specifying
when and where payment is 1o be made) pay to the company as required by the notice the
amount called om his shares. A call may be required to be paid by instalments. A call may,
before receipt by the company of any sum due thereunder, be revoked in whole or part and
payment of a call may be pastponed in whole or pant. A person upon whom a call is made
shall remain liable for calls made upan him not withstanding the subsequent transfer of the
shares in respect of which the call was made,

16. A cull shall be deemed to have been made at the time when the resolution of the
dircctors authorising the call was passed.
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17. The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof,

18. Ifa call remains unpaid afler it has become due and payable, the person from whom
the sum is due shall pay interest an the amount unpaid from the day it became due and
payable to the time of actual payment at the rate fixed by the term of allotment of the share
or, ifno rate is fixed, at a rate not exceeding five percent per annum as the directors may
determine, but the directors may waive payment of such interest wholly or in part.

19. An amount payable in respect of a share on allotment or at any fixed date, whether
in respect of nominal value or premium or as an instalment of a call, shall be deemed to be a
call, and if'it is not paid the provisions of the articles shall apply us if that smount had become
due and payable by virtue of ncall,

20. Subject tothe wrms of allotment, the directors may, on the issuc of shares, differentinte
between the holders as to the amount of calls to be paid and the times of payment.

21 The directors may, if they think fit, receive from ny member willing to sdvance the
same, all or any part of the moneys uncalled and unpaid upon any shures held by him, and
upon all or any of the moneys so advanced may (until the same would, but for such sdvance,
become payable) pay interest at such rate not exceeding (unless the company in general
meeting shall otherwise direct) six per cent per annum, as may be agreed upon between the
directors and the members paying such sum in advance,

22. The instrument of transfer of any share shall be in any usual form or sny other form
which the directors may approve and shall be executed by or on behal fof'the transferor and.
unless the share is fully paid up, by or on behalfof the tnsferee, and the transferor shall be
deemed to remain a holder of the share until the name of the transferee is entered in the
register of members in respect thereof,

23. The director may refuse to register the transfer of n share which is not fully paid 10 a
person of whom they do not approve and they may refuse to register the transfer of a share
on which the company has a lien.

24. The directors may also refuse to register o trunsfer unless:-

(a) itislodged at the office or such other place as the directors may appoint,
and is accompanied by the certificate of the shares to which it refates, and
such other evidence as the directors may reasonably require to show the
right of the transferor to make the transfer; and

(b) itls in respect of only one class of share; and

(¢) itisin favour ofnot more than four transferees.
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25. If the directors refuse to register a transfer they shall within sixty days afier the date
on which the transfer was lodged with the company send to the transferee natice of the
refusal,

Zb.mcmgimiwofmfusofdwcsormytmnsfusofmyclassofshamsm'bc
suspended at such times and for such periods (not exceeding thirty days in any year) as the

27. No fee shall be charged by the company for the registration of any instrument of
transfer or other document relating to or affecting title toany share,

28. In case of the death ofa membgr, the survivor of survivors where the deceased was
4 joint holder, and the personal representistives of the deceased where he was a sole holder
or the only survivor of joint hokders, shall be the anly persans recognised by the company as
having any title 1o his interest in the shares; but nothing herein contained shall release the
estate of a deceased member from any liability in respect of any share which had been jointly
held by him.

29. Any person becoming entitled to a share in consequence of the death or bankruptey
of a member may, upon such evidence being produced as may properly be required by the
directors and subject as hereinafier provided, either elect by notice to the company to be
registered s holder of the share, or elect to have some person nominated by him registered
as the transferee in which case he shall execute the appropriate instrument of transfer,

30. Ifthe person so becoming entitled shall elect 1o be registered himself, he shall deliver
orsend to the company a notice in writing signed by him stating that he so elect. Ifhe shall
clect o have another person registered he shall testify his election by exccuting to that person
atransfer of the shares. All the articles relating to the right 1o transfer of shares shall apply to
any such notice or transfer as if it were an instrument of transfer executed by the member and
the death or bankruptey of the member had not occurred.

31. A person becoming entitled to o share by reason of the death or bankruptey of the
holder shall have the rights 1o which he would be entitled ifhe were the registered holder of
the share, except that he shall not, before being registered as the holder of the share, be
entitled in respect of it to exercise any right conferred by membership in relation to meetings
of the company.

32, Ifacall remains unpaid after it has become due and payable, the directors may give
1o the person from whom it is due not less than fourteen clear days notice requiring payment
of the amount unpaid, together with any interest which may have accrued.

33. The notice shall name the place where payment is to be made and shall state that if

the notice Is not complied with, the shares in respect of which the call was made will be liable
to be forfeited,
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34. Ifthe notice is not complied with, any share in respect of which it was given may,
before the payment required by the notice has been made, be forfisited by a resolution of the
directors to that effect and the forfeiture shall include all dividends or other moneys payable
in respect of the forfeited shares and not paid before the forfeiture,

35, Subject to the provisions of this Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine cither to
the person who was before the forfeiture the holder or to any other person, and at any time
before a sale, re-allotment or other disposition the forfeiture may be cancelled on such terms
as the directors think fit. Where for the purposes of its disposal a forfeited share is to be
transferred to any person, the directors may authorise some person to execute an instrument
of transfer of the share in question.

36. A person any of whose shares have been forfeited shall cease to be n member in
respect of the forfeited shares and shall surrender to the company for cancellation the certificate
for the shares forfeited, but shall remain liable to the company for all moneys which, at the
date of forfeiture, were payable by him to the company in respect of the shares, but his
liability shall cease ifand when the company shall have received payment in full of all such
moneys in respect of the shares, but the directors may waive pavment wholly or in part or
enforce payment without any allowance for the value of the shares ot the time of forfeiture for
any consideration received on their disposal.

37. A statutory declaration by a director or the secretary that o share has been forfeited
on s date stated in the declaration shall be conclusive evidence of the facts stated therein as
against all persons claiming to be entitled 10 the share, and the declaration shall (subject to
the execution of an instrument of transfer If necessary) constitute a good title to the share.
and the person to whom the share is disposed of shall not be bound to see to the application
of the consideration. if any, nor shall his titke to the share be affected by any irregularity or
invalidity of the proceedings in reference to the forfeiture or disposal of the share,

38. The provision of these regulations as to forfeiture shall apply in the case of non-
payment of any some which by terms of issuc of a share becomes pavable at a fixed time.
whether on account of the nominal value of the share, or by way of premium, as i the same
had been payable by virtue ofa call dully made and notified.

39. The company may by ordinary resolution convert any paid up shares into stock. and
reconvertany stock into paid - up shares of any denomination.

40.The holders of stock may transfer the same, or any part thereof, in the same manner,
and subject to the same regulations, as and subject 1o which the shares from which the stock
arose might previously to conversion have been transferred, or as near thereto as
circumstances admit; and the directors from time 10 time fix the minimum amount of stock
transferable but so that such minimum shall not exceed the nominal amount of the shares
from which the stock arose.
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41, The holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at the meeting of the
company and other matters as if they held the shares from which the stock arose, but no
such privilege or advantage (except participation in the dividends and profits of the company
and in the assets on winding up) shall be conferred by an amount of stock which would not,
ifexisting in shares, have conferred that privilege or advantage.

42. Such of the regulation of the company as are applicable 1o paid up shares shall apply
to stock, and the words “share” and "shareholder” therein shall include "stock™ and
"stockholder”

43. The company may from time to time. by ordinary resolution:-
(a) increase its share capital by new shares of such amount, as the resolution
prescribes;
(b) consolidate and divide all or any of its share capital into shares of larger
(c) subject tothe provisions of section 70( 1 )(d) of the Act, sub-divide its exist-
ing shares, or any of them, into shares of smaller amount than is fixed by the
memorandum of association;

(d} cancel shares which, at the date of the passing of the resolution, have not
been taken or agreed 1o be taken by any person and diminish the amount of
it share capital by the amount of the shares so cancelled.

44, Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person (including
subject to the provisions of this Act. the campany) and distribute the net proceeds of sale in
due proportion among those members, and the directors may authorise some person to
execute an instrument of transfer of the shares to or in accordance with the directions of the
purchaser. The transferee shall not be bound to sex to the application of the purchase money
nor shall his title to the share be affected by any irregularity in or invalidity of the proceedings
inreference to the sale.

45. Subject to the provisions of the Act, the company may by special resolution reduce
its share capital, any capital redemption reserve fund or any share premium account in any
way.

46. The company shall in each year hold a general meeting as its annual general meeting
in addition to any other meetings in that year, and shall specify the meeting as such in the

notices calling it; and not more than fifieen months shall elapse between the date of one
annual general meeting of the company and that of the next.
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47.All general meetings other than snnual general meetings shall be called extra-ordinary
general meetings.

48. The directors may, whenever they think fit, call an extra-ordinary general meeting,
and extra-ordinary general mectings shall also be convened on such requistionists, or, in
default, maybe convened by such requistionists, as provided by section 137 of the Act. Ifat
any time there are not within the territory sufficient directors to call the meeting, any director
or any two members of the company may call the meeting in the same manner as nearly as
possible as that in which meetings may be convened by the directors.

49. Every general mecting shall be called by twenty ane clear days notice in writing. The
notice shall specify the time and place of the meeting and the general nature of the business
and, in the casc of an annual general meeting, shall specify the meeting as such;

Provided that a meeting of the company may be called by shorter notice if it is so agreed:-

(a) in the case of an annual general meeting, by all the members entitled to
attend and vote thereat: and

(b) inthe case ofany other meeting by a majority in number of the members
having a right to attend and vote at the meeting, being a majority together
holding not less than 95 per cent in nominal value of the shares giving that
right.

50. Subject to the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the directors and auditors. The
accidental omissions to give notice of'a meeting to, or the non-receipt of notice of a meeting
by, any person entitled to receive notice shall not invalidate the proceedings at the meeting.

S1. Allbusiness shall be deemed special that is transacted at an extra ordinary gen-eral
meeting, and also all that is transacted at an annual general meeting, with the exception of
declaring a dividend, the consideration of the accounts, and the reparts of the directors and
auditors, the election of directors in the place of those retiring and the appointment of, and
the fixing of the remuneration of. the auditors.

52. No business shall be transacted at any general meeting unless a quorum of members
ispmuudmcwhmﬂ\cmcaingmeedsmhmincss:lwnpersonsauiucdmvucon
the business to be transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation, shall be a quorum,

53, If within halfan hour from the time appointed for the meeting a quorum IS nOt present,
ocifdnringlhecmuscofamecdnglquommceaseslobcprmml,mcmeedngshall stand
ldjomnedlnﬂwslmedayhlhenexlweck.uﬂnmclimcandplmcotwsuchmhcrdny
at such other time and place as the directors may determine.
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54, The chairman. i any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the general meeting, but ifneither the
chairman nor such other director (ifany) be present within fiftcen minutes after the time
appointed for the holding of the meeting and willing to act, the directors present shall elect
one of their number 1o be chairman of the meeting and, if there is only one director present
and willing to act, he shall be chairman.

§5. Ifat any meeting no director is willing to act as chairman or if no director i present
within fificen minutes afier the time appointed for holding the meeting. the members present
shallchoose one of their number 1o be chairman of the meeting.

$6. A director shall, notwithstanding that he is not a member, be entitled 1o attend and
speak at a general meeting and at any separate meeting of the holders of any class of shares
in the company.

57. The chairman may, with the consent of any meeting at which a quorum is present and
shall if so directed by the meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transscted ut any adjourned meeting other than the business
which might properiy have been transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for fourteen days or more, at least seven clear days and
the general nature of the business to be transacted at an adjourned meeting,

58. Atany general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless o poll is (before or on the declaration of the result of the show of
hands) demanded:-

(a) by the chairman or;
(b) by at least two members having the right to vote at the meeting; or

(¢) by amember or members representing not less than one-tenth of the total
voting rights of all the members having the right to vote at the mecting; or

(d) byamember or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the shares conferring
that right; and

(¢)  byaperson as proxy for s member shall be the same as a demand by the
member,

5§9. Unless a poll be so demanded. a declaration by the chairman that a resolution has on
ashowofhmdsbeencnniedormicdmimwsl):abyapmiﬂdumqjomy,orlost.or
not carried by a particular majority and an entry 1o that effect in the minutes of the meeting
shall be evidence of thit fisct.
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Vote of Members,

60. The demand for a poll may, before the poll i tiken, be withdrwn,

61. Except as provided in article 54, if a poll is duly demanded it shall be taken in such
manner as the chairman directs, and the result of the poll shall be deemed to be the resolution
of the meeting ar which the poll was demanded.

62. In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the mecting shall be entitled 1o a casting vote in addition to any other vote he
may have.

63. A poll demanded on the election of a chaiman or on a question of adjournment shall
betaken immedistely. A polf demanded on any other question shall be taken cither immediately
or atsuch time not being more than thiry days after the poll is demanded as the chairman of
the meeting directs, and any business other than that upon which s poll has been demanded
may be proceeded with pending the taking of the poll.

64. Aresolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it ifit had been proposed at a general mecting at which he was
present shall have effect as if it had been passed at a general meeting duly con-vened and
held, and may consist of several instruments in the like form each exeeuted by or on behalfof
one or more members,

65. Subject 1o any rights or restrictions attached to any share or class or classes of
shares, on a show of hands every member (being an individual) present in person or (being
a corporation) present by a duly authorised representative, not being himself s member
entitled to vote, and on 2 poll every member shall have one vote for each share of which he
is the holder.

66. In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint holders;
and for this purpose seniority shall be determined by the order in which the nsmes stand in
the register of members.

67. Amember in respect of whose estate a manager has been appointed under provisions
related to mental discases, may vote, whether on a show of hands or on a poll, by his
manager, and any such manager may, on i poll, vote by proxy,

G&Nomanbcrslmllbcemhledtovo(cuagemalmeuingomasepumcmingof
the holders of any class of shares in the company unless all calls or other sums presently
payable by him in respect of shares in the company have been paid.

69. No objection shall be raised to the qualification of any voter except af the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not disallowed
at such meeting shall be valid for all purposes. Any objection made in due time shall be
referred to the chairman of the meeting, whose decision shall be final and conclusive.
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70.0napollvmnmybcgivmeiﬂlcrpmomllyorbypmxy.'\menbermynppolm
more than one proxy to attend on the same occasion.

71. The instrument appointing proxy shall be in writing executed by or on behalf of the
appointer or of his attomey duty authorised in writing, or, if the appoint or is a corporation,
cither under seal, or under the hand of an officer or attomey duly authorised. A proxy need
not be s member of the company.

72. The instrument appointing a proxy und any authority under which it is executed a
copy of that authority centified notarially or in such other manner as approved by the directors
shall be deposited at the registered office of the company or at such other place within the
Zanzibar as is specified for that purpose in the notice convening the meeting. not kess than 48
hours before the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposes (o vote, of, in the case of a poll, not less than 24 hours
before the time appointed for the taking of the poll, and in default the instrument of proxy
shall not be treated as valid.

73. An instrument appointing a proxy shall be in the following form or & form 1 near
thereto as circumstances admit:

" Limited * Pwe

of. being a Member/members of the above named
company, hereby appoint of or failing
him, of % my/our proxy to vote for me/us on my/our
behalf at the (annual or extraordinary, as the case may be) general meeting of the company
10 be held on the dayof . 20__, and at any adjournment thereof,
Signed this day of <20

74. Where it is desired to afford members an opportunity of voting for or against a
mmuteinsuumquoirﬁngapmxyshullbchlherdm-hgfmnornformasm

thereto as circumstances admit:

i Limited " Vwe

of. being a Member/members of the above named
campany, hereby appoint of . or failing
him, of as my/our proxy 1o vote for me/us on
my/our behalfat the (annual or extraordinary, as the case may be) general meeting of the
company to be held on the day of - 20__, and a1 any adjournment
thereof.

Signed this day of ) A

This form is to be used * in favour oFagainst resolutions etc. Unless otherwise instructed. the
proxy will vote as he thinks fit or abstain from voting,
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Directors.
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75. The instrument appointing a proxy shall be deemed to confer authority to de-mand
or join in demanding a poll.

76. Avote given inaccordance with the tenms of an instrument of proxy, or poll demanded
by proxy, or by the duly authorised representative of a corporation shall be valid
notwithstanding the previous determination was received by the company at its registered
office (or at such other place at which the instrument or proxy was duly de-posited) before
the commencement of the meeting or adjoumed meeting at which the proxy is used.

77, Any corporation which is.a member of the company may by resolution of its directors
or ather governing body suthorise such person as it thinks fit to act as its representative af
any meeting of the company or of any class of members of the company, and the PErson so
autharised shall be entitled 1o exercise the same powers on behaifof the corposation which
he represents as that corportion could exercise if it were an individual member of the company

78. The number of the directors and the names of the first directors shall be deter-mined
in writing by the subscribers of the memorsndum of association or a majority of them and
until such determination the signatories to the Memarandum of Association shall be the first
directors. Unless otherwise determined by ordinary resolution, the number of directors shall
not be subject to any maximum but shall be not less than two,

79. The sharcholding qualification for directors may be fixed by the company in gencral
meeting, and unless and until so fixed no qualification shall be required,

80, Subject 1o the provisions of the Act. the memorandum and the articles and to any
directions given by special resolution, the business of the company shall be managed by the
Mwhonmyauvhcdlmemusofncwnmy.mmofmm
orarticles and no such directions shall invalidate any prior act of the directors which would
otherwise have been valid. The powers given by this article shall not be limited by any
special power given to the directors by the articles and a meeting of directars at which a
quorum is present may exercise all powers exercisable by the directors,

81. The directors may by power of attomey appoint any person to be the attorney or
agent of the company for such purposes and on such conditions as they determine, including
authority for the attorney or agent to delegate all or any of his powers,

82. The directors may exercise all the powers of the company 1o borrow money, and to
morigage or charge its undertaking, property and uncalled capital, or any part thereof, and
mmmmdmmmmmwmmmmunmmm
any debt, liability or obligation of the company or of any third party.

83. The company may exercise the powers confierred by sections 125 to 128 of the Act
whhmgudblhekccphgoﬁbwmhreglﬂ:nnﬂﬂtdlmnuy(mlﬂeumhpvvisim
of those sections) make and vary such regulations as they may think fit respecting the keeping
ofany such register.
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Directors’ Appoint- 84, The directors may appoint one or more of their number to the office of managing

ments and
Interests.

Provided that
nothing herein
contained shall

director or his
firm 1o uct 58
uuditor to the

director or to any other executive office under the company and may enter into an agreement
or wmngement with mydimorihrhisanp!oymbymemmrorhﬂwpmv&mby
hhofw‘mmmkmwhu&m&ﬁaofadmmmm
agreement or arangement may be made on such terms as the directors determine and they
may remunerate any such director for his services as they think fit, Any appointment of a
director to an executive office shall terminate if he ceases 10 be a director. but without
prejudice to any claim to damages for breach of the contract of service between the director
and the company. A managing director and a director holding any other exccutive office shall
1ot be subject to retirement by rotation.

85, Adirector who is in any way, whether directly or indirectly, interested in a contract
orpmpoaedcomwudlhﬂwmmyduﬂdxhnﬁnmmorhhhmanmccﬁngof
the directors in accondance with section 212 of the Act,

86. Subject 10 the provisions of the Act, and provided that he has disclased to the
directors the nature and extent of any material interest ofhis, adirector notwithstanding his
office-

{a) maybeaparty to, or otherwise interested in, any transaction or armsngement
with the company or in which the company is otherwise interested;

(b) may be a dircctor or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwisc interested in any body corpo-
rate promoted by the company or in which the company may be interested;

(€) shall not, by reason of his office, be accountable to the company for any
benefit which he derives from any such office or employment remuncration
or other benefits received by him as a director or officer of, or from his
interest in, such other compuny unless the company otherwise directs.

87. For the purposes of articles 76 and 77:-

(8) agencral notice given to the directors that a director is 10 be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the director has an interest
in such transaction of the nature and extent specified: and

(b) aninterestofwhicha director has no knowledge and of which it is unreason-
uble to expect him to have knowledge shall not be treated as an interest of
his

88. All cheques, promissory notes, drafis, bills of exchange and other negotiable
hwummddlmipmhnmqspddmﬂnwnmxdﬂlbcwdmmmm
endorsed, or otherwise exceuted in such manner as the directors shall from time to time by
resolution determine.
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Minutes. 89. The directors shall cause minutes to be made in books kept for the purpose of:-

(@) allappointments of officers made by the diréctors;

(b) the names of the directors present at each meeting of the directors and of
any committee of the directors;

(¢) all resolutions and proceedings st all meetings of the company, of the holders
of any cluss of shares in the company, and of the directors, nd of committees
of directors,

Remunera-tion 90. The remuneration of the directors shall be determined by ordinary resolution of the

and Expenses;  company and, unless the resolution otherwise provides, such remuncration shall be deemed

Gratuitlesand (o gecrue from day to day. The directars may also be paid all travelling. hotel and other

Pensicos. expenses properly incurred by them in attending and retuming from meetings of the directors
or any committee of the directors or general meelings or separate meetings of the holders of
any class of shares or of debentures of the company or otherwise in connection with the
business of the company.

9L The directars on behalf of the company may pay a gratuity or pension or allowance

mretimmanmmydkmmwM!udMldmyahamhrhoﬂiuaphuofpmmwithlhc
company o 1o his widow or dependants and may make contributions to any fund and pay
premiums for the purchase or provisions of any such gratuity, pension o allowance.

Disqualification 92. The office of director shall be vacated if the dinsctor-

und Removal of

Disectors, (a) ceases o be a director by virtue ofany provision of the Act or he becomes

prohibited by law from being a director; or

{b) becomes bankrupt or makes any arrangement or composition with his
creditors generally: or

(¢) becomes of unsound mind; or
(d) resigns his office by notice in writing to the company; or

(€) shall for more than six consecutive months have been absent without
permission of the directors from meetings of the directors held during that
period and the directors resolve that his office be vacated.

Appaintment and 9memym'bymdimmohniunappoimupusonwhoiswlllingionambe
Retrementof 3 director either to fill a vacancy or to be an additional director.

94. The directors may appoint a person who is willing to act to be a director, either 1o fill
#vacancy or as an additional director, provided that the total number of directors does not
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Proceodings of
Directors.

exceed the number fixed by or in accordance with these articles. A director so appointed
deoﬁmmlymﬂldtnmfommmmmwlumkdlﬁbb
for re-election,

95. The company may by ordinary resolution, of which special notice has been given in
sccordance with section 147 of the Act, remove any director before the expiration of his
period of office notwithstanding anything in these artickes or in any agreement between the
company and the director. Such removal shall be without prejudice to any claim the director
may have for damages for breach of any service contract with the company.

96. The company may by ordinary resolution appoint another person in place of a director
remaved from office under the immediately proceding regulation, and without prejudics to
the powers of the directors under article 85 the company may by ordinary resolution appoint
any person to be a director either to fill a vacancy or as an additional director.

97. Subject to the provisions of the articles, the directors may regulate their meetings as
they think fit. Questions arising at a meeting shall be decided by a majority of votes. In case
ofan equality of votes, the chairman shall have a second or casting vote, A director may, and
the secretary at the request of a director shall, call s meeting of the directors, It shall not be
necessary 10 give notice of a meeting of directors to any director who is absent from the
Zanzibur.

98. The quorum necessary for the transaction of the business of the directors may be
fixed by the directors, and unless so fixed shall be two,

99. The continuing directors may act notwithstanding mny vacancy in their number, but. if
their number is reduced below the number fixed as the necessary quorum, the continuing
directors or director may act anly for the purpose of filling vacancies or of callinga general
meeting.

100. The directors may appoint one of their number to be the chairman of the board of
directors and determine the period of which he isto hold office. Unless he is unwilling to do
50, the director so appointed shall preside at every meeting of directors as which he is
present. But if no such chuirman is appointed, or if he is unwilling to preside, or if at any
meeting the chairman is not present within five minutes after the time appointed for holding
ﬂ:mdiluwmmumaycmomofdw&nmnhumbecmimmomwm«tin&

101. The directors may delegate any of their powers to any committee consisting of one
or more directors; any committee so formed shall in the exercise of the powers so delegated
conform 1o any regulations that may be imposed on it by the directors, Subject to any such
regulations, the proceedings of s Committee with two or more members shall be govemed
by the articles regulating the proceedings of directors so far as they are capable of applying.

102, Acts done by a meeting of the directors or of & committee of directors or bya
person acting as a director shall, notwithstanding that it be after-wards discovered that there
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wiss some defect in the appointment of any such director. or that any of them were disqualified
from holding office, or had vacated office, or were not entitled 1o vote, beas valid as if every
such person had been duly appointed and was qualified and had continued to be a director
und was entitled 10 vote.

103. A resolution in writing, signed by all the directors entitled to receive notice of'a
meeting ol the directors, or of s committee of directors, shall be as valid and effectual as if it
had been passed at a meeting of the directors or (as the case may be) a committee of
directors duly convened and held, and may consist of several documents in the like form
each signed by one or more directors,

104, Save as otherwise provided in the articles, a director shall not vote at a meeting of
directors or of 4 committee of directors on any resolution concerning a matter in which he
has, directly or indirectly. an interest or duty which is material and which conflicts or may
conflict with the interests of the company. Subject to and in sccordance with the provisions
of the Act, an interest of'a person who is connected with a director shall be treated as an
interest of the director.

108, A director shall not be counted in the quorum present at a meeting in relation toa
resolution on which he is not entitled to vote.

106. The company may by ordinary resolution suspend or relax 1o any extent, either
generlly or in respect of any particular matter, any provision of the articles prohibiting a
director from voting at a meeting of directors or of 8 committee of directors,

107. Where proposals are under consideration concerning the appointment of two or
more directors 1o offices or employment with the company or any body corporate in which
the company is interested. the propasals may be divided and considered in relation to each
director separately and (provided he is not for another reason preciuded from vating) each
of the directors concerned shall be entithed to vote and be counted in the guorum in respect
of each resolution except than conceming his own appointment.

107. If o question arises at & meeting of directors or ofa committee of directons us 1o the
right of a director to vote, the question may, betore the conclusion of the meeting, be referred
10 the chairman of the meeting and his ruling in relation to any director other than himse!f shall
be finat and conclusive,

109. The secretary shall be appointed by the directors for such term, at such remuneration
and upon such conditions as they may think fit: and any secretary 50 appointed may be
removed by them.,

110. A provision of the Act or these Regulations requiring or suthorising a thing to be
done by or toa director and the secretary shall not be satisfied by its being done by or to the
same person acting both as director and as; or in place of, the secretary.
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Dividend and
Reserve.

111, The seal shall only be used by the suthority of the directors or of s commiittee of the
directors authorised by the directors. The directors may determine who shall sign any
instrument o which the seal is affixed and unless otherwise so determined it shall be signed
by a director and by the secretary or by a second director.

112, Subject 1o section 183 of the Act, the company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no divi-dend shall
exceed the smount recommended by the directors,

113. Subject to the provisions of the Act, the directors may from time 1o time pay to the
members such interim dividends as sppearto the directors to be justified by the profits of the
company available for distribution

114, The directors may, before recommending any dividend, set aside out of the profits
of the company such sums as they think proper as a reserve or reserves which shall, at the
discretion of the directors, be applicable for any purpose to which the profits of the company
may be properly applied. and pending such application may, at the like discretion, cither be
employed in the business of the company or be invested in such investments {other than
shares of the company ) as the directors may from time 1o time think fit. The directors may
also without placing the same to reserve carry for-ward and any profits which they may think
prudent not to divide.

15, Except as otherwise provided by the tights attached to shares, all dividends shall be
declared and paid according to the smounts paid on the shares in respect of which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the amounts
paid on the shares during any portion or portions of the period in respect of which the
dividend is paid: but if'any share is issued on terms peoviding that it shall rank for dividend as
from a particular date, that share shall rank for dividend sccordingly.

116. Any general meeting declaring a dividend may, upon the recommendation of the
directors, direct payment of such dividend wholly or partly by the distribution of assets and.
where any diflicult arises in regard o the distribution, the directors may settle the same. and
in particular may issue fractional certificates and fix the valve for distribution of any assets
and may determine that cash payments shall be mode to any members upon the footing of
the value so fixed in order to adjust the rights of members, and may vest any assets in
trustees.

117. Any dividend. interest or other moneys payable in cash in respect of shares may be
paid by cheque sent through the post to the registered address of the hokder or, in the case of
Joint holders, 1o the registered address of that one of the joint holders who is first named in
the register of members or to such person and to such address as the holder or joint holders
may in writing direct. Every such chegque or warrant shall be made payable to the order of
the person to whom it Is sent, and payment of the cheque shall be a good discharge to the
company Any one of two ar more joint holders may give effectusl receipts for any dividends
orother moneys payable in respect of the shares held by them as joint holders.
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118. No dividend or other moneys payable in respect of a share shall bear interest
against the company unless otherwise provided by the rights attached to the share.

119. Any dividend which has remained unciaimed for twelve years from the date when it
became due for payment shall, ifthe directors sa resolve, be forfeited and cease to remain
owing by the company.

Accounis

120, The directors shall cause proper books of account to be kept with respect toi-

{n) all sumsofmoney received and expended by the company and the mutters
in respect of which the receipt and expenditure takes place:

(b) all sales and purchases of goods by the company: and
(¢) the assets and linbilities of the company.

Proper books shall not be deemed to be kept if there are not kept such books of sccount as
are pecessary 1o give a true and fair view of the state of the company's affairs and 10 explain
its transactions,

121. The books of account shall be kept at the registered office of the company, or,
subject to section 1 53(4) of the Act, at such other place or places as the directors think fit,
and shall always be open to the inspection of the directors.,

122. Nomember shall (as such) have any right of inspecting any sccounting records or
other book or document of the company except as conferred by statuie or authorised by the
directors or by ordinary resolution of the company.

123, The directors shall, in accordance with sections 155, 157 and 163 of the Act,
cause 10 be prepared and to be laid before the company in general meeting such profit and
loss sccounts, balance sheets, cash flow statements, group accounts (ifany) and reports as
are referred 10 in those sections.

124. In accordance with section 168 of the Act, the copy of the company’s annual
accounts to be laid before the company in general meeting together with a copy of the
director's report and the auditor’s report shall not less than twenty one days before the date
of the meeting bx sent 10 every member of, and every holder of debentures of, the company.
Provided that this regulation shall not require 8 copy of those documents 1o be sent to any
person of whose sddress the company is not aware or 1o more than one of the joint holders
of any shares or debentures.

Capitalisation of 125. The directors may, with the authority of an ordinary resolution of the compuny:-

P (a) Resolve to capitalise any part of the amount for the time being standing to
the credit of any of the company's reserve accounts or 10 the credit of the
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Audit.

Notice.

profit and loss account or otherwise available for distribution, and that such
sum be capitalised 1o the members who would have been entitled to it were
distributed by way of dividend and in the same proportions and apply such
sum either in or towards paying up any smounts for the time being unpuid on
any shures held by such members respectively or in paying up in full in issued
shares or debentures of the company 1o be allotted and distributed:

{b) Make such provision the issue of fractional centificates or by payment in
cash or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and authorise any person to enter on
Behalfofall the members entitled thereto into sn agreement with the company
providing for the allotment 1o them respectively, credited as fully paid up, of
any shares or debentures to which they are entitled upon such capitalisation,
and any agreement made under such suthority shall be effective and binding
onall such members.

126. Auditors shall be appointed and their duties regulated in sccordance with sec-tions
16510 168 of the Act.

127. Any notice to be given 10 or by any person pursuant to the articles shall be in
writing except that a notice calling a meeting of directors need not be in writing, The company
may give any notice 10 a member wither personally or by sending it by post ina prepaid
envelope addressed 1o the member at his registered address, or by leaving it at that address,
Where a notice is sent by post, service of the notice shall be deemed to be effected by
properly addressing, preparing, and posting a Jetier containing the notice, and to have been
effected at the expiration of (seventy two) hours after the letter containing the same was
posted, A member whose registered address is not within the Zunzibar and who gives tothe
company and address within the Zanzibar st which notices may be given him shall be entitled
to receive any notice from the company.

129. Anotice maybe given by the company to the joint holders of a share by giving the
notice to the joint holder first named in the register of members in respect of the share,

130. A notice may be given by the company to the persons entitled to a share in
consequence of the death or bankruptcy of 8 member by sending or delivering it inany
manner authorised by the articles. addressed to them by name. or by the title of representatives
of the deceased, or trustee of the bankrupt, or by any like description, at the address, if any,
within the Zanzibar supplied for the purpose by the persons claiming to be so entitied. Until
such an address has been supplied, a notice may be given in any manner in which it might
have been given if the death or bankruptcy hud not occurred.

131. Amember present, either in person or by proxy, at any meeting of the company or
of the holders of'any class of shares in the company shall be deemed to have received,
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Indemnity. 132. Subject to the provisions of the Act, but without prejudice 1o any indemnity to
which a director may otherwise be entitled, every director or other officer or auditor of the
company shall be indemnified out of the assets of the company against any liability incurred
by him in defending any proceedings. whether civil or criminal, in which judgment is given in
his favour or in which he isacquitted or in connection with any application under section 261
ofthe Actin which relief is granted to him by the court from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the company.

PARTII
REGULATIONS FOR MANAGEMENT OF A PRIVATE
COMPANY LIMITED BY SHARES

1. The regulations contained in Part [ of Table A shall apply save for article 22.
2, The company is a private company and accordingly:-
(a) the right to transfer shares is restricted in manner hereinafier prescribed;

(b) the number of members of the company i limited to fifty as further provided
for inthe Act;

{c) any invitation 1o the public 1o subscribe for any shares or debenture of the
public is prohibited;

(d) the compuny shall not have power to issue share warmnts to bearer,

3, The directors may, in their absolute discretion and without assigning any reason thereof,
decline to register any transfer of any share, whether or not it is a fully paid share.
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TABLEB
FORM OF MEMORANDUM OF ASSOCIATION OF
ACOMPANY LIMITED BY SHARES

1" The name of the company is " Lamited",

2% The registered office of the company is situasted at
3" The Ohbjects for which the company is established are,

4" The liability of the members is fimited.

3* The share capital of the company Is shillings divided into shares
of shillings cach,

WE, the persons whose names and addresses are subscribed, desire 1o be formed into &

company, in purstance of this memorandum of association, and we respectively agreeto
take the number of shares in the capital of the company set opposite our respective names.

Names, address and Number of Shares Signatures of
description of subscriber taken by cach Subscriber of subscribers

el o Bl Bl Bd B B

Total shares tsken
WVitness (legal practitioner) to the above signatures.

Dated this ___ dayof 20
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TABLEC
FORM OF MEMORANDUM AND ARTICLES OF ASSOCIATION
OFACOMPANY LIMITED BY GUARANTEE,
AND NOTHAVINGASHARE CAFITAL

1*The name of the company is " Limited",

2%The registered office of the company s situnted at

3% The Objects for which the company is established are,

4"The liability of the members is limited.

5% Every member of the company undertakes to contribute to the assets of the company in
the event of its being wound up while he is s member, or within one year afterwards, for
payment of the debts and liabilitics of the company contracted before he ceases 1o be &

member, and the casts, charges and expenses of winding up, and for the adjustment of the
rights of the contributoeies among themselves, such smount &s may be required not exceeding

WE, the persons whose names and addresses are subscribed, desire to be formed into a
company, in pursuance of this memaorandum of association.

Names, address and occupations of Signatures of
subscriber subscribers

Ol P oo B b

Witness to the above signatures,
INBINEC, 100 posasmasryrnarrve vy wm vy iy b Iorss
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Memben.

Meetings.

ARTICLES OFASSOCIATION TOA COMPANY PRECEDING
MEMORANDUM OF ASSOCIATION

1. In these articles:-
"Act” means the Companies Act;
"articles” means the articles of the company;

"clear dayvs™ in relation to the period of a notice means that period excluding the day
when the notice is given or deemed to be given and the day for which it is given
or on which itis totake cffect;

"seal” means the common seal of the company;

"“Secretary” means any person appointed to perform the duties of the secretary of the
company.

Expressions referring 1o writing shall, unless the contrary intention appears, be construed as
including references to printing, lithography. phologruph. and other modes of representing or
reproducing words in o visible form,

Unless the context otherwise requires, words or expressions contained in these ar-ticles
shall bear the same meaning as in the Act or any statutory modification thereofin force at the
date ot which these articles become binding on the company.

2. The number of members with which the company proposes 10 be registered 15 ... ...
but the directors may from time to time register #n increase of members.

3. The subscribers 10 the memorandum of association und such other persons as the
directors shall admit 1o membership shall be members of the company,

4, The Company shall in each year hold a general meeting as its annual general meeting
in addition to any other meetings in that year, and shall specify the meeting as such in the
notice calling it: and not mare than fifteen months shall elapse between the dute of one annual
general meeting of the company and that of the next:

Provided that so long as the company holds its first annual general meeting within cighteen
months of its incorporation, it need not hold it in the year of its incorporation or in the
following year. The annual general meeting shall be held at such time and place as the directors
shall appoint

5. All general meetings other than annual general meetings shall be called extraordinary
general meetings.

6. The directors may, whenever they think fit, convene an extraondinary general meeting.
and extrsordinary genern] meetings shall also be convened on such requisition, or, in default,
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may be convened by such requisitionists, as provided by section 136 of the Act. If at any
time there are not within the Zonzibar sufficient directors capable of acting to form agquorum,
any director or any two members of the company may convene sn extraordinary general
mecting in the same manner as nearly 4s possible as that in which meetings may be convened
by the directors.

7.E\u-ypcralmeqingshallbecalledbymn)'omdmth)snmiwinmiﬁnguﬁn
least, The natice shall specify the place, the day and hour of meeting and, in case of special
business, the general nature of that business:

Provided that a meeting of the company shall, notwithstanding that it is called by shorter
notice than that specified in this article be deemed to have been duly catled if it so agreed-

(a) inthe case of a mecting called as the snnual genersl meeting, by all the
members entitled to attend and vote thereat: and

(b) inthe casc of any other meeting, by a majority in number of the members
having & right to attend and vote at the meeting, being a majority together
representing not less than ninety five percent of the total voting rights st thit
meeting of all the members.

8. Subject to the provisions of the articles, the notice shall be given to all the mem-bers,
to all persons entitled to a share in consoquence of the death or bankruptey of'a member and
10 the directors and auditors. The accidental omission to give notice 0f & meeting (o, or the
non receiptof notice of a mesting by, any person entitled to receive notice shall not invalidate
the proceedings at that meeting.

9. All business shall be deemed special that is transacted at an extraordinary general
mecting, and also all that is transacted at an annual general meeting, with the exception of
declaring & dividend, the consideration of the accounts, balance sheets, and the re-ports off
the directors and auditors, the clection in the place of those retiting and the appointment of,
and the fixing of the remunerution of the auditors.

10, No business shall be transacted at any general meeting unless a quorum of mem-
bers is present at the time when the meeting proceeds 1o business; two persons, entitled to
vote on the business to be transacted. each being a member or a proxy for a member ora
duly authorised representative ofa corporation, shall be a quorum,

11 i within hatfan hour from the time appointed for the meeting a quorum is not present,
ar if during the course of a meeting i quonum is not present, the meeting shall stand adjoumed
1o the same day in the next week, ot the same time and place, o to such other day and at
such other time and place as the directors may determine.

12, The chairman, if'any. of the board of directors or in his absence some other director
nominated by the directors shall preside as chainman of the general meeting, but if neither the
chairman nor such ather director (ifany) be present within fifteen minutes after the time
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appointed for the holding of the meeting and willing to act, the directors present shall elect
one of theirnumber 1o be chairman of the meeting and, if there is only one director present
and willing to act, he shall be chairman.

13. If at any meeting no director is willing to act as chairman or if no director is present
within fifleen minutes aftor the time appointed for bolding the meeting, the members present
shall choose one of their number to be a chainman of the meeting.

14. The chairman may, with the consent of any meeting at which a guorum is present
{and shall if so dirccted by the meeting), adjoum the meeting from time to time and from
place to place, but no business shall be transacted at any adjourned meeting other than the
business which might properiy have been transacted ot the meeting hod the adjoumment not
taken palace. When a meeting is adjourned for fourteen days or more. at least seven clear
days notice of the adjourned meeting shall be given specifying the time and place of the
meeting and the general nature of the business 10 be transacted, Save as foresaid it shall not
be necessary o give any natice of'an adjournment or of the business 10 be transacted atan
adjourned meeting,

15. Atany gencral meeting a resolution put to the vote of the meeting shall be decided on

ashow of hands unless a poll is (before or on the declaration of the result of the show of
hands demanded:-

(a) by thechairman; or
(b) by at least three members present in person or by proxy; or

(¢) by any member or members present in person or by proxy snd representing
not less than ane tenth of the total voting rights of all the members having the

right to vote at the mecting.

Unless a poll be so demanded a declaration by the chairman that a resolution has on a show
of hands been carried or carried unanimously, or by a particular majority, or lost and un entry
10 the effect in the book containing the minutes of proceedings of the company shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

The demand for a poll may, before the poll is taken, be withdrawn.

16. Except as provided in article 18, ifa poll is duly demanded it shall be taken in such
manner as the chairman directs, and the result of the poll shall be deemed 1o be the resolution
of the meeting at which the poll was demanded.

17. In the case of an equality of votes, whetier on a show of hands or on & poll, the
chairman of the meeting shall be entitled to a secand or casting vote.
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18. A poll demanded on the election of a chainman, or on a question of adjournment,
shall be taken immediately. A poll demanded on any other question shall be taken either
immediately or at such time as the chaitman of the meeting direets, and any business other
than upon which a poll has been demanded may be proceeded with pending the taking of the
pall.

19. A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall have effect as ifit had been passed at a general meeting duly convened and
held, and may consist of several instruments in the like form cach executed by or on behalfof
one or more member,

20, Every member shall have one vote,

21. No member shall be entithed to vote atany general meeting unless all moneys presently
payable by him 1o the company have been paid.

22. Ona poll votes may be given either personally or by proxy.

23. The instrument appointing a proxy shall be in writing under the hund of the appointer
or of his attorney duly authorised in writing. o, if the appointer is a corporation, <ither under
seal or under the hand of an officer or attorney duly authorised. A proxy need not be &
member of the company.

24. The instrument appointing a proxy &nd the power of attorney or other authority, if
any, under which it is signed or a notary certified copy of that power or suthority shall be
deposited at the registered office of the company or at such other place within the Territory
as is specified for that purpose in the notice convening the meeting, not less than 48 hours
before the time for holding the meeting of adjourned meeting at which the person named in
the instrument proposes to vote, or, in the case of a poll, not less than 24 hours before the
time appointed for the taking of the poll, and in default the instrument of proxy shall not be
trested as valid.

25. An instrument appointing & proxy shall be in the following form ora form as near
thereto as circumstances admit:

Limited" e of.
being a Member/members of the above named company, hereby
appoint of or failing him, of

85 my/our proxy to vote for me/us on my/our behulfat the (annual
or extraordinary, as the case may be) general meeting of the company 10 be held on the
day of .20, and atany adjounment thereof,

Signed this day of 8 [ I
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26. Where it is desired to afford members an opportunity of voting for or against a
resolution the instrument sppointing a proxy shall be in the following form ora form as near
thereto as circumstances admit:-

M Limited"” V'we of,

being a Member/members of the above named company, hereby

appoint of - or failing him,
of as my/our proxy to vote for me/us on my/our

behalf ot the (annual or extraordinary, as the case may be) geneml meeting of the company

to be held on the dayof .20, and at any adjournment thereof.

Signed this day of | A

This form is 10 be used * in favour of /against the resolution. Unless otherwise instructed, the
proxy will vote as he thinks fit.
*Strike out whichever is not desired.

jOh2.7.Tkkmnmm'?!poinﬁngapmxydnllbcdmwdwwnfunMywdunmda
indemanding a pol

28. A vote given in accordance with the terms of un instrument of proxy. or poll demanded
by proxy, or by the duty authorised representative of a corporation shull be valid
notwithstanding the previous determination of theauthority of the person voting or demanding
a poll unless notice of the determination was received by the company at its registered office
(or at such other place at which the instrument of proxy was duly deposited) before the
commencement of the meeting or adjourned meeting at which the proxy is used.

29, Any corporation which is s member of the company may by resolution of its directors
or other governing body authorise such person as it thinks fit to act as its representative at
any meeting Of the company. and the person so authorised shall be entitled to exercise the
same powers on behalf of the corporation which he represents as that corporation could
exercise if it were an individual member of the company.

30, The Number of the directors and the names of the first directors shall be determined
in writing by the subscribers of the memorandum of association or a majority of them and
until such determination the signatories to the Memorandum of Association shall be the first
directors. Unless otherwise determined by ordinary resolution, the number of directors shall
not be subject to any maximum but shall be not less than two.

31. The remuneration of the directors shall from time to time be determined by the
Company in general mesting. Such remuneration shall be deemed to accrue from day to day.
The directors shall also be paid all travelling. hotel and other expenses property incurred by
thern in nttending and retuming from meetings of the directors or any commitiee of the directors
or general meetings of the company or in connection with the business of the company.
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Barmowing 32, The director may exercise all the powers of the company to barrow money, and to

Powers. mongage or charge its undertaking and property, orany part thereof, and to issuc debentures,
debenture stock and other securities, whether cutright or as security for any debt, liability or
obligation of the company or any third pirty.

Poweni and 33. Subject to the provisions of the Act, the memorsndum and the articles and to any
33*' of directions given by special resolution, the business of the company shall be managed by the
o directors, who may exercise all the powers of the company. No alteration of the memorandum
or articles and no such directions shall invalidate any prior sct of the dirsctors which would
otherwise have been valid. The powers given by this article shall not be limited by any
special power given to the directors by the articles and a meeting of directors at which a

quonum is present may exercise all powers exercisable by the directors.

34. The directors may by power of attorney appoint any person 1o be the attorney or
agent of the company for such purposes and on such conditions as they determine, including
authority for the attorney or agent to delegate all or any of his powers.

35. All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for moneys paid to the company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as they case may be, in such manner as the direetors shall
from time 10 time by resolution determine.

36. The directors shall cause minutes to be made in books provided for the purpose:-

(a) ofall appointments of officers made by the directors;

(b) ofthe names of the directors present ot each meeting of the directors and of
any committee of the directors;

(€) ofall resolutions and proceedings at all meetings of the company, and of the
directors, and of committees of directors,

Disqualification 37. The office of director shall be vacated if the director:-
f Dircciors.
) : (a) without the consent of the company in general meeting holds any other office
of profit under the company; or

(b) becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(¢) ceases to be a director by virtue of any provision of the Act or becomes
prohibited by law from being adirector: or

(d) becomes of unsound mind; or
(¢) resigns his office by notice in writing to the company: or
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(1) isdirectly or indirectly interested in any contract with the company and fails
to declare the nature of his interest in manner required by the Act,

A director shall not vote in respect ofany contruct in which he is interested or any matter
arising thereat, and if he does so vote shall not be counted.

38. The company may by ordinary resolution appoint & person who is willing to act as
director 1o fill a vacancy or be an additional director.

39. The directors may appoint a person who is willing to act to be a director, either to fill
o vacancy or as an additional director. but so that the total number of directors shall not at
anytime exceed the number fixed by or in accordance with these articles. Any director so
appointed shall hold office only until the next following annual general meeting, and shall then
be eligible for re-election.

40. The company may by ordinary resolution, of which special notice had been given in
accordance with section 147 of the Act, remove any director before the expiration of his
period of office notwithstanding enything in the article or any agreement between the company
and such director. Such removal shall be without prejudice 10 any claim such director may
have for dsmages for breach of any contmct of service between him and the company,

41. The company may by ordinary resolution appoint another person in place of a director
removed from office under the immedintely preceding article. Without preju-dice to the
powers of the directors under article 40 the company in general mecting may appoint any
person 1o be a director either to fill a vacancy or as an additional director.

42, Subject to the provisions of the urticles, the directors may regulate their meetings as
they think fit. Questions arising ata meeting shall be decided by » majority of votes, In case
ofan equality of votes, the chaiman shall have a second or casting vote. A director may, and
the secretary at the request of a director shall, call s meeting of the directors. It shall not be
necessary to give notice of'a meeting of directors to any director who is absent from Zanzibar.

43, The quorum necessary for the transaction of the business of the directions may be
fixed by the directors, and unkess so fixed shall be two.

44. The continuing directors may act notwithstanding any vacancy but, if and so long as
their number is reduced below the number fixed by or pursuant to the articles of the company
s the necessary quorum ol directors, the continuing directors or director may act tor the
purpose of increasing the number of directors to that number, or of summoning s general
meeting of the company, but for no other purpose.

45, The directors may appoint one of their number to be the chairman of the board of
directors and determine the period of which he is to hold office. Unless he is unwilling to do
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so, the director so appointed shall preside at every meeting of directors at which he is
present. But if no such chairman is appointed, or if he is unwilling to preside, or if at any
meeting the chairman is not present within five minutes after the time appointed for holding
the sume, the directors present may choose one of their number to be chairman of the
meeting,

46. The directors may delegate any of their powers to uny commitiee consisting of one
or more directors: any committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by the directors. Subject to any other
regulations, the procesdings of a committee with two or more members shall be governed
by the articles regulating the proceedings of directors so far as they are capable of applying.

47. All acts dane by a meeting of the directors or of & commiittee of directors or by i
person acting as a director shall, notwithstanding that it be aflerwards discovered that there
was some defect in the appointment of any such director, or that any of them were disqualified
from holding office, or had vacated office, or were not entitled to vote, be as valid as if every
such person had been duly appointed and was qualified and had continued 10 be a director
and was entitled to vote.

48, A resolution in writing. signed by all the directors entitled to receive notice of a
meeting of the directors, orof a committee of directors, shall be as valid and effectual as if it
had been passed at a meeting of the directors or (as the case may be) » committee of
directors duly convened and held, and may consist of several documents in the like form
cach signed by one or more directors.

49. The secretary shall be appointed by the directors for such term, it such remuneration
and upon such conditions as they may think fit: and any secretary 5o appointed may be
removed by them.

50. A provisions of the Act or these articles requining or authorising a thing to be dose by
or to a director and the secretary shall not be satisfied by its being done by or to the same
person seting both as director and as, or in place of, the secretary.

51.The seal shall only be used by the authority of the directors or of a commitiee of the
directors authorised by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be signed
by a director and by the secretary or by a second director.

52. The directors shall cause proper books of account 1o be kept with respect to:-

(n) all sumsof money received and expended by the company and the matters
in respect of which the receipt and expenditure takes place;

(b) all sales and purchase of goods by the company; and

(c) theassets and liabilitics of the company.
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Praperty books shall not be deemed to be kept if there are not kept such books of account
as are necessary 1o give a true and fair view of the state of the company’s affairs and to
explain its transactions.

53. The books of account shall be kept at the registered officer of the company, or
subject to section 153(3) of the Act. at such other place or places as the directors think fit,
and shall always be open to the inspection of the directors.

54. Nomember shall have any right of inspecting any accounting records or other book
or document of'the company except as conferred by statute or authorised by the directors
or by ordinary resolution of the company.

5. The directors shall from time 1o time in accordance with sections 155, 137 and 163
of the Act, cause 1o be prepared and to be laid before the company in general meet-ing, such
profit and loss accounts, balance sheets, proup accounts, if any, and reports as are referred
10 in those sections,

56. In accordance with sections 163 and 164 of the Act, the copy of the company’s
annual accounts to be faid before the company in general meeting together with a copy of the
director’s report and the auditor’s report shall not less than twenty-one days before the date
of the meeting be sent to every member of, and every holder of debentures of, the company,
Provided that this regulation shall not require a copy of those documents to be sent to any
person of whose address the company is not aware or to mare than one of the joint holders
of any debentures,

57. Auditors shall be sappointed and their duties regulated in accordance with sections
165 10 168 of the Act.

$8. Any notice to be glven to or by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of directors need not be in writing. The company may
give any notice to a member cither personally or by sending it by post in a prepaid envelope
addressed 10 the member at his registered address, or by leaving it at that address, Where a
notice is sent by post, service of the notice shall be deemed to be effected by properly
addressing, prepaying, and posting a letter containing the notice, and to have been effected
at the expiration of seventy-two hours after the letter containing the same was posted. A
member whose registered address is not within the Zanzibar and who gives to the company
an address within the Zanzibar at which notices may be given him shall be entitled to have
notices given 1o him at that address, but otherwise no such member shall be entitled to
receive any notice from the company.
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Number of Shares
Name, sddress and taken by each Signature of
description of subscriber Subscriber subscribers

M=

ok Bl Fiod

o

Total shares taken

Witness to the above signatures.
AGDRIE: . .oy oo sn o sinissiseiiseaiontine
R RN 5 4 on oo aapmmpsmmsafesrtsssd
Signalurescsis v N SEAL
Dated this ___ dayof .20
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TABLED

MEMORANDUMAND ARTICLES OFASSOCIATION OF A
COMPANY LIMITED BY GUARANTEE AND HAVINGA SHARE CAPITAL
Memorandum of Association
(3

1" The name of the company is " Limited".

2" The registered office of the company is situated at

3% The Objects for which the company is established are,

4¥The linbility of the members is limited.

5* Every member of the company undertakes to contribute to the assets of the company in
the event of its being wound up while he is a member, or within one year afterwards, for
payment af the debts and liabilities of the company contracted before he ceases 1o be a
member, and the costs, charges and expenses of winding up, and for the adjustment of the
rights of the contributorics among themselves, such amount as may be required not exceeding
SHLHINGS o cxavrs i iruandsacases

6* The share capital of the company shall consist of shillings divided into
shares of shillings each.

We, the persons whose names and addresses are subscribed, desire to be formed into a
company, in pussuance of this memorandum of association, and we respectively agree to

take the number of shares in the capital of the company set opposite our respective names,
Number of Shares
Names. address and taken by each Signatures of

description of subscriber Subscriber subscribers
I

2

3.

4.

3

6.

7.

Witness to the above signatures.

QUATIHCIIION: . i1 1 veiiisviionsmicmissississianianion Signature:..................
R o R SEAL

Dated this __ davof 220



ARTICLES OFASSOCIATION TOA COMPANY PRECEDING
MEMORANDUM OFASSOCIATION

L’,"“D‘::r:“’“ 1. The number of members with which the company proposes to be registered i ...,
but the directors may from time to time register an increase of members,

2. The regulations of table A set out in the Schedule to the Companies Act shall be
deemed to be incorporated with these articles and shall apply to the company.

We, the persons whose names and addresses are subscribed, desire to be formed into a
company, in pursuance of this memorandum of association, and we respectively agree to
take the number of'shares in the capital of the company set opposite our respective names.

Names, address and occupations of Signatures of
subscriber subscribers

A FE=R]-

Witness to the above signatures.
INBVOT, s o yvrsspaensrars e sopmns Cnas sohnerd b ehNdnobpese) el
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Interpretation,

Single Member
Company.

TABLEE
REGULATIONS FOR MANAGEMENT
OFASINGLE MEMBER PRIVATE COMPANY LIMITED

L Inthe interpretation of these articles the following expressions shall have the following
meanings unless repugnant to or inconsistent with the subject articles:-

(@)

(b)
(©

(d)

(¢)

U

®

(h)
(M
(0]

“alternate nominee director” means an individual nominated by the single
member to act as nominee director in case of non-avallability of nominee
director:

“company” or “this company" means XY Z (SMC-Private) Limited;

"directors” or "board of dircctors" means board of directors so that it may
cansist of only the sole director or more than one directars if so appointed
under the relevant provisions of the Act;

"in writing" means written or printed or partly written and partly printed or
lithographed or typewritten or other substitute for writing;

"member director” means an individual becoming director due to membership
of the company in terms of section 186;

"nominee director" means an individual nominated by the single member to
act as director in case of death of single member;

“private company” means a private company other than a single member
company;

“rule™ means the rule of the Single Member Companics Rules:

"section” means section of the Companies Act; and

"sole director” means the director of the company who is for the time being
the anly director and the single member of the company.

2. Any provision of the Act or rules and regulations made thereunder which apply in
relation toa private company limited by shares incorporated under the Act shall, in the
absence of any express provision to the contrury, apply in relation 1o single member company
as it applies in relation to such a company which is formed by two or more persons or which
has two or more persons as members.

3. The company is a single member company and s such being a private company
limited by shares:-
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(@) it shall not issue invitation to the public to subscribe for any share of the
company;

(b) the company shall not register any share(s) in the name of two or more
persans 10 hold one or more shares individually or jointly; and

(c) numberofthe members of the company shall be limited o one.
4. The company may increase the nominal share capital in accordance with sections 71,

5. Share certificate(s) shall be issued under the seal of the Company and shall be signed
by the member director, and in case ofhis death, by the nominee director and the secretary.

6. The company may, upon passing of aspecinl resolution, issue further shares or transfer
existing shares or part thereof causing the number of members to become two or more in
secordance with the rules but it shall become a private company thereafter,

7. The company shall not transfer all of the shares of a single member to two or more
persons or part of shares of single member to other person(s) or allot further shares to nany
person other than the single member or, at any time, allow transfer of shares or allotment of
shares or both resulting in number of members to become two or more, except under the
authority of a special resolution foe change of status from single member company to private
company and toalter its articles accordingly,

8, The single member may transfer all of his shares 1o a single person under the authority
ofan ordinary resolution whereby the company shall remain a single member company as it
wis before such transfer,

9. A person whose name is entered as a member in the register of members shall be
entitled to receive, within ninety days aficrallotment o within forty five days of the application
for registration of transfer, a certificate under the seal specifying the share or shares held by
him,

10, Transfer and transmission of shares shall be in accordance with provisions of sections
79 to 86,

11, In case of death of the single member, the power to register or refuse transfer of
shares shall be exercised by the secretary and the nominee director under the rules.

12, If the company allots further shares or the shares held by the single member are
transterved in total or in part and as a result thereof the company becomes a private company,
the fact that it has converted from a single member company to a private company and
number of its members has increased to two or more shall be recorded in the register of
members along with the date of the event and the particulars of the members.
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13. Transmission of shares to the legal heirs shall be recorded in the register of members
by the secretary and the nominee director.
Change of Status
14. The company may convert itself from single member private company to a private
company in accordance with the provisions of rule 4.

15. A general meeting, to be called annual general mecting, shall be held. in sccordance
with the provisions of section 136 and rule 5,

16. All general meetings of the company other than an annual general meeting as specified
insection | 37 shall be called extraordinary general meetings and shall be deemed 10 be held
in accordance with the provisions of rule 5.

17. The secretary shall attend all the meetings of the company but shall have no vote.

18. In case where the law specifies time period for giving of notice of any meeting of the
members or of director(s), requirements of the taw shall be deemed to have been complied
with if both the secretary and the members are notified of the meeting and they attend such
meeting provided that in case ofannual genernl meeting the time period for giving of notice to
the auditor of the company shall not be less than twenty ane days.

19. The single member present in person ar through proxy shall be the quorum for the
general meeting provided that secretary shall not actas proxy of the singic member.

20. If'the single member takes any decision which is required to be tuken inameeting of
the board or in the general meeting or by means of a resolution and such decision is detivered
by the single member in writing. within three days of such decision, to the company for entry
in the minute book ind is so recorded, that decision shall be valid as if agreed in such a
mexting.

21. The company shall always have the single member as a director but it, may have
such number of other director who fulfill the conditions as specified in section 189,

22. The board or the general meeting shall not have the power to remove the member
director but the single member (or member director) shall have the power to remove any
director, chiefexecutive or secretary through a resolution,

23. The director shall have the powers as specified in section 36,

24, The director shall appoint a chief executive in accordunce with the provisions of
sections 17 and 38,

25, The director shall cause minutes to be made in books as required under section 151,



26. A single member private limited company shall appoint a secretary in terms of
sections 191, 192 and rule 6 who shall be responsible for discharge of duties and functions
normally discharged by a secretary under the corporate laws and secretarial practice.

27. The secretary shall be appointed at the time of incorporation and subsequently on
the same day or the day next following his resignation or removal or in case ofhis death
within seven daysof'the event.

28. The sole director shall not be the secretary of the company.

Contracts with the 29, Contract between the company and single member shall be made in accordance
Single Member.  with the provisions of rule 8.

Accounts.

30. The company may declare dividends and pay in accordance with the provisions of
section | 84.

31. The director(s) shall cause 10 keep proper books of account in accordance with the
provisions of section 154 and shall, us required by sections 156, 158 and 164, cause to be
prepared and 1o be laid before the company in general meeting such profit and loss accounts
or income and expenditure accounts and balance sheets duly audited and reports as are
referred 1o in those sections. They shall in all respects comply with the provisions of section
154 to 160,

32, So long as the company has only one director, the requirements of section 241 shall
be deemed to have been met if the balance sheet und profit and loss account is authenticated
by the sole director.

33, Auditors shall be appointed and their duties regulated in accordance with the provisions
of sections 166 to 169.

34, The director shall provide for the safe custody of the seal and the seal shall not be
affixed to any instrument except by the authority of a resolution of the board of directors or
by s committee of director authorized in that behalf by the member director and in the
presence of at least member director and of the secretary or such other person as the director
may appoint for the purpose; and the member director and the secretary or other person as
aforesaid shall sign every instrument to which the seal of'the company s affixed in their

presence.
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TABLEF
MEMORANDUMAND ARTICLES OF ASSOCIATION, OF AN
UNLIMITED COMPANY HAVINGA SHARE CAPITAL
Memaorandum of Association

1* The name of the company is ™
2% The objects for which the company is established are

We, the persons whose names and addresses are subscribed, desire 1o be formed into a
company, in pursuance of this memorandum of association, and we respectively agree to
take the number of shares in the capital of the company set opposite our respective names.

Names, address and Signatures of
occupations of subscriber subscribers

NEEEE

Witness to the above signatures,
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ARTICLES OF ASSOCIATION TOACCOMPANY PRECEDING
MEMORANDUM OF ASSOCIATION

1. The number of members with which the company proposes to be registered is, but the
directars may from time to time register an increase of members,

2. The share capital of the company is shillings divided into
shares of' shillings cach,

3. The company may by special resolution:-

{a) increasc the share capital by such sum to be divided into shares of such
amount as the resolution may prescribe;

(b) consolidate its shares into shares of'a larger amount than its existing shares;
(¢) sub-divide its shares into shares of a smaller amount than its existing shares;

(d) cancel any shares which at the date of the passing of the resolution have not
been taken or agreed to be taken by any person;

(¢) reduce its share capital in any way.
4.The regulations of Table A set out in the Schedule 10 the Companies Act (other than
regulations 34 to 36 inclusive) shall be deemed to be incorporated with, these articles and
shall apply to the company.
Signautures of subscribers
Dated this........... day of 20..........

Witness to the above signatures
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SECOND SCHEDULE
Section 269
FINES, DEFAULT FINES AND SUMMARY CONVICTIONS

Made under section 2690f the Companies Act 2013

Citation, commencement and interpretation”Default Fine"

For the purposes of section 269 of the Act, the amount of adaily default fine is two
percent of the fine that is imposed for the initial commission of the offence for cach day
of continued default.

Punishment of Offences under the Act

The Schedule to this Act has effect with respect to the way in which Offences under
the Act are punishable on conviction,

The first column of the Schedule specifies an offence under the Act. The second
column of the Schedule describes the general nature of the offence. The third column
ofthe Schedule shows the maximum punishment by way of fine, which may be imposed
on a person convicted of the offence.

The following maximum Grades of fine apply 1o offences under the Act:

(0) Grade A~ forty thousand shillings. (This is the highest Grade of fine, reserved
for the gravest offences under the Act),

(b) Grade B - twenty five thousand, (This Grade of fine is in respect of serious
offences)

(¢) Grade C - fifteen thousandshillings. (This isthe lowest Grade of fine, reserved
for minor offences under the Act)
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SCHEDULE

Section of General nature
Act creating of the offence
the offence

FINES

1%7) Body altering the provisions of its memorandu
or articles without the consent of the Registrar

20(4) Company failing to change name on direction
ofthe Registrar.

21(4) Improper use of "limited" for company not
incorporated with limited liability

45(3) Private company offering shares to the public or
allotting shares with a view to their being so
offered,

47(3)b)  Prospectusinconsistent with regulations.

48(2) Prospectus issued in contravention of section 48

49(4) Praspectus issued without a copy being delivered
1o the registrar, or delivered without the required
documents.

36(4) Failure to comply with provisions relating to
prohibition ofallotment and statenent in lieu of

a prospectus,

38(3) Company failing to comply with section 58
(provisions relating applications for, and
allotment of, shares and debentures),

59(3) Company failing to comply with section 59

(provisions relating allotment of shares und
debentures 1o be dealt in on stock exchange)

60(3) Company failing to deliver to the Registrur a
retum of allotments.

61(4) Company failing to deliver to the Registrar the
statement in the prescribed form specified under
the provisions of the section 61.
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Maximum
Punishment

Fine:/Grade CJ
Fine:/Grade CJ
Fine/Grad BJ

Fine:/Grade A]

Fine: [Grade A]
Fine:/Grade A)
Fine: [Grade B}

Fine: [Grade A}

Finc: [Grade B

Fine: [Grade B]

Fine: [Grade B)

Fine: [Grade B}



Section of

General nature of the offence

Act creating

the offence

62(2)

74(4)

94(4)

104(2)

107(3)

10%2)

110(2)

1132)

113(3)

113(4)

Company giving financial assistance for
purchase or subscription for its own or
holding company’s shares.

Company failing to advertise a special
resolution reducing its share capital,
Company refusing to permit debenture
holders or shareholders to inspect register of
debenture holders, or to refusing (o supply
copy of trust deed,

Person authorizing delivery of debenture of
certificate of debenture stock without
endorsement of certificate of registration
given under Section 103(3).

Failing 1o give notice to the Registrar of
appointment of receiver or manager., or of
his ceasing to st

Officer of company authorizing or permitting
omission from company register of charges.

Officer of company refusing inspection of
charging instrument or of register of charges.

Company failing 1o paint or affix its

name on the outside of its office or place
of business.

Company failing to have its name engraved on
its seal or filing to have its nume and
registered office mentioned on its letters and
publications.

Use of seal or issue of fetter or invoice where

company name or registered office not correctly

stated thereon.
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Maximum
Punishment

Fine: [Grade A/

Fine: [Grade B

Fine: [Grade B]

Fine: [Grade C]

Fine: [Grade C]

Fine: [Grade C}

Fine: [Grade C}

Fine:/Grude Cf

Fine: [Grade B]

Fine: [Grade C]



Section of General nature of the offence
Act creating
the offence

114(2) Company failing to state amount of paid up
capital where authorized capital stated,

115(6) Company commencing business or exercising

borrowing powers in breach of section 115(1),

11%3) Refusal of inspection of members' register
or tailure 10 send copy of register on request.

135(9) Failure to comply with provisions section

138 (relating to statutory meeting and statutory

repont),
140(2) Company fuiling to state in notice calling
meeting that members may vote by proxy.

1414) Invitations to vote by proxy sent to only
some of members.

145(7) Officer of company in default as to circulation
of members' resolution for company meeting.

148(6) Company failing to send copies of resolution
oragreement to Registrar,

152(3) Refusal of inspection minutes of general
mecting: failure to send copy of minutes to
member on request.

161(4) Director approving accounts which do not
comply with requirements of act,

162(3) Laying, circulating or delivering balance
sheet, profit and loss account and Auditors’
report without complying with provisions of
section 162.

164(3) Failing to send annual sccounts, directors'
report and auditors’ report to those entitled
1o receive them.
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Maximum
Punishment

Fine: [Grade CJ

Fine: [Grade B]

Fine: [Grade B]

Fine: [Grade A]

Fine: [Grade Cf

Fine: [Grade C]

Fine: fGrade B]

Fine: [Grade C]

Fine: [Grade B]

Fine: [Grade A

Fine: [Grade C}

Fine: [Grade C)



Section of
Act creating
the offence

168(4)

170(3)

194(4)

195(5)
199%(2)

207(2)(b)

20%8)

212(4)

213(3)

215(6)(b)

220¢4)

General nature of the offence

Person not qualified so to act appointed as
Auditoe.

Officer of company failing to produce,
books or fumish information following an
order under section 170.

Person not qualified so to sct appointed
as Director,

Linqualified person acting as director.

Person failing to give required notice of
age or acting as director under invalid or
terminated appointment,

Director failing to send notice payment
for loss ofoffice etc....

Company failing 1o keep a register of
directors' shareholdings, or refusing
inspection of such register or failing to
deliver a copy when required or produce
such register at annudl general meeting.
Failure to comply with provisions of
section 212 (duty to make disclosure for
purpose of sections 209, 210 and 211),
Director failing to disclose interest ina
contract,

Company failing 1o keep service contracts
of directors, or refusing inspection of such
contracts or failing to deliver notice to
Registrar,

Compuny failing to comply with
requirements of section 220 (circulation of
information as to compromise).
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Maximum

Punishment

Fine: [Grade B}

Fine: [Grade Af

Fine: [Grade B/

Fine: [Grade B}
Fine: [Grade B}

Fine: [Grade B]

Fine: [Grade C |

Fine: [Grade B]

Finc: [Grade A]

Fine: [Grade C]

Fine: [Grade B}



Section of General nature of the offence

Act creating

the offence

220(5) Failure of director of the company and
trustee for debenture holders to give notice
to the company.

225(2) Failure 1o give notice of resolution to
up wind

229(6) Failure to deliver the declaration of
solvency to the Registrar,

233(3) Failure of liquidator to convene a general
mecting in case of winding up continuing
for more than one year,

234¢4) Failure to deliver a copy of account or
returm.

234(6) Failure to convene a meeting prior to
dissolution.

246 Forcign company failing to comply with
the provisions of Part V1o the Act.

252 Contravention of any of the provisions
of sections 248 10 251.

259(4) Person untruthfully stating himself'to be
member or creditor of a company,

263(2) Company tailing to keep register, index,
minute book or book of account, e.t.c.
Trding or carrying on business with
improper use of "limited"

DEFAULT FINE

U7 Company failing to give notice or delive
any document to the Registrar as
required by section 7(6).
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Maximum
Punishment

Fine: [Grade B

Fine: [Grade B

Fine: /Grade B}

Fine: [Grade B

Fine: [Grade BJ
Fine: [Grade BJ
Fine: [Grade C]
Fine: {Grade A]
Fine: [Grade A]
Fine: [Grade €]

Fine: [Grade C)

Fine: [Grade Cf



Section of General nature of the offence
Act creating
the offence

%3) Company failing to give the Registrar notice
of an increase in the number of a company’s
members beyond the registered number.

19(8) Body altering the provisions ofits
memorandum or articles without the consent of
the Registrar.

20(4) Company failing to change name on direction
of the Registrar.

21(4) Trading or carrying on business with improper
use of the ward "limited”

26(2) Company failing 1o send to one of its members
members a copy of the memorandum or articles,
when so required by the member,

27(2) Where company’s memorandum itliered,
company issuing copy of the Memorandum
without the alteration.

32(3) Failure to deliver statement in lieu of prospectus
to Registrar

65(3) Company fuiling to contain particulars of the
discount allowed in the prospectus issuing
shares it a discount.

70(2) Company failing to give notice to the Registrar
ofaconsolidation, division, conversion,
redemption or cancellation of shares.

71(3) Company failing to give notice 10 Registrar
of increase in share capital beyond the
registered capital.

Maximum
Punishment

Fine: [Grade Cf

Fine: /Grade C}

Fine: [Grade C)
Fine: /Grade BJ

Fine: [Grade C/

Fine: |Grade C}

Fine: [Grade B)

Fine: [Grade B]

Fine: /Grade C/
Fine: [Grade Cf

Fine: [Grade C/]



Section of General nature of the offence

Act creating

the offence

78(5) Company failing to deliver copy of order made
under section 78 to Registrar

83(2) Company failing 1o send notice of a refusal to
register a transfer of any shares or debentures.

87(2) Company failing to complete certificates
following allotment or transfer.

101(3) Company failing to deliver to the Registrr
particulars of charge created by it or issue
of debentures which requires registration,

102(2) Company failing to deliver to the Registrar
particulars of charge on property sequired.

113(2) Company failing to paint or affix its name on
the outside of its office or place o' business.

116(4) Company fisiling 1o keep register of members,
or failing to send notice 1o Registrar of place
where register of members is kept.

17(4) Company failing to keep index of members.

125(3) Company failing to give notice o the Registrar
in respect of branch register.

126(7) Company failing to transmit to its registered
office copy of entry in branch register, or to

keep a duplicate of it branch register.

129(3) Company having share capital fiiling to make
annual retum,

130¢3) Company not having share capital failing to
deliver annual return.
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Maximum
Punishment

Fine: [Grade C/

Fine: [Grade C]

Fine: [Grade Cf

Fine: [Grade A]

Fine: [Grade A/

Fine: [Grade €}

Fine: [Grade Cf

Fine: [Grade C]

Fine: [Grade C]
Fine: [Grade C/

Fine: fGrade Bf

Fine: [Grade B)



Section of
Act creating
the offence

131(2)

132(3)

136(3)

148(5)
151(4)

164(3)

166(3)

167(4)

209(8)

214(7)

215{6)(b)

General nature of the offence

Company failing 1o complete annual retum in
complying with section 131.

Company failing to annex required documents
tothe annual return.

Company defisult in holding annual general

mecting.

Company failing to send copies of resolution

or agreement to Registrar.

Company failing to keep minutes of proceedings
at company and hoard meetings.

Failing to send annual accounts, directors'
report and auditors’ report to those entitled to

receive them,

Company failing to give notice 1 Court that
no auditorappointed or re-appointed.

Company failing to give notice to Court that
auditor removed from office,

Company failing to keep a register of directors’
shareholdings, or refusing inspection of such
register or failing to deliver s copy when
required or produce such register at annual

general meeting.

Company failing to Keep a register of directors
and seeretaries, or refusing inspection of such
register or failing to deliver return to Registrar,
Company failing to keep service contracts of
directors, or refusing inspection of such contracts
or failing to deliver notice to Registrar.

Maximum
Punishment

Fine: /Grade B}

Fine: [Grade Bf

Fine: [Grade A}

Fine: [Grade Cf
Fine: [Grade CJ

Fine: [Grade C]

Fine: /Grade C}
Fine: [Grade C]

Fine: [Grade B/

Fine: [Grade B

Fine: [Grade B



Section of
Act creating
the offence

219¢4)

2213)

223{4)

225(2)
229(6)

234(4)

261(4)

263(2)

234(4)

34(6)

41(4)

Genernl nature of the offence

Company failing to deliver copy of order 1o
Registrar, or failing to annex copy of order o
memordum.

Company failing to deliver copy of order
made under section 221 to Registrar,

Company failing to deliver copy of order
made under section 223 to Registrar.

Failure to give notice of resolution to wind up

Failure to deliver the declaration of salvency
10 the Registrar.

Failure to defiver a copy of account or retum.

Company default in complying with section
247 (circulstion of copy of statement)

Company fiiling to keep register, index,
minute book or book of recount, et.c.

Failure to deliver a copy of account or return.
SUMMARY CONVICTION

Failure 10 enter name and address in the
register of members,

Failure of company to use a comman seal

Maximum
Punishment

Fine: [Grade C}

Fine: [Grade €}

Fine: [Grade C)

Fine: [Grade B]

Fine: /Grade B]

Fine: [Grade B}
Fine: fGrade C)

Fine: [Grade Bf

Fine: [Grade B]

Fine: [Grade C}

Fine: [Grade Cf

PASSED on the House of Representatives of Zanzibar on |7 day of October, 2013,

L

(YAHY.

CHAMIS HAMAD)

Clerk of the House of Representatives of Zanzibar
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