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THE COMPANIES ACT, 2002

ARRANGEMENT OF SECTIONS

Section Title

PART I
PRELIMINARY

1. Short title and commencement.
2. Interpretation.

PART 11
INCORPORATION OF COMPANIES AND MATTERS INCIDENTAL THERETO

CHAPTER I

THE COMPANY'S MEMORANDUM AND ARTICLES
Memorandum of Association

3. Mode of forming incorporated company.

4. Requirements with respect to memorandum.
5. Signature of memorandum.

6. Restriction on alteration of memorandum.

7. Statement of company's objectives: general commercial com-
pany.

8. Mode in which and extent to which memorandum may be
altered.

Memorandum and Articles of' Association

9. Articles prescribing regulations for companies.
10. Regulations required in case of unlimited company or company

limited by guarantee.
I 1. Adoption and Application of Table A.
12. Statutory forms of memorandum and articles.
13. Alteration of articles.

14. Registration of memorandum and articles.
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1 5. Effect of registration.

16. Conclusiveness of certificate of incorporation.

17. Registration of unlimited company as limited.

18. Effect of memorandum and articles.

19. Memorandum and articles of a company limited by guarantee.

20. Effect of alteration on company's members.

21. Power to alter conditions in a memorandum which could have
been contained in articles.

22. Copies of memorandum and articles to be given to members.

23. Issued copies of memorandum to embody alteration.

Membership of Companies

24. Definition of member.

25. Membership of holding company.

26. Members severally liable for debts where business carried on
with fewer than two members.

Private Companies

27. Meaning of "private company"

28. Consequences of default in complying with conditions constitut-
ing a company a private company.

29. Company ceasing to be private company.

CHAPTER 11
COMPANY NAMES

30. Reservation of name and prohibition of undesirable name.

3 1. Change of name.

32. Power to dispense with "limited".

33. Power to require company to abandon misleading name.

34. Penalty for improper use of "Limited" or "Public Limited Com-

pany" etc.
CHAPTER III
A COMPANY's CAPACITY: FORMALITIES OF CARRYING ON BUSINESS

35. A company's capacity not limited by its memorandum.
36. Power of Directors to bind the company.

37. No duty to enquire as to capacity of company or authority of
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38.
39.
40.
41.
42.
43.
44.

45.

46.
47.
48.

49.
50.
51.
52.

53.

54.
55.

56.

57.

Directors.
Company contracts.
Execution of documents.
Pre-incorporation contracts, deeds and obligations.
Bills of exchange and promissory notes.
Execution of deeds abroad.
Power for company to have official seal for use abroad.
Authentication of documents.

PART III

SHARE CAPITAL AND DEBENTURES
Public and Private Companies.
Offer documents

Dating of offer document.

Matters to be stated and reports to be set out in offer document.

Expert's consent to issue of offer document containing statement
by him.

Registration of offer document.

Civil liability for mis-statements in offer document.

Criminal liability for mis-statements in offer document.

Document containing offer or shares or debentures for sale to be
deemed offer document.

Interpretation of provisions relating to offer documents.

Allotment

Requirements as to allotments.
Return as to allotments.

Commissions and Discounts, Financial Assistance

Power to pay certain commissions, and prohibitions of payment
of all other commissions, discounts, etc.

Prohibition of provision of financial assistance by company for
purchase or subscription for its own, or its holding company's
shares.
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Construction of References to Offering Shares or Debentures to the
Public

58. Construction of references to offering of shares or debentures to
the public.

Issue of Shares at Premium and Discount and Redeemable Shares

59. Application of premiums received on issue of shares.
60. Power to issue shares at a discount.
61. Power to issue redeemable shares.

Miscellaneous Provisions as to Share Capital

62. Power of company to arrange for different amounts being paid
on shares.

63. Reserve liability of limited company.

64. Power of company to alter its share capital.

65. Notice to Registrar of consolidation of share capital, conversion
of shares into stock etc.

66. Notice of increase of share capital.

67. Power of unlimited company to provide for reserve share capital
on re-registration.

Reduction of Share Capital

68. Disapplication re open-ended investment companies.

69. Special resolution for reduction of share capital.

70. Director's certificate of solvency.

71. Application to court by creditors objecting to the reduction.

72. Liability of members and directors in respect of reduced shares.

Variation of Shareholders' Rights

73. Rights of holders of special classes of shares.
Transfer of Shares and Debentures, Evidence of Title, etc.

74. Nature of shares.
75. Share depositories.
76. Numbering of shares.
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77. Transfer not to be registered except on production of instrument
of transfer.

78. Transfer by personal representative.

79. Registration of transfer at request of transferor.

80. Notice of refusal to register transfer.

81. Certification of transfers.

82. Duties of companies with respect to issue of certificates.

83. Evidence of title.

84. Evidence of grant of probate.

85. Issue and effect of share warrants to bearer.

86. Penalty for impersonation of shareholder.

87. Offences in connection with share warrants.

Special Provisions as to Debentures

88. Provisions as to register of debenture holders.

89. Rights of debenture holders and shareholders to inspect register
of debenture holders and to have copies of trust deed.

90. Liability of trustee for debenture holders.

91. Perpetual debentures.

92. Power to re-issue redeemed debentures in certain cases.

93. Saving, in case of re-issued debentures, of rights of certain
mortgagees.

94. Specific performance of contracts to subscribe for debentures.

95. Payment of debts out of assets subject to floating charge.

PART IV
REGISTRATION OF CHARGES

Registration of charges with Registrar

96. Registration of charges.

97. Charges which have to be registered.

98. Formalities of registration (debentures).

99. Charges created outside Tanzania.

1 00. Duty of company to register charges created by a company.

101. Duty of company to register charges existing on property ac-
quired.

102. The companies charges register.

103. Endorsement of certificate of registration on debentures.

104. Registration of satisfaction and release of property from charge.
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105. Extension of time to register charges or rectification.
106. Registration of enforcement of security.

Provisions as to Company's Register of Charges and as to Copies of
Instruments Creating Charges

107. Copies of instruments creating charges to be kept by company.
108. Company's register of charges.
109. Right to inspect instruments creating charges.

PART V
MANAGEMENT AND ADMINISTRATION

CHAPTER II
REGISTERED OFFICE AND NAME

110. Registered office of company.

111. Notification of situation of registered office and of charge
therein.

11 2. Publication of name by company and form of seal.

Statement of Amount of Paid-Up Capital
11 3. Statement of amount of capital subscribed and amount paid-up.
Restrictions on Commencement of Business
114. Restrictions on commencement of business.

CHAPTER 11
REGISTER OF MEMBERS

115. Register of members.

11 6. Index of members.

I 17. Entries in register in relation to share warrants.

11 8. Inspection of register and index.

119. Non-compliance with requirements as to register owing to
agent's default.

120. Power to close register.

121. Power of court to rectify register.

122. Trusts not to be entered on register.

123. Register to be evidence.
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Branch Register

124. Power to keep branch register.

125. Regulations as to branch register.

126. Stamp duties in case of shares registered in branch registers.
127. Branch registers of companies kept in Tanzania.

CHAPTER III
ANNUAL RETURN

128. Duty to deliver annual return.

129. Contents of annual return: general.

130. Contents of annual return: share capital and shareholders.

13 1. Annual return to be made by a company not having a share
capital.

132. Accounts and other documents to be annexed to annual return.

CHAPTER IV
MEETINGS AND RESOLUTIONS

Meetings

133. Annual general meeting.

134. Extraordinary general meeting on member's requisition.

135. Length of notice for calling meetings.

136. General provisions as to meetings and votes.

137. Power of court to order meeting.

138. Proxies.

139. Rights to demand a poll.

140. Voting on a poll.

141. Representation of corporations at meetings.

142. Circulation of members' resolutions, etc.

143. Special resolution.

144. Resolutions requiring special notice.

145. Registration and copies of certain resolutions and agreements.
146. Resolutions passed at adjourned meetings.

147. Written resolutions.

148. Minutes of proceedings of meetings of company and of directors.
149. Recording of written resolutions.

150. Inspection of minute books.
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CHAPTER V
ACCOUNTS AND AUDIT

15 1. Keeping of books of account.

152. Accounting period.

153. Duty to prepare individual accounts.

154. Requirements for accounts.

155. Duty to prepare group accounts.

156. Exemption from the requirement to prepare group accounts.

157. Registrar's power to extend accounting period.

158. Approval and signing of accounts.

159. Duty to prepare director's report.

160. Approval and signing of director's report.

1 6 1. Auditor's report.

162. Signature of auditors' report.

163. Duties of auditors.

164. Persons entitled to receive copies of accounts and reports.

165. Right to demand copies and reports.

166. Accounts and copies of reports to be laid before the company in
general meeting.

167. Accounts and reports to be delivered to the Registrar.

168. Minister's notice in respect of annual accounts.

169. Exemption from requirement to deliver accounts and reports for
unlimited companies.

Auditors

170. Appointment and remuneration of auditors.

171. Exemption from audit for qualifying private companies.
172. Directors' statement and certificate.

173. Right to require audit.

174. Resolutions appointing or removing auditors.

175. Disqualification from appointment as auditor.

176. Rights to information.

177. Resignation of auditors.

178. Rights of resigning auditors.

179. Statement by person ceasing to hold office as auditor.

CHAPTER VI
DIVIDENDS
180. Dividends.
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CHAPTER VII
A COMPANY'SMANAGEMENT

Directors and other Officers

181. Management of company.

182. Duty of directorsto act in good faith and in best interests of
company.

183. Director'sto have regard to interests of employees.

184. Powersto be exercised for proper purpose.

185. Directors duty of care.

186. Number of directors.

187. Secretary.

188. Avoidance of acts done by person in dual capacity.

189. Validity of acts of directors.

190. Restrictions on appointment of director.

191. Share qualifications of directors.

192. Appointment of directors of public companiesto be voted on
individualy.

193. Removal of directors.

194. Minimum age for appointment of directors and retirement of
directors over age limit.

195. Duty of directorsto disclose age.

196. Provisions as to undischarged bankrupts acting as directors.

197. Disqualification orders.

198. Personal liahility for company's debts where person acts while
disqualified.

199. Prohibition of tax-free paymentsto directors.

200. Prohibition of loans to directors and connected persons.

20 1. Approva of company requisite for payment to director for loss
of office, etc.

202. Approval of company requisite for any payment in connection
with transfer of its property to director.

203. Duty of director to disclose payment for loss of office etc. made
in connection with transfer of sharesin company.

204. Provisions supplementary to sections 201, 202 and 203.

205. Register of directors share-holdings.

206. Particularsin accounts of directors salaries, pensions etc.

207. Particulars in accounts of loansto officers, etc.

208. General duty to make disclosure for purposes of sections 205,
206 and 207.

209. Disclosure by directors of interestsin contracts.
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21 0. Register of directors and secretaries.

21 1. Director's service contracts to be open to inspection.
212. Director's contract of employment for more than 5 years.
213. Particularsin business documentation.

Avoidance of Provisionsin Articles or Contracts relieving Officers
from Liability

214. Provisions asto liability of officersand auditors.

CHAPTER VIII

INVESTIGATION AND INSPECTION
Investigation by the Registrar

215. Registrar's power to call for information.
216. Duty to furnish information.

Inspection

217. Investigation of company's affairs on application of members.

218. Investigation of the company's affairsin other cases.

219. Power of inspectors to carry out investigation into affairs of
related companies.

220. Production of documents and evidence on investigation.

221. Inspectors report.

222. Proceedings on Inspectors reports.

223. Expense of investigation.

224. Inspector's report to be evidence.

225. Appointment and powers of inspectors to investigate ownership
of company.

226. Destroying, mutilating etc. company documents.

227. Saving for advocates and bankers.

228. Investigation of foreign companies.

CHAPTERIX

ARRANGEMENTS AND RECONSTRUCTION

229. Power to compromise with creditors and members.
230. Information as to compromise to be circul ated.
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231. Provisions for facilitating reconstruction and amalgamation of
companies.

232. Power to acquire shares of shareholders dissenting from scheme
or contract approved by mgjority.

CHAPTER X
UNFAIR PREJUDICE AND DERIVATIVE ACTIONS

233. Order in cases of unfair prejudice.
234. Derivative actions.
PART VI

MISCELLANEOUSPROVISONSRELATING TO INSOLVENCY ETC.

235. Introduction to provisions on insolvency etc.
236. Holders of office to beinsolvency practitioners.
237. Appointment of office of two or more persons.
238. Validity of office holders acts.

239. Supplies of gas, water, electricity, etc.

PART VI
ADMINISTRATION ORDERSAND COMPANY VOLUNTARY ARRANGEMENTS

CHAPTER
COMPANY VOLUNTARY ARRANGEMENTS

The Proposal

240. Those who may propose an arrangement. .
241. Procedure where nominee is not the liquidator or administrator.
242. Summoning of meetings.

Consideration and | mplementation of proposal

243. Decisions of meetings.

244, Effect of approval.

245. Challenge of decisions.

246. Implementation of proposal.
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CHAPTER 11
ADMINISTRATION ORDERS

Making of administration Order

247. Power of court to make order.
248. Application for order.
249. Effect of application.
250. Effect of administration order.
25 1. Notification of order.

Adminigtrators

252. Appointment of administrator.

253. Genera powers.

254. Power to deal with charged property, etc.

255. Genera duties.

256. Discharge or variation of administration order.
257. Vacation of office.

258. Release of administrator.

Ascertainment and investigation of company's affairs

259. Information to be given by administrator.

260. Statement of affairs.

261. Statement of proposals.

262. Consideration of proposals by creditors meeting.
263. Approval of substantial revisions.

Miscellaneous

264. Creditor's committee.
265. Protection of interests of creditors.
266. Ordersto protect interests of creditors.

PART VI
WINDING UP

CHAPTER
PRELIMINARY

Modes of Winding up
267. Modes of Winding up.
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Contributories

268. Contributories.

269. Liability of certain directors, etc.

270. Contributories: companies limited by guarantee.
27 1. Definition of contributory.

272. Nature of liability of contributory.

273. Contributoriesin case of death of members.
274. Contributoriesin case of bankruptcy of member.

CHAPTER 11
WINDING UP BY THE COURT

Jurisdiction

275. Jurisdiction to wind up companies registered in Tanzania.

276. Transfer of proceedings from High Court to Resident Magis-
trate's Court.

277. Transfer of proceedingsin Resident Magistrate's Court

278. Statement of case for opinion of High Court.

Casesin which Company may be Wound up by Court

279. Circumstances in which company may be wound up by the
court.
280. Definition of inability to pay debts.

Petition for Winding up and Effects thereof

28 1. Provisions as to applications for winding up.

282. Power of court on hearing petition.

283. Power to stay or restrain proceedings against company.

284. Avoidance of dispositions of property, etc, after commencement
of winding up.

285. Avoidance of attachments, etc.

Commencement of Winding up
286. Commencement of winding up by the court.
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Consequences of Winding up Order

287. Copy of order to be forwarded to Registrar.
288. Actions stayed on winding up order.
289. Effect of winding up order.

Official Receiver in Winding up

290. Officia receiver.

291. Appointment of official receiver by court in certain cases.

292. Statement of company's affairs to be submitted to officia receiver.
293. Report by official receiver.

Liquidators

294. Power of court to appoint liquidators.

295. Appointment and powers of interim liquidator.

296. Appointment, style, etc. of liquidators.

297. Provisions where person other than official receiver is appointed
liquidator.

298. Generd provisions asto liquidator.

299. Custody of company's property.

300. Vesting of property of company in liquidator.

301. Powers of liquidator.

302. Exercise and control of liquidator's powers.

303. Books to be kept by liquidator.

304. Payments by liquidator into bank.

305. Audit or liquidator's accounts.

306. Control over liquidators.

307. Release of liquidators.

Committees of Inspection

308. Meetings of creditors and contributories to determine whether
Committee shall be appointed.

309. Constitution and proceedings of committee of inspection.

31 0. Powersof court where no committee of inspection.



No. 12 Companies 2002

15

General Powers of Court in case of Winding up by Court

31 1. Power to stay winding up.

312. Settlement of list of contributories and application of assets.

313. Delivery of property to liquidator.

314. Payment of debts due from contributory to company.

315. Power of court to make calls.

316. Payment into bank of moneys due to company.

317. Order on contributory conclusive evidence.

318. Appointment of special manager.

319. Power to exclude creditors not proving in time.

320. Adjustment of rights of contributories.

321. Inspection of books by creditors and contributories.

322. Power to order costs of winding up to be paid out of assets.

323. Power to summon persons suspected of having property of
company, €tc.

324. Attendance of officers of company at meetings of creditors, etc.

325. Power to order public examination of promoters and officers.

326. Absconding etc.

327. Powers of court cumulative.

328. Delegation to liquidator of certain powers of court.

329. Dissolution of company.

Enforcement of Orders and Appeals
330. Manner of enforcing orders of court.
33 1. Enforcement of order in another court.
332. Appedls.

CHAPTER 111

VOLUNTARY WINDING UP
Resolutions for, and Commencement of, Voluntary Winding up
333. Circumstances in which company may be wound up voluntarily.

334. Notice of resolution to wind up voluntarily.
335. Commencement of voluntary winding up.
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Conseguences of Voluntary Winding up

336. Effect of voluntary winding up on business and status of
company.

337. Avoidance of transfers, etc. after commencement of voluntary
winding up.

Declaration of Solvency
338. Statutory declaration of solvency.
Provisions Applicable to a Member's Voluntary Winding up

339. Provisions applicable to a members winding up.

340. Power of company to appoint and fix remuneration of liquidators.

341. Power to fill vacancy in office of liquidator.

342. Power of liquidator to accept shares, etc. as consideration for
sdle of property of company.

343. Duty of liquidator to call creditors meeting in case of insolvency.

344. Duty of liquidator to call general meeting at end of each year.

345. Final meeting and dissolution.

346. Alternative provisions asto annua and fina meetingsin case of
insolvency.

Provisions Applicable to a Creditor's Voluntary Winding up

347. Provisions applicable to a creditors winding up.

348. Mesting of creditors.

349. Appointment of liquidator and cesser of directors powers.
350. Appointment of committee of inspection.

35 1. Fixing of liquidators remuneration.

352. Power to fill vacancy in office of liquidator.

353. Application of section 342 to a creditors winding up.
354. Meetings of company and of creditors at end of each year.
355. Final meeting and dissolution.

Provisions Applicable to every Voluntary Winding up

356. Provisions applicable to every voluntary winding up.
357. Distribution of property of company.
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358. Powers and duties of liquidator in voluntary winding up.

359. Power of court to appoint and remove liquidator in voluntary
winding up.

360. Notice by liquidator of his appointment.

361. Arrangement when binding on creditors.

362. Reference of questions to court.

363. Costs of voluntary winding up.

364. Savings for rights of creditors and contributories.

CHAPTER IV
PROVISIONS APPLICABLE ToEVERY MODE OF WINDING UP

Proof and Ranking of Claims

365. Debts of al descriptions may be proved.
366. Application of bankruptcy rules.
367. Preferential debts.

Effect of Winding up on Antecedent and other Transactions

368. Transactions at an undervalue.

369. Preferences.

370. "Relevant time" under section 368 and 369.

371. Orders under sections 368 and 369.

372. Effect of floating charge.

373. Disclaimer of onerous property in case of company wound up.

374. Restriction of rights of creditor asto execution or attachment in
case of company being wound up.

375. Duties of bailiff asto goods taken in execution.

Offences Antecedent to or in course of Winding up

376. Fraud, etc. in anticipation of winding up.

377. Transactionsiin fraud of creditors.

378. Misconduct in course of winding up.

379. Penalty for falsification of books.

380. Officers of company failing to account for loss of part of compa-
ny's property.

38 1. Liability where proper accounts not kept.
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Penalization of Directors and Officers

382. Remedy against delinquent directors, liquidators etc.

383. Fraudulent trading.

384. Wrongful trading.

385. Proceedings under sections 383 and 384.

386. Prosecution of delinquent officers and members of company.

Supplementary Provisions as to Winding up

387. Disqualification for appointment as liquidator.

388. Corrupt inducement affecting appointment as liquidator.

389. Enforcement of duty of liquidator to make returns, etc.

390. Notification that a company isin liquidation.

391. Exemption of certain documents from stamp duty on winding up.

392. Books of company to be evidence.

393. Disposal of books and papers of company.

394. Information as to pending liquidations.

395. Unclaimed assets.

396. Resolutions passed at adjourned meetings of creditors and
contributories.

Supplementary Powers of Court

397. Meetings to ascertain wishes of creditors or contributories.
398. Swearing of affidavits.

Provisions as to Dissolution

399. Power of court to declare dissolution of company void.

400. Registrar may strike defunct company off register

401. Property of dissolved company to be bona vacantia.

402. Power of Government to disclaim title to property vesting under
section 40 1.

Companies liquidation Account

403. Companies Liquidation Account.
404. Investment of surplus funds.
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PART IX
RECEIVERSAND MANAGERS

Preliminary and General Provisions

405. Construction of references to receivers, managers and adminis-
trative recelvers.

406. Disqualification of body corporate for appointment as receiver.

407. Disgualification on undischarged bankrupt from acting as
receiver or manager

408. Power to appoint official receiver.

409. Application to court for directions.

41 0. Liability for invalid appointment.

41 1. Notification that receiver or manager appointed.

412. Power of court to fix remuneration on application of liquidator.

413. Liability for contracts etc.

414. Delivery to Registrar of accounts of receivers and managers.

415. Enforcement of duty of receivers and managers to make returns
etc.

Administrative Receivers

416. General powers.

417. Power to dispose of charged property etc.

418. Agency and liability for contracts.

419. Vacation of office.

420. Information to be given by administrative receiver.
421. Statement of affairsto be submitted.

422. Report by administrative receiver.

423. Committee of creditors.

PART X
APPLICATION TO COMPANIES FORMED OR REGISTERED UNDER THE REPEALED
ORDINANCES

424. Application of Act to companies formed and registered under
former enactments.
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PART XI

WINDING UP OF UNREGISTERED COMPANIES

425. Meaning of unregistered company.

426. Winding up of unregistered companies.

427. Foreign companies may be wound up athough dissolved.
428. Contributories in winding up of unregistered company.
429. Power of court to stay or restrain proceedings.

430. Actions stayed on winding up order.

43 1. Provisions of this Part to be cumulative.

432. Saving for former enactments providing for winding up.

PART XII
COMPANIES INCORPORATED OUTSIDE TANZANIA

Provisions as to establishment of place of businessin Tanzania

433. Application of sections 434 to 443.

434. Documents etc. to be delivered to Registrar by foreign companies.

435. Certificate of registration and power to hold land.

436. Return to be delivered to Registrar by foreign company where
documents etc., altered.

437. Registration of charges created by foreign companies.

438. Obligation on foreign companies to file accounts

439. Obligation to state name of foreign company, whether limited
and country where incorporated.

440. Service on foreign company.

441. Cessation of business by foreign company and striking off register.

442. Pendlties.

443. Interpretation of sections 433 to 442.

444, Dating of offer document and particulars to be contained therein.

445, Provisions as to expert's consent and allotment.

446. Registration of offer document.

447. Penalty for contravention of Sections 444, 445 or 446.

448. Civil liability for mis-statements in offer document.

449. Interpretation of provisions as to offer document.

PART XI11
GENERAL PROVISIONSASTO REGISTRATION

450. Appointment of Registrar, etc.
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451. Register of companies.

452. Fees payable to Registrar.

453. Delivery to the Registrar of documents in paper form.

454. Delivery to the Registrar of documents otherwise than in paper
form.

455. The keeping of company records by the Registrar.

456. Provision and authentication by Registrar of documentsin non-
paper form.

457. Certificate of incorporation.

45 8. Inspection, production and evidence of documents kept by Registrar.

459. Enforcement of duty of company to make returns to Registrar.

PART XIV

MISCELLANEOUSAND SUPPLEMENTARY PROVISIONS

Miscellaneous provisions with respect to banks, insurance companies
and certain societies and partnerships

460. Dis-application relating to banks and insurance companies.
461. Certain companies to publish periodical statement.

462. Certain companies deemed insurance companies.

463. Prohibition of partnerships with more than twenty members.

Provision for employees on cessation or transfer of business-

464. Power of company to provide for employees on cessation or transfer
of business.

465. Interpretation of "subsidiary company"

466. Specia provisions relating to statutory corporations and their sub-
Sdiaries.

467. Dissolution of subsidiary companies.

Form of Registers, etc.

468. Form of registers, etc.
469. Use of computers for company records.

Service of Documents, etc.

470. Service of documents.
471. Returns, etc., filed out of time.
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Offences

472. Penalty for false statements.

473. Fines and imprisonment, default fines and meaning of "officer in
default”.

474. Production and inspection of books where offence suspected.

475. Cognisance of offences.

476. Application of fines.

477. Provisions relating to institution of criminal proceedings by the
Attorney-Genera.

478. Saving for privileged communications.

Rules and Fees
479. Rules and fees.
Legal Proceedings

480. Costsin actions by certain limited companies.

481. Power of court to grant relief in certain cases.

482. Power to enforce orders.

483. Power to ater tables and forms and to make regulations.

484. Saving for subsidiary legislation.

485. Repeal and savings.

486. Provision as to winding up commenced prior to appointed day.

PART XV
FINAL PROVISIONS

487. Meaning of "holding Company" and "subsidiary”

488. Index of defined expressions.

489. Miscellaneous provisions relating to directors, bodies corporate
and articles.

490. Reference to Parts, etc.

SCHEDULE
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THE UNITED REPUBLIC OF TANZANIA

No. 12 or 2002

| ASSENT

President
27th June, 2002

An Act torepeal and replace a law relating to companies and other
associations, to provide for more comprehensive provisionsfor
regulation and control of companies, associations and related
matters. | |

ENACTED by the Parliament of the United Republic of Tanzania.

PART |
PRELIMINARY .
) ) Short titte
1.-(I) ThisAct may be cited asthe Companies Act 2002. and

(2) ThisAct shall comeinto operation on such dateasthe Minister co--e-
may by noticein the Gazette appoint and the Minister may appoint dif- nceirient
ferent datesfor the coming into operation of the different provisionsor
Partsof thisAct.

Defini-
2. InthisAct, unlessth con}ext otherwiserequires: . _
ftarticles” meansthe articles of association of a company, asoriginally tions
framed or asaltered by special resolution, including so far asthey
apply to the company, theregulations contained in Table A in the
First Scheduleto either of therepealed Ordinancesor in TableAin
the Scheduleto this Act;
"bank' meansabank as defined in the Banking and Financial InstitU- Aclieen12
tionsAct;
"book and paper" and ""book or paper' include accounts, deeds, writings
and documents; N _ ,
"'Capital Marketsand Securities Authority" meansthe Authority estab-

lished by section 6 of the Capital Markets and Securities Act;
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acno.s certified" means certified in the prescribed manner to be atrue copy or

of 1994 acorrect translation; N _
Acno 3z certified public accountant means™ Certified Public Accountant as
of 1972 defined in the National Accountants and Auditors Act;

company" means a company formed and registered under this Act or
an existing company;
“the court", used in relation to a company, means the court having juris-
diction to wind up the company;
ActNo.5  "dealer or investment adviser" means adealer or investment adviser as
of 1994 defined in the Capital Markets and Securities Act, 1994;
"debenture” includes debenture stock, bonds and any other securities of
a company whether constituting a charge on the assets of the
company or not;
"director" includes any person occupying the position of director by
whatever name called;
"document" includes summons, notice, order, and other legal process,
and registers,
existing company" means a company formed and registered under

either of the repealed Ordinances; . _
"generally accepted principles of accounting” means such practices, prin-
ciples, guidelines or accounting and auditing standards, taking into
account international practices, principles and standards, as shall be
issued by the National Board of Accountants and Auditors;
group" means a parent or holding company and its subsidiaries;

"Insolvency practitioner" means. -
G) aCertified Public Accountant certified by the National Board
of Accountants and Auditors or other regulatory body of the
profession as having the requisite experience of insolvency;

(i) aqualified Advocate of the High Court having the requisite ex-
perience of insolvency;
(iii) such other persons as may be specified by the Minister in regu-

lations;
ActNo. 18 Insurance company" means a company which is an insurance broker,
of 1996 insurance agent or an insurer as those expressions are defined in the

Insurance Act 1996;
"limited company" means a company limited by shares or a company

limited by guarantee;
"memorandum™ means the memorandum of association of a company,
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asoriginally framed or as altered from time to time;

"Minister" means the Minister for the time being responsible for trade;

"offer document " means any document, prospectus, notice, circular,
advertisement, or other invitation, offering to the public for subscrip-
tion or purchase any shares or debentures of acompany or any inter-
est therein, or any right to acquire any shares or debentures or any
interest therein;

officer”, in relation to a body corporate, includes a director, manager or
secretary;

"open-ended investment company” means a body corporate:-

(& which has asits purpose the investment of its funds with the
aim of spreading investment risk and giving its members the
benefit of the results of the management of those funds by or on
behalf of that body; and

(b) the membersin which have rights represented by shares of se-
curities of that body which -

W those members are entitled to have redeemed or purchase
from them by or out of funds provided by that body; or

(ii) the body ensures can be sold by the members on an invest-
ment exchange at a price related to the value of the prop-
erty to which they relate;

personal representative” means:-

(@ inthe case of adeceased person to whom the Indian Succession
Act, 1865 applies either wholly or in part, his executor or ad-
ministrator;

(b) in the case of any other deceased person, any person who, under
law or custom, isresponsible for administering the estate of
such deceased person;

"printed" means reproduced by original letter press or by laser or other
form of printer or by such other means as may be dprescribed; _

registrar” means the registrar of companies or any deputy or assistant
registrar or other officer performing under this Act the duty of regis-
tration of companies;

"the repealed Ordinances’ means the Indian Companies Act, 1882 (as
applied to Tanzania);

"the repealed Companies Ordinance” means the Companies Ordinance,

Cap2
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Chapter 212 of the Laws of Tanganyika (Revised Edition, 1947);
"share" means share in the share capital of a company, and includes

stock except where a distinction between stock and sharesis expressed

or implied;
"statutory corporation” has the meaning given in the Public Corpora-
tions Act;
ActNo.2  "Table A" means Table A in the Schedule to this Act;
1992 "Tanzania"' means mainland Tanzania and does not include Tanzania

Zanzibar;
"undertaking” means a body corporate or partnership or an

unincorporated association carrying on atrade or business with or

without a view to profit;
"wholly-owned subsidiary"- a 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 subsidiaries or its nominees.

PART Il
INCORPORATION OF COMPANIESAND MATTERSINCIDENTAL THERETO

CHAPTER |
THE COMPANY'SMEMORANDUM AND ARTICLES
Memorandum of Association

Mode of 3.-(I) Any two or more persons, associated for any lawful purpose
forming  may, by subscribing their names to amemorandum of association and

incorpora-

ted otherwise complying with the requirements of this Act in respect of
company  regjstration, form an incorporated company, with or without limited |i-
ability.

(2) Such acompany may be either -

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

(b) acompany having the liability of its members limited by the
memorandum to such amount as the members may respectively
thereby undertake to contribute to the assets of the company in
the event of its being wound up (in this Act termed "a company
limited by guarantee”); or
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()  acompany not having any limit on the liability of its members
(inthis Act termed "an unlimited company").

(3) A "public company" is acompany limited by shares or limited by
guarantee and having a share capital, being a company the memoran-
dum of which states that it is to be a public company, and a "private"
company" isacompany as defined in section 27.

4.-(I'The memorandum of every company shall be printed inthe Eng- ~ Require
lish language and shall state:- ments with
espect to
memoran-

(@  thename of the company, with "public limited company” asthe ~ dum
last words of the name in the case of a public company, or with
"limited" as the last word of the name in the case of a company
limited by shares or by guarantee (not being a public company);
and

(b) the objects of the company.

(2) The memorandum of a company limited by shares or by guaran-
tee must also state that the liability of its membersislimited.

(3) The memorandum of a company limited by guarantee must also
state that each member undertakes to contribute to the assets of the com-
pany in the event of its being wound up while he is a member, or within
one year after he ceases to be amember, for payment of the debts and
liabilities of the company contracted before he ceases to be a member,
and of the costs, charges and expenses of winding up, and for adjust-
ment of the rights of the contributories among themselves, such amount
asmay be required, not exceeding a specified amount.

(4) In the case of acompany having a share capital:-

(  the memorandum must also, unless the company isan unlim-
ited company, state the amount of share capital with which the
company proposes to be registered and the division thereof into
shares of afixed amount;

(b) no subscriber of the memorandum may take less than one share;

()  there must be shown in the memorandum against the name of
each subscriber the number of shares he takes.
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Signature 5.-(I) The memorandum shall be dated and shall be signed by each

emoran subscriber in the presence of at least one attesting witness.
dum
(2) Opposite the signature of every subscriber and attesting witness
there shall be written in legible characters his full names, his occupa-
tion and postal address.

Restriction 6. A company may not alter the conditions contained in its memo-

on

ateration  Fandurn except in the cases, in the mode and to the extent for which
of express provisionismade in thisAct.

memoran-
dum

Statement

o 7. Where the company's memorandum states that the object of the
company's  COMpany isto carry on business as ageneral commercial company:-

objects:

poieill (d theobject of the company isto carry on any trade or business
cial whatsoever, and
company (b) the company has power to do all such things as are incidental or

conducive to the carrying on of any trade or business by it.

odein H R .
V“C'hich and 8.-(I) A company may, by specid resolution:
oo (@  ater the provisions of its memorandum with respect to the ob-
memoran- jects of the company;
dum may
be altered ()  inthe case of aprivate company seeking to become a public

company, or a public company seeking to become a private com-

pany, alter the company's memorandum including by way of the
inclusion or, as applicable, the deletion of a statement that the
company isto be a public company:

Provided that if an application is made to the court in accordance
with this section for the respective alteration to the memorandum to be
cancelled, it shall not have effect except in so far asit is confirmed by
the court.

(2) An application under this section may be made: -

(a) by the holders of not less in the aggregate than ten per cent in
nominal vaue of the company's issued share capital or any class
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thereof or, if the company is not limited by shares, not less than
te. percent of the company's members, or

(b) by the holders of not less than fifteen percent of the company's
debentures entitling the holders to object to alterations of its
memorandum:

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

(3) An application under this section must be made within thirty days
after the date on which the resol ution altering the company's memoran-
dum was passed and may be made on behalf of the persons entitled to
make the application by such one or more of their number as they may
appoint in writing for the purpose.

(4) On an application under this section, the court may make an order
cancelling the ateration or confirming the alteration either wholly or in
part and on such terms and conditions asit thinks fit, and may -

(@  if itthinksfit, adjourn the proceedings in order that an arrange-
ment may be made to the satisfaction of the court for the pur-
chase of the interests of dissenting members, and

(b) give such directions and make such orders asit may think expe-
dient for facilitating or carrying into effect any such arrange-
ments:

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

(5) The court's order may, if the court thinks fit, provide for the
purchase by the company of any shares of the members of the company,
and for the reduction accordingly of its capital, and may make such
dterations in the company's memorandum and articles as may bere-
quired in consequence.

(6) An dteration in the memorandum or articles of acompany made
by virtue of an order under this section is of the same effect asif duly
made by resolution, and this Act shall apply accordingly to the memo-
randurn or articles so altered.



30 No. 12 Companies 2002

(7) The debentures entitling the holders to object to alterations of a
company's memorandum shall be any debentures secured by a floating
charge which were issued or first issued before the appointed day, or
form part of the same series as any debentures so issued, and a special
resolution altering acompany's memorandum shall require the same no-
tice to the holders of any such debentures as to members of the com-

pany.

In default of any provisions regulating the giving of notice to any
such debenture holders, the provisions of the company's articles regu-
lating the giving of notice to members shall apply.

(8) In the case of a company which is, by virtue of alicence from the
Registrar, exempted from the obligation to use the word "limited" as
part of its name, a resolution atering the company's objects shall also
require the same notice to the Registrar as to members of the company.

(9) Where a company passes a resolution atering its memorandum:-

(@ if no application is made with respect thereto under this section,
it shall within fourteen days from the end of the period for mak-
ing such an application deliver to the Registrar a printed copy
of its memorandum as altered; and

(b) if such an application is made it shall:

(i) immediately give notice of that fact to the Registrar; and

(i1) within fourteen days from the date of any order cancelling
or confirming the alteration wholly or in part, deliver to
the Registrar a certified copy of the order and, in the case
of an order confirming the ateration wholly or in part, a
printed copy of the memorandum as altered.

The court may by order at any time extend the time for the delivery of
documents to the Registrar under subsection (9)(b) for such period as
the court may think proper.

(10) If acompany makes default in giving notice or delivering any
document to the Registrar as required by subsection (9), the company
and every officer of the company who isin default shall beliableto a
default fine.
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(I 1) The validity of an dteration of a company's memorandum under
this section shall not be questioned on the ground that it was not author-
ised by subsection (1) except in proceedings taken for the purpose
(whether under this section or otherwise) before the expiration of twenty
one days after the date of the resolution in that behalf, and where any
such proceedings are taken otherwise than under this section, subsec-
tions (9) and (I 0) shall apply in relation thereto asif they had been taken
under this section and asif an order declaring the ateration invaid were
an order cancelling it and asif an order dismissing the proceedings were
an order confirming the alteration.

(12) Inrelation to aresolution for atering the provisions of a compa-
ny's memorandum with respect to the objects of the company passed
before the appointed day, this section shall have effect asif, in lieu of
the proviso to subsection (1) and subsections (2) to (I 1), there had been
enacted herein the provisions of subsections (2) to (8) of section 7 of the
repealed Companies Ordinance.

Memorandum and Articles of Association

9-(1) There may in the case of acompany 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, which
shall be signed by the subscribers to the memorandum and shall contain
the regulations for the company.

(2) Articles shall be:

(8) in the English language;

(b) printed;

(0  divided into paragraphs numbered consecutively; and

()  signed by each subscriber to the memorandum of associa-
tion in the presence of at least one witness, who shall

attest the signature and add his occupation and postal ad-
dress.

10.-(1) In the case of an unlimited company, the articles must state
the number of members with which the company proposes to be regis-
tered and, if the company has a share capital, the amount of share capital
with which the company proposes to be registered.

Articles
prescrib-
ing

regula-
tions for
companies

Regula-
tions
required in
case of
unlimited
company
or
company
limited by
guarantee
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memoran-

durn and
articles

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

(3) Where an unlimited company or a company limited by guarantee
has increased the number of its members beyond the registered number,
it shall, within fourteen days after the increase was resolved on or took
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 isin default shall beliableto a
default fine.

11.-(I) A public or private company may, as applicable, for its arti-
cles of association, adopt all or any of the regulations contained in Table
A. In any case where acompany adopts all or any of the regulationsin
Table A, aprinted copy of Table A shall be annexed to or incorporated
in each copy of its articles of association.

(2) In the case of acompany limited by shares and registered after
the commencement of this Act, if articles are not registered, or, if arti-
clesareregistered, in so far asthe articles do not exclude or modify the
regulations contained in Table A, Table A shall, so far as applicable,
constitute the articles of the company in the same manner and to the
same extent asif articlesin the form of Table A had been duly regis-
tered.

12.-(I) Theform of -

(a) the memorandum of association of acompany limited by
shares,

(b) the memorandum and articles of association of a company
limited by guarantee and not having a share capitdl;

() the memorandum and articles of association of acompany
limited by guarantee and having a share capital;

(d) the memorandum and articles of association of an unlim-
ited company having a share capital,
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shall be respectively in accordance with the forms set out in Tables B,
C, D and E in the Schedule to this Act, or as near thereto as circum-
stances admit.

(2) Inany case where acompany adopts all or any of the regulations
in Table C, aprinted copy of Tables A and C shall be annexed to or
incorporated in each copy of its articles of association.

13.-(I) Subject to the provisions of this Act and to the conditions  Alteration
contained in its memorandum, a company may by special resolution 2"
ater itsarticles.

(2) Any ateration so made in the articles shall, subject to the provi-
sions of thisAct, be asvalid asif originally contained therein, and be
subject in like manner to alteration by special resolution.

14.-(I) The memorandum and the articles, if any, shall be delivered  Registra-
to the Registrar for registration. tion of

tnernoran-
durn and

(2) With the memorandum there shall be delivered a statement inthe  artices
prescribed form containing the name and address (or registered office)
of .-

(@ theperson or persons being the first director or directors of the
company,

(b) the person or persons being the first secretary or joint secretar-
ies of the company;and in the case of afirst director or direc-
tors, particulars of any other directorships held during the five
years preceding the date on which the statement is delivered to
the Registrar.

(3) There shal in the statement be specified the intended address of
the company's registered office on incorporation.

(4) The Registrar shall not register acompany's memorandum deliv-
ered under this section unless heis satisfied that all the requirements of
this Act have been complied with.

(5) The Registrar shall not register the memorandum of an open-ended
investment company delivered under this section unless he is satisfied
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that the memorandum and the articles of association delivered with it
have previously been approved by the Capital Markets and Securities
Authority.

15.-(1) On the registration of the memorandum of a company the
Registrar shall certify under his hand that the company is incorporated
and, in the case of alimited company, that the company islimited, and,
in the case of a public company, that the company is a public company.

(2) From the date of incorporation mentioned in the certificate of
incorporation, the subscribers to the memorandum, together with such
other persons as may from time to time become members of the com-
pany, shall be abody corporate by the name contained in the memoran-
dum, capable of exercising al the functions of an incorporated com-
pany, but with such liability on the part of the members to contribute to
the assets of the company in the event of its being wound up as provided
for inthisAct.

16.-(1) A certificate of incorporation given by the Registrar in re-
spect of any association shall be conclusive evidence that al the re-
quirements of this Act in respect of registration and of matters prec-
edent and incidental thereto have been complied with and that the asso-
ciation. is a company authorised to be registered and duly registered un-
der thisAct.

(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
adirector or secretary of the company, of compliance with al or any 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 regis-
tered as unlimited may register under this Act as limited, but the regis-
tration. of an unlimited company as alimited company shall not affect
the rights or liabilities of the company in respect of any debt or obliga-
tion incurred, or any 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 copies of any documents with copies of which he was
furnished on the occasion of the original registration of the company,
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but save as above, the registration shall take place in the same manner
and shall have effect asif it were the first registration of the company
under this Act.

18.-(1) Subject to the provisions of this Act, the memorandum and ~ Effect of
articles shall, when registered, bind the company and the members thereof ~ Te™e"
to the same extent as if they respectively had been signed and sealed by aticles
each member, and contained covenants on the part of each member to
observe al the provisions of the memorandum and of the articles.

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

19.- (1) In the case of acompany limited by guarantee and not having Memoran-
ashare capital and being registered after | October 1932, every provi- ~dumand
sion in the memorandum or articles, or any resolution of the company  acamomy
purporting to give any person aright to participate in the divisible prof-  limited by

its of the company otherwise than as a member shall be void. guarantee

(2) For the purpose of the provisions of this Act relating to the memo-
randurn of a company limited by guarantee and of this section, every
provision in the memorandum or articles, or in any resolution, of acom-
pany limited by guarantee and registered on or after the date aforesaid,
purporting to divide the undertaking of the company into shares or in-
terests shall be treated as a provision for a share capital, not withstand-
ing that the nominal amount or number of the shares or interestsis not
specified thereby.

20. Notwithstanding anything in the memorandum or articlesof a  Effect of
company, no member of the company shall be bound by an alteration "
made in the memorandum or articles after the date on which he became  company's

amember, if and so far as the alteration:- members

(@  requireshim to take or subscribe for more shares than the number
held by him at the date on which the alteration is made, or

(b) inany way increases his liability as at that date to contribute to
the share capital of, or otherwise to pay money to, the company:
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Provided that this section shall not apply in a case where the member
agreesin writing, either before or after the alteration is made, to be
bound by the alteration.

21.- (1) Subject to the provisions of section 20 and section 233, any
condition contained in a company's memorandum which could lawfully
have been contained in articles of association instead of in the memo-
randum may, subject to the provisions of this section, be altered by the
company by special resolution:

Provided that if an application is made to the court for the altera-
tion to be cancelled, it shall not have effect except in so far asit is
confirmed by the court.

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

(3) Subsections (2) to (8) of section 8 (except subsection (2)(h))
shall apply in relation to any alteration and to any application made
under this section as they apply in relation to alterations and to applica
tions made under that section.

(4) This section shall apply to acompany's memorandum whether
registered before or after the commencement of this Act.

22.-(1) A company shall, on being so required by any member,
send to him a copy of the memorandum and of the articles, if any, and a
copy of any Act or Ordinance which aters the memorandum, subject to
payment, in the case of a copy of the memorandum and of the articles of
such fee asthe Minister may prescribe in regulations, and in the case of
acopy of an Act, of such sum not exceeding the published price thereof.

(2) If acompany makes default in complying with this section, the
company and every officer of the company who isin default shall be
liable for each offence to afine.

23.-(1) Where an dteration is made in the memorandum of a com-
party, every copy of the memorandum issued after the date of the altera-
tion shall be in accordance with the alteration.
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(2) If, where any such alteration has been made, the company at any
time after the date of the alteration issues any copies of the memoran-
dum which are not in accordance with the ateration, it shal beliable to
afine for each copy so issued, and every officer of the company who is
in default shall also be liableto afine.

Member ship of Company

24.-(1) The subscribers to the memorandum of a company shall be
deemed to have agreed to become members of the company, and on its
registration shall be entered as membersin itsregister of members.

(2) Every other person who agrees to become a member of acom-

pany, and whose nameis entered in its register of members, shall be a
member of the company.

25.-(I) Except as mentioned in this section, a body corporate cannot
be amember of a company which isits holding company, and any alot-
ment or transfer of sharesin a company to its subsidiary shall be void.

(2) Nothing in this section shall apply where the subsidiary is con-
cemed as personal representative, or as trustee, unless the holding com-
pany or a subsidiary thereof is beneficialy interested under the trust and
Isnot so interested only by way of security for the purposes of atransac-
tion entered into by it in the ordinary course of business which includes
the lending of money.

(3) This section shall not prevent asubsidiary which is, at the ap-
pointed day, a member of its holding company, from continuing to be a
member but, subject to subsection (2), the subsidiary shall have no right
to vote at meetings of the holding company or any class of members
thereof.

The provisions of this section shall apply to a nominee acting on
behalf of asubsidiary asto the subsidiary itself.

(4) In relation to acompany, other than a company limited by shares,
the referencesin this section to shares shall be construed as references
to the interests of its members as such, whatever the form of that interest.

Definition
of member

Member-
ship of
holding
company
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26. If at any time the number of members of a company is reduced
below two, and it carries on business for more than six months while the
number is so reduced, every person who is amember of the company
during the time that it so carries on business after those six months and
knowsthat it is carrying on business with fewer than two members,
shall beliable (jointly and severally with the company) for the payment
of the whole debts of the company contracted during that time.

Private Companies
27.-(1) A "private company" means a company which by its articles-
(a) restricts the right to transfer its shares; and

(b) limits the number of its members to 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 deter-
mination of that employment to be, members of the com-

pany, and

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

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

28. Where the articles of a company include the provisions which,
under section 27 are required to be included in the articles of a company
in order to congtitute it a private company but default is made in com-
plying with any of those provisions, the company shall cease to be enti-
tled to any privilege or exemption conferred on private companies un-
der any of the provisions of this Act, and thereupon the provisions of
this Act shall apply to the company asif it were a public company:

Provided that the court, on being satisfied that the failure to comply
with the conditions was accidental or due to inadvertence or to some
other sufficient cause, or that on other groundsit isjust and equitable to
grant relief, may on the application of the company or any other per-
son interested and on such terms and conditions as seem to the court just
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and expedient, order that the company be relieved from such conse-
quences as aforesaid.

29.-(1) If aprivate company altersits articles such that they no longer company
include the provisions required under section 27, the company shall, as E?sr?\?attz
on the date of the alteration, cease to be a private company and shall  company
amend its memorandum so as to state that it is a public company Within
aperiod of fourteen days, it shall send notification to the Registrar in the
prescribed form along with a copy of the memorandum as atered. The
Registrar shdl then issue a certificate to the effect that the company isa

public company.

(2) If default is made in complying with subsection (1), the company
and every officer of the company who isin default shall beliableto a
default fine.

CHAPTER 11
COMPANY NAMES

30.-(1) The Registrar may, on written application, reserveaname ~ Reserva
pending registration of a company or a change of name by acompany. tion of
Any such reservation shall remain in force for a period of thirty daysor  papiees
such longer period not exceeding sixty days, as the registrar may, for  of undesir-
special reasons, allow, and during such period no other company shall ~ alename.

be entitled to be registered with that name.

(2) No name shall be reserved and no company shall be registered by
aname which, in the opinion of the Registrar, is the same as or too like
aname appearing in the index of company names or is otherwise unde-
Srable.

31.-(I) A company may by special resolution and, with the approval ~ Change of
of the Registrar signified in writing change its name. If the Registrar  "@M
reftisesto give his approval, he shall give his reasons.

(2) If, through inadvertence or otherwise, a company on its first reg-
istration or on itsregistration by a new name s registered by a name
which, in the opinion of the Registrar, istoo like the name by which a
company in existence is registered, the first mentioned company may
change its name with the sanction of the Registrar and, if he so directs
within six months of its being registered by that name, shall change it
within a period of six weeks from the date of the direction or such longer
period as the Registrar may think fit to allow.
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(3) Where a company changes its name under this section, it shall
within fourteen days give to the Registrar notice thereof and the Regis-
trar shall, subject to the provisions of section 30(2), enter the new name
on the register in place of the former name, and shall issue to the com-
pany a certificate of change of name, and shall notify such change of
name in the Gazette.

(4) A change of name by a company under this section shall not
affect any rights or obligations of the company or render defective any
legal proceedings by or against the company, and any legal 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.

32.-(I) Where it is proved to the satisfaction of the Registrar that an
association about to be formed as a private company is to be formed for
promoting commerce, art, science, education, religion, charity or any
other useful or social object, and intends to apply its profits, if any, or
other income in promoting its objects, and to prohibit the payment of
any dividend to its members, the Registrar may by licence direct that the
association may be registered as a private company with limited liabil-
ity, without the addition of the word "limited" to its name, and the asso-
ciation may be registered accordingly and shall on registration, enjoy
al the privileges and (subject to the provisions of this section) be sub-
ject to dl the obligations of limited companies.

(2) Whereiit is proved to the satisfaction of the Registrar: -

(@ that the objects of the company are restricted to those specified
in subsection (1) and to objects incidental or conducive thereto;

(b) that by its constitution the company is required to apply its prof-
its, if any, or other income in promoting its objects and is pro-
hibited from paying any dividend to its members; and

(b) that by its constitution the company is required on its winding
up to transfer all the assets which would otherwise be generally
available to the members either to another body with objects simi-
lar to its own or to another body the objects of which are the
promotion of charity or anything incidental or conducive thereto,
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the Registrar may by licence authorise the company to make by special
resolution a change in its name including or consisting of the omission
of theword "limited" and sections 31(3) and 31(4) shall apply to a change

of name under this subsection as they apply to a change of hame under
that section.

(3) A licence 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 shal be binding on the body to
which the licence is granted, and where the grant is under subsection (1)
shall, if the Registrar so directs, be inserted in the memorandum and
articles, or in one of those documents.

(4) A company which is exempt from requirements relating to the
use of the word "limited" and does not include that word as part of its
name, is also exempt from the requirements of this Act relating to the
publication of its name and the sending of lists of members to the Reg-
istrar of companies.

(5) The Registrar may revoke alicence under this section and upon
revocation the Registrar shall enter in the register the word "limited” at
the end of the name of the body to which it was granted, and the body
shall cease to enjoy the exemptions granted by this section:

Provided that, before any revocation is effected, the Registrar shall
give to the body in writing a statement of hisintention, and shall afford
it an opportunity of being heard in opposition to the revocation.

(6) A body in respect of which alicence under this sectionisin force
may not alter the provisions of its memorandum or its articles with
respect to those requirements referred to in subsection (2) without the
consent of the Registrar. The Registrar may (unless he seesfit to
revoke the licence) vary the licence by making it subject to such
condi- tions and regulations as he may think fit, in lieu of or in
addition to the conditions and regulations, if any, to which the licence
was formerly subject.

(7) If the body makes default in complying with the requirements of
this subsection, the body and every officer of the body who isin default
shall be liable to adefault fine.
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33.-(I) If in the Minister's opinion the name by which acompany is
registered gives so misleading an indication of the nature of its activi-
tiesasto be likely to cause harm to the public, he may direct it to change
its name.

(2) The direction must, if not duly made the subject of an applica-
tion to the court under subsection (3), be complied with within a period
of 6 weeks from the date of the direction or such longer period asthe
Registrar may think fit to allow.

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

(4) If acompany makes default in complying with a direction under
this section, it isliable to afine and, for continued contravention, to a
default fine.

(5) Where acompany changes its name under this section, the Reg-
istrar shall enter the new name on the register in place of the former
name, and shall issue a certificate of incorporation altered to meet the
circumstances of the case; and the change of name has effect from the
date on which the altered certificate isissued.

(6) A change of name by a company under this section does not
affect any of the rights or obligations of the company, or render defec-
tive 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 commenced against it under its new name.

34.-(1) If any person trades or carries on any business or profession
under aname or title of which "limited", or any contractions or imita-
tion of that word, is the last word, that person, unless duly incorporated
with limited liability, is guilty of an offence.

(2) A person who isnot a public company is guilty of an offenceif he
carries out any trade, profession or business under a name which in-
cludes, asitslast part, the words "public limited company" or any con-
tractions thereof
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(3) A public limited company is guilty of an offenceif in circum-
stances in which the fact that it is a public company islikely to be mate-
rial to any person, it uses a name which may reasonably be expected to
givetheimpression that it is a private company.

(4) A person guilty of an offence under subsections (1), (2) or (3)
and, if that person isacompany, any officer of the company whoisin
default, isliable to afine and, for continued contravention, to a default
fine.

CHAPTER 111
A COMPANY'SCAPACITY;
FORMALITIES OF CARRYING ON BUSINESS

35.-(I) The validity of an act done by a company shall not be called
into question on the ground of lack of capacity by reason of anything in
the company's memorandum.

(2) A member of acompany may bring proceedingsto restrain the
doing of an act which but for subsection (1) would be beyond the com-
pany's capacity; but no such proceedings shall liein respect of an act to
be done in fulfilment of alegal obligation arising from a previous act of
the company.

36.-(1) Subject to subsection (5), in favour of a person dealing with
acompany in good faith, the power of the board of directorsto bind the
company, or authorise othersto do so, shall be deemed to be free of any
limitation under the company's constitution.

(2) For this purpose -

(@ A person"deaswith" acompany if heisaparty to any transac-
tion or other act to which the company is a party;

()  aperson shall not be regarded as acting in bad faith by reason
only of hisknowing that an act is beyond the powers of the
directors under the company's constitution; and

(¢ aperson shal be presumed to have acted in good faith unless
the contrary is proved.

A compa-
ny's capac-
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(3) The references above to limitations on the directors power under
the company's constitution include limitations deriving -

(@ fromaresolution of the company in general meeting or a meet-
ing of any class of shareholders, or

(b) from any agreement between the members of the company or of
any class of shareholders.

(4) Subsection (1) does not affect any right of amember of the com-
pany to bring proceedings to restrain the doing of an act which is be-
yond the powers of the directors; but no such proceedings shall liein
respect of an act to be done in fulfillment of alegal obligation arising
from a previous act of the company. Nor does that subsection affect
any liability incurred by the director, or any other person, by reason of
the directors exceeding their powers.

(5) This section shall not apply in relation to any transaction or other
act to which the company is a party where the person dealing with the
company isadirector of that company or its holding company or a con-
nected person as defined in section 200(4).

e 37.A party to atransaction with acompany is not bound to enquire
tocapacity S 10 whether it is permitted by the company's memorandum or as to any
Osncgrf:n'_ limitation on the powers of the board of directors to bind the company
'tohoryny of Or authorise othersto do so.

Directors

Company 38. A contract may be made -

contracts

(a) by acompany, by writing under its common seal, or

(b) on behalf of acompany, by any person acting under its author-
ity, express or implied,and any formalities required by law in
the case of a contract made by an individual also apply, unlessa
contrary intention appears, to a contract made by or on behalf
of acompany.

Execution 39.-(1) A document is executed by a company by the affixing of its
gf . common sed. A company need not have acommon seal, however, and
UM the following subsections apply whether it does or not.
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(2) A document signed by adirector and the secretary of acompany,
or by two directors of acompany, and expressed (in whatever form of
words) to be executed by the company has the same effect as if executed
under the common seal of the company.

(3) A document executed by a company which makes it clear on its
facethat it isintended by the person or persons making it to be a deed
has effect, upon delivery, as a deed; and it shall be presumed, unlessa
contrary intention is proved, to be delivered upon its being so executed.

(4) In favour of a purchaser, a document shall be deemed to have
been duly executed by acompany if it purports to be signed by a direc-
tor and the secretary of the company, or by two directors of the com-
party, and where it makesit clear onitsfacethat it isintended by the
person or persons making it to be a deed, shall be deemed to have been
delivered upon its being executed.

A "Purchaser" means a purchaser in good faith for valuable consid-
eration and includes alessee, mortgagee or other person who for vau-
able consideration acquires an interest in property.

(5) For the purposes of any enactment providing for a document to
be executed by a company by affixing its common sedl, or referring in
whatever terms to a document so executed, a document signed or sub-
scribed by or on behalf of the company in accordance with the provi-
sions of this Act shall have effect asif so executed.

40.-(I) A contract which purports to be made by or on behalf of a
company at atime when the company has not been formed has effect,
subject to any agreement to the contrary, as one made with the person
purporting to act for the company or as agent for it, and he is personally
liable on the contract accordingly.

(2) Subsection (1) appliesto the making of a deed asit appliesto the
making of a contract.

41. A bill of exchange or promissory note shall be deemed to have
been made, accepted, or endorsed on behalf of a company if made, ac-
cepted, or endorsed in the name of, or by or on behalf or on account of, the
company by any person acting under its authority, express or implied.

Pre-incor-
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Execution 42.-(1) A company may, by writing under its common seal, empower
of deeds . . ‘g .
abroad any person, either generally or in respect of any specified matters, asits

attorney, to execute deeds on its behalf in any place outside Tanzania.

(2) A deed signed by such an attorney on behalf of the company and
under his seal shall bind the company and have the same effect asif it
were under its common sedl.

Power for 43.-(1) A company which has acommon seal whose objects require
e, or comprise the transaction of business outside Tanzania may, if author-
o haveof- | . . ) . . .
ficial seal 1960 Dy its articles, have for use in any place outside Tanzania, an offi-
for use cia seal, which shall be afacsimile of the common seal of the company,
aroad — ith the addition on its face of the name of every place whereit isto be

used.

(2) A deed or other document to which an officia seal isduly affixed
shall bind the company asif it had been sealed with the common seal of
the company.

(3) A company having an official seal for usein any such place may,
by writing under its common seal, authorize any person appointed for
the purpose in that place, to affix the official seal to any deed or other
document to which the company is party in that place.

(4) The authority of any such agent shall, as between the company
and any person dealing with the agent, continue during the period, if
any, mentioned in the instrument conferring the authority, or if no pe-
riod is there mentioned, then until notice of the revocation or determina-
tion of the agent's authority has been given to the person dealing with
him.

(5) The person affixing any such official seal shall, by writing under
his hand, certify on the deed or other instrument to which the seal is
. affixed, the date on which and the place at which it is affixed.

Authenti- 44. A document or proceeding requiring authentication by a com-
cation of - nany may be signed by a director, secretary, or other authorised officer

documents

of the company, and need not be under its common seal.
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PART I
SHARE CAPITAL AND DEBENTURES

45.-(1) In this part, sections 46-54 and 58 shall apply to public Erub'icand
companies only. Compe.
nies
(2) A private company (other than a company limited by guarantee
and not having a share capital) commits an offence if it -

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

(b) dlots or agreesto alot (whether for cash or otherwise) any shares
in or debentures of the company with aview to al or any of
those shares or debentures being offered for sale to the public.

(3) A company guilty of an offence under subsection (2), and any
officer of it who isin default, isliable to afine.

(4) Nothing in this section affects the validity of any allotment or
sale of shares or debentures, or of any agreement to alot or sell shares
or debentures.

Offer documents

46. An offer document issued by or on behalf of a company or in  Dating of
relation to an intended company shall be dated, and that date shall, un- e doc
less the contrary is proved, be taken as the date of publication of the
offer document.

47.-(1) Every offer document issued by or on behalf of acompany, or ~ Mattersto
by or on behalf of any person who is or has been engaged or interested :n‘fjf‘;)‘;g
in the formation of the company, must state the matters specified and 1o be set
contain the reports required to be included from timeto timein regula-  outinoffer
tions made by the Minister for the time being responsible for finance, or ~ %me™
by the Capital Markets and Securities Authority or such other authority

as may be designated by that Minister for the purpose.

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

(3) It shall not be lawful to issue any form of application for sharesin
or debentures of a company unless the form isissued with an offer docu-
ment which complies with the requirements of this section.

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

(@ asregardsany matter not disclosed, he provesthat he had no
knowledge thereof; or

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

(c) the non-compliance or contravention was in respect of matters
which in the opinion of the court dealing with the case were
immaterial or was otherwise such as ought, in the opinion of
that court, having regard to all the circumstances of the case,
reasonably to be excused.

(5) This section shall apply to an offer document or aform of appli-
cation whether issued on or with reference to the formation of a com-
pany or subsequently.

(6) Nothing in this section shall limit or diminish any liability which
any person may incur under the general law or thisAct.

(7) If any person acts in contravention of the provisions of this sec-
tion, he shall be liableto afine.

Expert's 48.-(1) An offer document inviting persons to subscribe for sharesin
consent to . . .

isueof  Or debentures of acompany and including a statement purporting to be
offer made by an expert shall not be issued unless: -

documgnt

;ﬁ;ﬂ,ﬂg (@ hehasgiven and has not, before delivery of acopy of the offer

by him document for registration, withdrawn his written consent to the
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issue thereof with the statement included in the form and con-
text in which it isincluded; and

(b) a statement that he has given and has not withdrawn his consent
appearsin the offer document.

(2) If any offer document isissued in contravention of this section
the company and every person who is knowingly a party to the issue
thereof shall be liable to afine.

(3) Inthis Part the expression "expert" includes engineer, valuer,
accountant and any other person whose profession gives authority to a
statement made by him.

49.-(I) No offer document shall be issued by or on behalf of acom-
pany or in relation to an intended company unless, on or before the date
of its publication, there has been delivered to the registrar for registra-
tion a copy thereof approved by the Capital Markets and Securities Au-
thority and 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 endorsed thereon or attached thereto: -

(@  any consent to the issue of the offer document required by sec-
tion 48 from any person as an expert; and

(b) acopy of any contract, statement or other document required
pursuant to section 47.

(2) Every offer document shall: -

(@ statethat acopy has been delivered for registration as required
by this section; and

(b) specify, or refer to statements included in the offer document
which specify, any documents required by this section to be
endorsed on or attached to the copy so delivered.

(3) The Registrar shall not register an offer document unlessit is
dated, approved by the Capital Markets and Securities Authority, and
the copy thereof signed as required by this section, and unlessit has
endorsed thereon or attached thereto the documents (if any) specified as
above.

Registra-
tion of
offer
document
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(4) If an offer document is issued without a copy thereof being
delivered in accordance with this section to the registrar or without the
copy so delivered having attached thereto the required documents, the
company, and every person who is knowingly a party to the issue of the
offer document, shall be liable to afine for every day from the date of
the issue of the offer document until a copy thereof is so delivered with
the required documents attached thereto.

50.-(1) Subject to the provisions of this section, where an offer docu-
ment invites persons to acquire shares in or debentures of a company,
the following persons shall be liable to pay compensation to al persons
who acquire any shares or debentures in reliance on the offer document
for the loss or damage they may have sustained by reason of any untrue
statement included therein -

(a) the company or, where the company does not offer the shares or
debentures, the offeror thereof,

(b) every person who is adirector of the company or, as the case
may be, the offeror at the time of the issue of the offer docu-

ment;

(¢  every person who has authorized himself to be named and is
named in the offer document as a director of the company, or as
the case may be, the offeror or as having agreed to become such
adirector whether immediately or after an interval of time;

(d) every person being a promoter of the company; and

(9 every person who has authorised the issue of the offer docu-
ment or any part thereof*

Provided that where, under section 48, the consent of a personis
required to the issue of an offer document and he has given that consent,
he shall not by reason of his having given it be liable under this subsec-
tion as a person who has authorised the issue of the offer document
except in respect of an untrue statement purporting to be made by him
as an expert.
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(2) A person shall not incur any liability under this section if at the
time when the offer document was delivered for registration he reason-
ably believed, having made such enquiries (if any) as were reasonable,
that the untrue statement was true and not misleading or that the matter
whose omission caused the loss was properly omitted and -

(&) he continued in that belief until the time when the shares or
debentures were acquired; or

(b) they were acquired before it was reasonably practicable to bring
acorrection to the attention of personslikely to acquire the shares
or debentures in question; or

(0  before the same were acquired he had taken al such steps as it
was reasonable for him to have taken to secure that a correction
was immediately brought to the attention of those persons; or

(d) the shares or debentures were acquired after such alapse of time
that he ought in the circumstances to be reasonably excused and, if the
same are dealt in on a stock exchange, that he continued in that belief
until after the commencement of dealings therein on that exchange.

(3) A person shall not incur any liability under this section for any
loss caused by a statement purporting to be made by or on the authority
of another person as an expert which is, and is stated to be, included in
the offer document with that other person's consent if at the time when
the offer document was delivered for registration he believed on reason-
able grounds that the other person was competent to make or authorise
the statement and had consented to itsinclusion in the form and context
in which it wasincluded and -

(@ hecontinued in that belief until the time when the shares or
debentures were acquired; or

(b)  they were acquired before it was reasonably practicable to bring
the fact that the expert was not competent or had not consented
to the attention of persons likely to acquire the shares or deben-
turesin question; or

(c) before the same were acquired he had taken all such stepsasit
was reasonable for him to have taken to secure that the fact was
immediately brought to the attention of those persons; or
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(d) the shares or debentures were acquired after such alapse of time
that he ought in the circumstances to be reasonably excused
and, if the same are dealt in on a stock exchange, he continued
in that belief until after the commencement of dealings therein
on that exchange.

(4) A person shall not incur any liability under this section for any
loss caused by any such statement or omission if -

(@ beforethe shares or debentures were acquired, a correction or,
where the statement was such as is mentioned in subsection (3),
the fact that the expert was not competent or had not consented
had been published in a manner calculated to bring it to the
attention of persons likely to acquire the shares or debenturesin
question; or

(b) he took al such steps as it was reasonable for him to take to
secure such publication and reasonably believed that it had taken
place before the shares or debentures were acquired.

(5) A person shall not incur any liability under this section for any
loss resulting from a statement made by a public officia or contained in
apublic official document which isincluded in the offer document if the
statement was accurately and fairly reproduced.

(6) A person shall not incur any liability under this section if the
person suffering the loss acquired the shares or debentures in question
with knowledge that the statement was untrue.

(7) For the purposes of subsection (1), the expression "promoter”
means a promoter who was a party to the preparation of the offer docu-
ment, or of the portion thereof containing the untrue statement, but does
not include any person by reason of hisacting in a professiona capacity
for persons engaged in procuring the formation of the company.

51.-(I) Where an offer document issued after the commencement of

liability for this Act includes any untrue statement, any person who authorised the

mentsin  1SSue of the offer document shall be liable on conviction to imprisonment,
offerdocu-  or afine, or both, unless he proves either that the statement was immate-

ment

rid or that he had reasonable ground to believe and did, up to the time of
the issue of the offer document, believe that the statement was true.
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(2) A person shall not be deemed for the purpose of this section to
have authorised the issue of a offer document by reason only of his
having given the consent required by section 48 to the inclusion therein
of astatement purporting to be made by him as an expert.

52.-(1) Where acompany allots or agreesto allot any sharesin or Eé’ﬁ{la“?]?ﬂtg
debentures of the company with aview to al or any of thosesharesor e of
debentures being offered for sale to the public, any document by which shares or
the offer for sale to the public is made shall for all purposes be deemed ~ debentures

. .. for salet
to be an offer document issued by the company, and the provisions of E; deeem(;d

this Part and all or any rules of law asto the contents of offer documents offer
and to liability in respect of statementsin and omissions from offer docu- document
ments, or otherwise relating to offer documents, shall apply and have

effect accordingly, asif the 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 deben-

tures, but without prejudice to the liability, if any, of the persons by

whom the offer is made in respect of mis-statements contained in the

document or otherwise in respect thereof.

(2) For the purposes of this Act, it shall, unless the contrary is proved,
be evidence that an allotment of, or an agreement to allot shares or de-
bentures was made with a view to the shares or debentures being offered
for saleto the public if it is shown -

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

(b) that at the date when the offer was made the whole considera-

tion to be received by the company in respect of the shares or
debentures had not been so received.

(3) Section 47 as applied by this section shall have effect asif it is
required by an offer document to state in addition to the matters re-
quired by or pursuant to that section to be stated in an offer document-

(8) the net amount of the consideration received or to be received
by the company in respect of the shares or debentures to which
the offer relates; and
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(b) the place and time at which the contract under which the said
shares or debentures have been or are to be allotted may bein-
spected,

and section 49 as applied by this section shall have effect as though the
persons making the offer were persons named in an offer document as
directors of acompany.

(4) Where a person making an offer to which this section relatesisa
company or afirm, it shal be sufficient if the document is signed on
behalf of the company or firm by two directors of the company or not
less than half of the partners, as the case may be, and any such director
or partner may sign by his agent authorised in writing.

53. For the purpose of the foregoing provisions of this Part -

(@ astatement included in an offer document shall be deemed to be
untrueif it ismisleading in the form and context in which it is
included; and

(b) a statement shall be deemed to be included in an offer document
if it is contained therein or in any report or memorandum ap-
pearing on the face thereof or by reference incorporated therein
or issued therewith.

Allotment

54. Requirements as to allotments of shares or debentures pursuant
to theissue of an offer document, the effect of irregular allotments and
other related matters shall be as prescribed from time to time in regula-
tions made by the Minister for the time being responsible for finance, or
by the Capital Markets and Securities Authority or such other authority
designated for the purpose.

55.-(1) Whenever a company limited by shares or acompany lim-
ited by guarantee and having a share capital makes any allotment of its
shares, the company shall within sixty days thereafter deliver to the reg-
istrar for registration -
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(@ areturn of the allotments, stating the number and nominal
amount of the shares comprised in the allotment, the names,
addresses and descriptions of the allottees, and the amount, if
any, paid or due and payable on each share; and

(b) in the case of shares alotted as fully or partly paid up other-
wise than in cash, a contract in writing constituting the title of
the allottees to 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 to which they are to be treated as paid up,
and the consideration for which they have been allotted.

(2) Where such a contract as above-mentioned is not reduced to writ-

ing, the company shall within sixty days after the allotment deliver to
the Registrar for registration the prescribed particulars of the contract
stamped with the same stamp duty as would have been payableif 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 37 of that Act.

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

Commissions and Discounts, Financial Assistance

56.-(1) It shall be lawful for a company to pay a commission 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 to procure subscriptions, whether absolute or
conditional, for any sharesin the company if -

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

(b) the commission paid or agreed to be paid does not exceed ten
per cent of the price at which the shares are issued or the amount
or rate authorised by the articles, whichever isthe less;

() the amount or rate per cent of the commission paid or agreed to
be paid isin the case of shares offered to the public for sub
scription, disclosed in the offer document; and

Act No. 20
of 1972
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(d) the number of shares which persons have agreed for acommis-
sion to subscribe absolutely is disclosed in the manner afore-
said.

(2) Save as aforesaid, no company shall apply any of its shares or
capital money either directly or indirectly in payment of any commis-
sion, discount or allowance, to any person in consideration of his sub-
scribing or agreeing to subscribe, whether absolutely or conditionally,
for any shares in the company, or procuring or agreeing to procure sub-
scriptions, whether absolute or conditional, for any sharesin the corn-
pany, whether the shares or money be so applied by being added to the
purchase money of any property acquired by the company or to the con-
tract price of any work to be executed for the company, or the money be
paid out of the nominal purchase money or contract price, or otherwise.

(3) Nothing in this section shall affect the power of any company to
pay such brokerage asit has prior to the appointed day been lawful for a
company to pay.

(4) A vendor to, promoter of, or other person who receives payment
in money or shares from a company shall have and shall be deemed
awaysto 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 lega under this section.

57.-(I) Subject as provided in this section, it shall not be lawful

for acompany to give, whether directly or indirectly, and whether by
means of aloan, 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 sharesin
the company, or, where the company is a subsidiary company, in its

holding company:
Provided that nothing in this section shall be taken to prohibit -

(@  wherethelending of money is part of the ordinary business of a
company, the lending of money by the company in the ordinary
course of itsbusiness:
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(b) the provision by a company, in accordance with any scheme for
the time being in force, of money for the purchase of, or sub-
scription. for, fully paid sharesin the company or its holding
company or any subsidiary of it or its holding company, being a
purchase or subscription by trustees of or for shares to be held
by or for the benefit of employees or former employees or the
dependants of any of them of the company or any such other
company, including any director holding a salaried employment
or office in the company or any such other company;

()  themaking by acompany of loans to persons other than direc-
tors, bonafide in the employment of the company with aview
to enabling those persons to purchase or subscribe for fully paid
shares in the company or its holding company to be held by
themselves by way of beneficial ownership;

(d) the lawful distribution by a company of any of its assets by way
of dividends or otherwise.

(2) If acompany actsin contravention of this section, the company
and every officer of the company who isin default shall beliableto a
fine.

(3) The Capital Markets and Securities Authority may certify that
the provisions of subsection (1) shall not apply to a company in respect
of any particular transaction.

(4) This section shall not apply to private companies.

Construction of References to Offering Shares or Debenturesto
the Public

58.-Any referencein this Act to offering shares or debentures to the
public shall, subject to any provision to the contrary contained therein,
be construed as including a reference to offering them to any section of
the public, whether selected as members or debenture holders of the
company concerned or as clients of the person issuing the offer docu-
ment or in any other manner, and referencesin this Act or in acompa
ny's articles to invitations to the public to subscribe for shares or deben-

tures shall, subject as aforesaid, be similarly construed.
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(2) Subsection (1) shall not be taken as requiring any offer or invita-
tion to be treated as made to the public if it can properly be regarded, in
al the circumstances, as not being calculated to result, directly or indi-
rectly, in the shares or debentures becoming available for subscription
or purchase by persons other than those receiving the offer or invitation,
or otherwise as being a domestic concern of the persons making and
receiving it, and in particular a provision in a company's articles prohib-
iting invitations to the public to subscribe for shares or debentures shall
not be taken as prohibiting the making to members or debenture holders
of an invitation which can properly be so regarded.

(3) An offer of shares or debentures for subscription or sale to any
person whose ordinary businessisto buy or sell shares or debentures,
whether as principal or agent, shall not be deemed an offer to the public
for the purposes of this Part.

I ssue of Shares at Premium and Discount and Redeemable Shares

59.-(1) Where a company issues shares at a premium whether for
cash or otherwise, a sum equal to the aggregate amount or value of the
premiums on those shares shall be transferred to an account, to be called
"the share premium account", and the provisions of this Act relating to
the reduction of the share capital of acompany shall, except as provided
in this section, apply asif the share premium account were paid up share
capital of the company.

(2) The share premium account may, notwithstanding anything in sub-
section (1), be applied by the company in paying up unissued shares of
the company to be issued to members of the company as fully paid bo-
nus shares, in writing off -

(8) the preliminary expenses of the company; or

(b) the expenses of, 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 redeem-
able shares or of any debentures of the company.

(3) Where acompany has before the appointed day issued any shares
at apremium, this section shall apply asif the shares had been issued
after the appointed day:
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Provided that any part of the premiums which has been so ap-
plied that it does not at the appointed day form an identifiable part of the
company's reserves shall be disregarded in determining the sum to be
included in the share premium account.

60.- (1) Subject as provided in this section, it shall be lawful for a
company to issue at a discount sharesin the company of a class aready
issued:

Provided that -

(@ theissue of the sharesat a discount must be authorised by reso-
lution passed in general meeting of the company, and must be
sanctioned by the court;

(b) the resolution must specify the maximum rate of discount at
which the shares are to be issued;

(0  not lessthan one year must, at the date of the issue, have elapsed
since the date on which the company was entitled to commence
business;

(d) the shares to be issued at a discount must 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 acompany has passed a resolution authorising the issue of
shares at a discount, it may apply to the court for an order sanctioning
the issue, and on any such application the court may make an order
sanctioning the issue on such terms and conditions asit thinks fit.

(3) Every offer document relating to the issue of the shares must con-
tain particulars of the discount allowed on the issue of the shares or of
so much of that discount as has not been written off at the date of the
issue of the offer document.

(4) If default is made in complying with this subsection, the com-
pany and every officer of the company who isin default shall be liable
to adefault fine.

61.-(I) Subject to the provisions of this section, a company limited
by shares may, if so authorised by its articles, issue shares which are, or
at the option of the company are to be liable, to be redeemed:
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Provided that -

(8 no 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 afresh issue of shares made for the pur-
poses of the redemption;

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

(©  thepremium, if any, payable on redemption, must have been
provided for out of the profits of the company or out of the
company's share premium account before the shares are re-
deemed,;

(d) where any such shares are redeemed otherwise than out of the
proceeds of afresh issue, there shall out of profits which would
otherwise have been available for dividend be transferred to a
reserve fund to be called "the capital redemption reserve fund”,
asum equal to the nominal amount of the shares redeemed, and
the provisions of this Act relating to the reduction of the share
capital of acompany shall, except as provided in this section,
apply asif the capital redemption reserve fund were paid up
share capital of the company.

(2) Subject to the provisions of this section, the redemption of shares
may be effected on such terms and in such manner as may be provided
by the articles of the company.

(3) The redemption of 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 shares, it shall have power to issue shares up to the
nominal amount of the shares redeemed or to be redeemed asif those
shares had never been issued, and accordingly the share capital of the
company shall not for the purpose of any enactments relating to tax on
nominal capital be deemed to be increased by the issue of sharesin
pursuance of this subsection:
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Provided that, where new shares are issued before the redemption of
old shares, the new shares shall not, so far as relates to tax on nominal
capital, be deemed to have been issued in pursuance of this subsection
unless the old shares are redeemed within one month after the issue 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.

Miscellaneous Provisions asto Share Capital

62. A company, if so authorised by its articles, may do any oneor  Power of

more of the following things - o strenge

for

(a) make arrangements on the issue of shares for a difference be- diffefe?t
tween the sharehol ders in the amounts and times of payment of callson  parg pad
g p
their shares; on shares

(b) accept from any member the whole or a part of the amount re-
maining unpaid on any shares held by him, although no part of that
amount has been called up;

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

63. A limited company may by special resolution determinethat any — Reserve
portion of its share capital which has not been already called up shall ::;ﬁ't'ééy of
not be capable of being called up except in the event and for the pur-  ompany
poses of the company being wound up, and thereupon that portion of its
share capital shall not be capable of being called up except in the event
and for the purposes aforesaid.

64.-(1) A company limited by shares or acompany limited by guar- Power of
antee and having a share capital, if so authorised by its articles, may company

to alter its

dter the conditions of its memorandum as follows, that isto say, it may-  share capi-
tal
(@ increaseits share capital by new shares of such amount asit
thinks expedient;
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(b) consolidate and divide al or any of its share capital into shares

©

of larger amount than its existing shares;

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

(d) subdivide its shares, or any of them, into shares of smaller amount

than is fixed by the memorandum, so, however, that in the sub-
division the proportion between the amount paid and the amount,
if any, unpaid on each reduced share shall be the same asit was
in the case of the share from which the reduced share is derived;

cancel shares which, at the date of the 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) A cancellation of sharesin pursuance of this section shall not be
deemed to be areduction of share capital within the meaning of this Act.

65.-(1) If acompany having a share capital has -

(@ consolidated and divided its share capital into shares of
larger amount than its existing shares; or

(b) converted any sharesinto stock; or

(c) re-converted stock into shares; or

(d) subdivided its shares or any of them; or

(e) redeemed any redeemable shares; or

(f) cancelled any shares, otherwise than in connection with a
reduction of share capital under section 69,

it shall within thirty days after so doing give notice thereof to the regis-
trar specifying, as the case may be, the shares consolidated, divided,
converted, sub-divided, redeemed or cancelled, or the stock re-converted.

(2) If default is made in complying with this section, the company
and every officer of the company who isin default shall beliableto a
default fine.
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66.-(I) Where acompany having a share capital, whether its shares
have or have not been converted into stock, has increased its share capi-
tal beyond the registered capital, it shall, within thirty days after the
passing of the resolution authorising the increase, give to the Registrar
notice of the increase.

(2) The notice to be given shall include such particulars as may be
prescribed with respect to the classes of shares affected and the condi-
tions subject to which the new shares have been or are to be issued,
together with details of the amount of issued share capital of each class
at the date of the notice, 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 isin default shall beliableto a
default fine.

67. An unlimited company having a share capital may, by its resolu-
tion for registration as alimited company in pursuance of thisAct, do
either or both of the following things, namely -

(@ increasethe nominal amount of its share capital by increasing
the nominal amount of each of its shares, but subject to the con-
dition that no part of the increased capital shall be capable of
being called up except in the event and for the purposes of the
company 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 being wound up.

Reduction of Share Capital

68. Sections 69-72 inclusive shall not apply to an open-ended invest-
ment company whose establishment has been duly authorised under the
Capital Markets and Securities Act.
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69.-(1) A company limited by shares or acompany limited by guar-
antee and having a share capital may, if so authorised by its articles and
as provided herein, by special resolution reduce its share capital in any
way, and in particular, may -

(@  extinguish or reduce the liability on any of its sharesin respect
of share capital not paid up; or

(b) either with or without extinguishing or reducing liability on any
of its shares, cancel any paid up share capital whichislost or
unrepresented by available assets; or

()  either with or without extinguishing or reducing liability on any
of its shares, pay off any paid up share capital which isin excess
of the requirements of the company,

and may, if and so far asis necessary, ater its memorandum by reducing
the amount of its share capital and of its shares accordingly.

(2) The notice given of the intention to propose the special resolution
to reduce the company's share capital shall be accompanied by a direc-
tors certificate of solvency given in accordance with section 70 and,
where appropriate, the auditors report thereon prepared in accordance
with section 70.

(3) Subject to section 71, a special resolution passed reducing the
share capital of acompany shall not take 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 specid resolution reducing the share capital of acompany shall
be advertised in the Gazette and, in the case of a public company, one
national newspaper, in each case within five working days of the resolu-
tion having been passed. If the company fails to comply with this sub-
section, the directors shall be liable to afine.

70.-(1) Where it is proposed to pass a resolution reducing the share
capital of acompany, the directors or amajority of them shall certify
that they have made afal inquiry into the affairs of the company, and
that, having so done, they have formed the opinion that the company
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will be able to pay its debtsin full within twelve months from the date of
the certificate or, if the company iswound up within that period, the
date of the commencement of the winding up.

(2) If the company has auditors, the directors certificate shall be
accompanied by areport from the auditors to the effect that they have
enquired into the state of the company's affairs and are not aware of
anything to indicate that the directors certificate of solvency isunrea-
sonable.

(3) Any director of acompany giving a certificate under this section
without having reasonable grounds for his opinion shall beliable to
imprisonment or to afine or to both; and if the company iswound up in
pursuance of aresolution 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.

71.-(I) In the case of areduction in the share capital of the company Applica-

other than for the purpose specified in section 69 (1)(b), any creditor of tion t‘g
cour
the company may apply to the court to object to the proposed reduction creditors

on the grounds that his position as creditor would be materially preju- objecting
diced by the reduction. o

(2) An application under this section shall be made -

(@  withintwenty eight days of the advertisement of the special reso-
lution in the Gazette or, where appropriate, national newspaper;
or

(b) in the case of afailure to advertise the special resolution as
required by section 69(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 confirming the reduction either wholly or in
part and on such terms and conditions asit thinks fit.

(4) An dteration in the memorandum of a company made by virtue
of an order under this section is of the same effect asif duly made by
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resolution, and this Act shall apply accordingly to the memorandum so
altered.

72.-(I) In the case of areduction in capital that is not effected in
accordance with sections 69-7 1, including the case where a certificate is
given by directors under section 70 where the directors did not have
reasonable grounds to believe initstruth, any creditor of the company
that would have been entitled to object to the proposed reduction under
section 71 may apply to the court to object to the reduction on the grounds
that his position as creditor has been materially prejudiced by the reduc-
tion.

(2) On an application under this section the court may make such
order asit thinksfit, including an order that every member of the com-
pany at the date of the passing of the specia resolution reducing the
share capital having knowledge of the failure to comply with sections
69-71 and, where appropriate, every director giving a directors certifi-

cate under section 70, shall beliable to:

(@  contribute to the payment of the debt or claim of the creditor,
save that in the case of a member this shall be in an amount not
exceeding the amount which he would have been liable to con-
tribute if the company had commenced to be wound up on the
day before the date of the passing of the special resolution; or

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

(3) Nothing in this section shall affect the rights of the contributories
among themselves.

Variation of ShareholdersRights

73.-(1) If in the case of a company, the share capital of whichis
divided into different classes of shares, provision is made by the memo-
randum. or articles for authorising the variation of the rights attached to
any class of shares in the company, subject to the consent of any speci-
fied proportion of the holders of the issued shares of that class or 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 are at any time varied, the holders of not less
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in the aggregate than ten per cent of the issued shares of that class, being
persons who did not consent to or vote in favour of the resolution for the
variation, may apply to the court to have the variation cancelled, and,
where any such application is made, the variation shall not have effect
unless and until it is confirmed by the court.

(2) An application under this section shall be made by petition within
thirty days after the date on which the consent was given or the resolu-
tion was passed, as the case may be, and may be made on behalf of the
shareholders entitled to make the application by such one or more of
their number as they may appoint in writing for the purpose.

(3) On any such application, the court, after hearing the applicant
and any other persons who apply to the court to be heard and appear to
the court to be interested in the application, may, if it is satisfied, having
regard to al the circumstances of the case, that the variation would un-
fairly prejudice the shareholders of the class represented by the appli-
cant, disallow the variation, and shall, if not so satisfied, confirm the
variation.

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

(5) The company shall within thirty days after the making of an order
by the court on any such application forward a certified copy of the
order to theregistrar, and, if default is made in complying with this
provision, the company and every officer of the company whoisin de-
fault shall be liable to a default fine.

(6) The expression "variation™ in this section includes abrogation
and the expression "varied" shall be construed accordingly.

Transfer of Shares and Debentures, Evidence of Title, etc.

74. The shares or other interest of any member in acompany shall be
movable property transferable in manner provided by the articles of the
company.

75.-(1) An approved stock exchange may establish a depository in
which issued securities may be maintained provided that the Authority
or other ruling body of such exchange shall prescribe rulesrelating to
safe custody, transfer and reports to be filed with the registrar relating to
transactions concerning the deposited securities.

Nature of
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Share de-
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(2) The rules prescribed under subsection (1) shall be satisfactory to
theregistrar.

(3) Transfer of securities deposited in a depository maintained by an
approved stock exchange shall be effected in accordance with transfer
procedures prescribed under the rules of such exchange.

76. Each share in acompany having a share capital shall be distin-
guished by its appropriate number: -

Provided that, if at any time al the issued shares in acompany, or all
the issued shares therein of a particular class, are fully paid up and rank
paripassu for al purposes, none of those shares need thereafter have a
distinguishing number so long asit remains fully paid up and ranks pari
passu for al purposes with shares of the same class for the time being
issued and fully paid up.

77. Notwithstanding anything in the articles of a company, it shall
not be lawful for the company to register atransfer of sharesin or de-
bentures of the company unless a proper instrument of transfer duly
stamped has been delivered to the company: -

Provided that nothing in this section shall prejudice any power of the
company to register as shareholder or debenture holder any person to
whom the right to any sharesin or debentures of the company has been
transmitted by operation of law.

78. A transfer of the share or other interest of a deceased member of
acompany made by his persona representative shall, although the per-
sona representative is not himself amember of the company, be asvalid
asif he had been such amember at the time of the execution of the
instrument of transfer.

79. On the application of the transferor of any share or interest ina
company, the company shall enter in its register of members the name of
the transferee in the same manner and subject to the same conditions as
if the application for the entry were made by the transferee.

80.-(1) If acompany refuses to register atransfer of any shares or
debentures, the company shall, within sixty days after the date on which
the transfer was lodged with the company, send to the transferee notice
of the refusal.



No. 12 Companies 2002

69

(2) If default is made in complying with this section, the company
and every officer of the company who isin default shall beliableto a
default fine.

81.-(I) The certification by a company of any instrument of transfer
of sharesin or debentures of the company shall be taken as a represen-
tation by the company to any person acting on the faith of the certifica-
tion that there have been produced to the company such documents 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 arepre-
sentation that the transferor has any title to the shares or debentures.

(2) Where any person acts on the faith of false certification by a
company made negligently, the company shall be under the same li-
ability to him asif the certification had been made fraudulently.

(3) For the purposes of this section -

@ aninstrument of transfer shall be deemed to be certificated if it
bears the words "certificate lodged” or words to the like effect;

(b) the certification of an instrument of transfer shall be deemed to
be made by a company if -

()  the person issuing the instrument is a person authorised
to issue certificated instruments of transfer on the com-
pany's behalf-, and

(i) the certification is signed by a person authorised to cer-
tificate transfers on the company's behalf or by any of-
ficer or servant either of the company or of a body corpo-
rate so authorised;

(0 acertification shall be deemed to be signed by any personif -

() it purportsto be authenticated by his signature or initias
(whether handwritten or not); and

(i) it is not shown that the signature or initials was or were
placed there neither by himself nor by any person author-

ised to use the signature or initials for the purpose of cer-
tificating transfers on the company's behalf.

Certificar
tion of
transfers
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82.-() Every company shall, within sixty days after the allotment of
any of its shares, debentures or debenture stock and within two months
after the date on which atransfer of any such shares, debentures or de-
benture stock is lodged with the company, complete and have ready for
delivery the certificates of al shares, the debentures and the certificates
of all debenture stock allotted or transferred, unless the conditions of
issue of the shares, debentures or debenture stock otherwise provide.
The expression "transfer” for the purpose of this subsection means a
transfer duly stamped and otherwise valid, and does not include such a
transfer as the company is for any reason entitled to refuse to register
and does not register.

(2) If default is made in complying with this section, the company
and every officer of the company who isin default shall beliableto a
default fine.

(3) If any company on whom a notice has been served requiring the
company to make good any default in complying with the provisions of
subsection (1) fails to make good the default within ten days after the
service of the notice, the court may, on the application of the person
entitled to 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 default within such time as may be specified in the order, and
any such order may provide that al costs of and incidental to the appli-
cation shall be borne by the company or by any officer of the company
responsible for the default.

83.- (1) A certificate, under the common seal of the company, speci-
fying any shares held by any member, shall be prima facie evidence of
the title of the member to the shares.

(2) A depository receipt, issued by a depository established under
section 75(1), shall be prima facie evidence of thetitle to the interest
represented by the receipt.

84. The production to a company of any document which is by law
sufficient evidence of -

(a) probate of the will, or letters of administration of the estate, of a
deceased person having been granted to some person; or

(b) the Administrator-General having undertaken administration of
an estate under the Administrator-Genera's Ordinance (Cap. 27).
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Provided that a company shall not be bound to give notice under this
shall be accepted by the company, notwithstanding anything inits arti-
cles, as sufficient evidence of such grant or undertaking.

85.-(1) A company limited by shares, if so authorised by its articles,
may, with respect to any fully paid-up shares, issue under its common
seal awarrant stating that the bearer of the warrant is entitled to the
shares therein specified, and may provide, by coupons or otherwise, for
the payment of the future dividends on the sharesincluded in the war-
rant.

(2) Such awarrant isin thisAct termed a  "share warrant”.

(3) A share warrant shall entitle the bearer thereof to the shares therein
specified, and the shares may be transferred by delivery of the warrant.

86. If any person falsely and deceitfully impersonates any owner of
any share or interest in any company, or of any share warrant or coupon,
issued in pursuance of this Act, and thereby obtains or endeavours to
obtain any such share or interest or share warrant or coupon, or receives
or endeavours to receive any money due to any such owner, asif the
offender were the true and lawful owner, he shall be guilty of an of-
fence, and shall on conviction thereof be liable to imprisonment or to a
fine or both.

87. -(1) If any person:

(@  withintent to defraud, forges or alters, or offers, or disposes of,
knowing the same to be forged or altered, any share warrant or
coupon, or any document purporting to be a share warrant or
coupon; or

() by meansof any such forged or altered share warrant, coupon
or document, 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,

he shall be guilty of an offence and shall on conviction thereof be liable
to imprisonment or to afine or both.
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(2) If any person:

@ engraves, prints or makes any share warrant or coupon purport-
ing to be:

()  asharewarrant or coupon issued or made by any particu-
lar company in pursuance of this Act; or

(i) ablank share warrant or coupon so issued or made; or
(iii) apart of such a share warrant or coupon; or

(b) uses any material for the making or printing of any such share
warrant or coupon, or of any such blank share warrant or cou-
pon, or any part thereof respectively; or

(c) knowingly hasin his custody or possession any material or equip-
ment for the making thereof,

he shall be guilty of an offence, and shall on conviction thereof be liable
to imprisonment or to afine or both.

Special Provisions as to Debentures

Z‘;‘Xigms 88.-(I) Every company which, after the appointed day, issues a se-

register of  [1€S Of debentures shall keep at the registered office of the company a
debenture  regjister of holders of such debentures:

holders

Provided that -

(a) where the work of making up such register is done at some of-
fice of the company other than the registered office, such regis-
ter may be kept at such office; and

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

(2) Every company shall give notice to the Registrar of the place where
the register is kept and of any change in that place:-
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subsection if the register has, at all times since it came into existence,
been kept at the registered office of the company.

89.-(1) Every register of holders of debentures of a company shall,
except when duly closed, be open during business hours to the inspec-
tion 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 afee not exceeding the amount prescribed by the Minister in regula-
tions.

(2) Every registered holder of debentures and every holder of shares
in acompany may require a copy of the register of the holders of deben-
tures of the company or any part thereof on payment of afee not exceed-
ing the amount prescribed by the Minister in regulations.

(3) A copy of any trust deed for securing any issue of debentures
shall be forwarded to every holder of any such debentures at his request
on payment of afee not exceeding the amount prescribed by the Minis-
ter in regulations.

(4) If inspection is refused, or acopy isrefused or not forwarded, the
company and every officer of the company who isin default shall be
liable to afine, and further shall be liable to a default fine.

(5) Where acompany isin default, the court may by order compel an
immediate inspection of the register or direct that the copies required
shall be sent to the person requiring them.

(6) For the purposes of this section, aregister shal 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 ex-
ceeding in the whole thirty daysin any year, as may be therein specified.

90.-(I) Subject to the following provisions of this section, any provi-
sion contained in atrust deed for securing an issue of debenture, or in
any contract with the holders of debentures secured by atrust deed,
shall bevoidin so far asit would have the effect of exempting atrustee
thereof from or indemnifying him against liability for breach of trust
where he fails to show the degree of care and diligence required of him

Rights of
debenture
holders

sharehold-

ersto
inspect
register of
debenture
holders
and to
have
copies of
trust deed

Liability of
trustees for
debenture
holder



74 No. 12 Companies 2002

astrustee, having regard to the provisions of the trust deed conferring
on him any powers, authorities or discretions.

(2) Subsection (1) shall not invalidate -

(@ any release otherwise validly given in respect of anything done
or omitted to be done by atrustee before the giving of the release;

or
(b) any provision enabling such arelease to be given: -

()  onthe agreement thereto of amajority of not less than
three-fourthsin value of the debenture holders present and
voting in person or, where proxies are permitted, by proxy
at ameeting summoned for the purpose; and

(ii) either with respect to specific acts or omissions or on the
trustee dying or ceasing to act.

(3) Subsection (1) shall not operate -

(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 thereof under subsection (4) re-
mains atrustee of the deed in question; or

(b) to deprive any person of any exemption or right to be indemni-
fied in respect of anything done or omitted to be done by him
while any such provision was in force.

(4) While any trustee of atrust deed remains entitled to the benefit of
aprovision saved by subsection (3), the benefit of that provision may be
given either:

(@ toall trustees of the deed, present and future; or
(b) to any named trustees or proposed trustees thereof,

by aresolution passed by a mgjority of not less than three-fourthsin
value of the debenture holders present in person or, where proxies are
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permitted, by proxy at a meeting summoned for the purpose in accord-
ance with the provisions of the deed or, if the deed makes no provision
for summoning meetings, a meeting summoned for the purpose in any
manner approved by the court.

91. A condition contained in any debentures or in any deed for
securing any debentures, whether issued or executed before or after the
appointed day, shall not beinvalid by reason only that the debentures
are thereby made irredeemable or redeemable only on the happening of
acontingency, however remote, or on the expiration of a period, how-
ever long, any rule of equity to the contrary notwithstanding.

92.-(1) Where either before or after the appointed day a company
has redeemed any debentures previously issued, then:

(@) unless any provision to the contrary, whether express or im-
plied, 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, and shall be deemed aways to have had, power
to re-issue the debentures, either by re-issuing the same debentures or
by issuing other debenturesin their place.

(2) Subject to the provisions of section 93 on are-issue of redeemed
debentures the person entitled to the debentures shall have, and shall be
deemed always to have had, the same priorities asif the debentures had
never been redeemed.

(3) Where acompany has either before or after the appointed day
deposited any of its debentures to secure advances from time to 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 hav-
ing ceased to be in debit whilst the debentures remained so deposited.

(4) The re-issue of a debenture or the issue of another debenturein
its place under the power by this section given to, or deemed to have been
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possessed by, acompany, whether the re-issue or issue was made before
or after the appointed day, shall be treated as the issue of anew deben-
ture 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 deben-
ture re-issued under this section which appears to be duly stamped may
give the debenture in evidence in any proceedings for enforcing his se-
curity without payment of the stamp duty or any penalty in respect thereof,
unless he had notice or, but for his negligence, might have discovered,
that the debenture was not duly stamped, but in any such case the com-
pany shall be liable to pay the proper stamp duty and penalty.

93. Where any debentures which were redeemed before | . October
1932, have been re-issued after that day and before the appointed day or
are re-issued after the appointed day, the re-issue of the debentures shall
not prejudice and shall be deemed not to have prejudiced any right or
priority which any person would have had under or by virtue of any
mortgage or charge created before such date.

94. A contract with a company to take up and pay for any debentures
of the company may be enforced by an order for specific performance.

95.-(1) Thefollowing appliesin the case of a company where de-
bentures of the company are secured by a charge which, as created, was
afloating charge.

(2) Where either areceiver is appointed on behalf of the holders of
any debentures of acompany secured by afloating charge, or posses-
sion istaken by or on behalf of the holders of any of the debentures of
any property comprised in or subject to the charge, and the company is
not at that timein course of being wound up, the company's preferential
debts shall be paid out of assets coming to the hands of the person taking
possession in priority to any claimsfor principal or interest in respect of
the debentures.
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(3) "Preferential debts" means the categories of debtslisted in sec-
tion 367 and for the purposes of that section "the relevant date" isthe
date of possession being taken as above mentioned.'

(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 gen-
era creditors.

PART IV
REGISTRATION OF CHARGES
Registration of Charges with Registrar

96.-(1) Subject to the provisions of this Part, every charge created
by a company registered in Tanzania 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 or ad-
ministrator and any creditor of the company, unless the prescribed par-
ticulars of the charge, together with the instrument, if any, by which the
chargeis created or evidenced are delivered to or received by the
Registrar for registration in the manner required by this Part within forty-
two days after the date of its creation.

(2) Subsection (1) iswithout prejudice to any contract or obligation
for repayment of the money thereby secured, and when a charge be-
comes void under this section the money secured thereby shall immedi-
ately become payable.

97.-(1) Section 96 appliesto the following charges:
(a) acharge for the 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 sae;

(d) acharge on land, wherever situated, or any interest therein;
(© achargeon book debts of the company;

()  afloating charge on the undertaking or property of the com-
pany;
(9) acharge on calls made but not paid;
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(h) acharge on aship, or aircraft, or any sharein aship;
()  achargeongoodwill, or on any intellectual property.

(2) The Minister may by regulations amend subsection (1) to add
any description of charge to, or remove any description of charge from,
the charges which may be registered under section 96.

(3) Where a negotiable instrument has been given to secure the pay-
ment 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.

(4) The holding of debentures entitling the holder to a charge on land
shall not for the purposes of this section be deemed to be an interest in
land.

(5) Inthis Part:
(a) the expression "charge" includes mortgage;

(b) a charge shall be deemed to be created in the case of an instru-
ment creating a charge on the date of the execution thereof by
or on behalf of the company, and in the case of a charge created
by deposit of title deeds on the date of the deposit thereof,

(0  thefollowing areintellectual property:-

()  any patent trademark, registered design, copyright or de-
sign right;

(i) any licence under or in respect of such right.

98.-() Where a series of debentures containing, or giving by refer-
ence to another instrument, any charge to the benefit of which the de-
benture 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
are delivered to or received by the Registrar within forty-two days after
the execution of the deed containing the charge or, if thereis no such
deed, after the execution of any debentures of the series, the following
particulars:-

@  thetotal amount secured by the whole series;
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(b) the date of the resolution authorising the issue of the series and
the date of the covering deed, if any, by which the security is
created or defined;

(¢ agenera description of the property charged; and
(d) the names of the trustees, if any, for the debenture holders,

together with the deed containing the charge or a copy thereof verified
in the prescribed manner, or, if there is no such deed, one of the deben-
tures of the series.

Provided that, where more than one issue is made of debenturesin
the series, there shall be delivered to the registrar within forty-two days
of each issue for entry in the register particulars of the date and amount
of each issue, but an omission to do this shall not affect the validity of
the debentures issued.

(2) Where any commission, allowance or discount has been paid or
made either directly or indirectly by a company to any person in consid-
eration of his:-

(@  subscribing or agreeing to subscribe, whether absolutely or con-
ditionally, for any debentures of the company, or

(b) procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any such debentures, the particulars required
to be sent for registration under this section shall include par-
ticulars as to the amount or rate per cent of the commission,
discount or allowance so paid or made, but omission to 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
astheissue of the debentures at a discount.

99.-(1) In the case of a charge created out of Tanzania comprising
property situated outside Tanzania, the delivery to and the receipt by the
registrar of acopy verified in the prescribed manner of the instrument
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by which the chargeis created or evidenced, shall have the same effect
for the purposes of this section as the delivery and receipt of the instru-
ment itself, and forty-two days after the date on which the instrument or
copy could, in due course of post, and if despatched with due diligence,
have been recelved in Tanzania shall be substituted for forty-two days
after 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.

(2) Theinstrument 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.

100.-(1) It shall be the duty of acompany to deliver to the Registrar
for registration the particulars of every charge created by the company
and of the issue of debentures of a series, requiring registration under
this Part, but registration of any such charge may be effected on the
application of any person interested 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 registration.

(3) If acompany failsfor aperiod of forty-two days, or such ex-
tended period as the court may have ordered, to deliver to the Registrar
for registration the particulars of any charge created by the company, or
of the issue of debentures of a series requiring registration, then, unless
the registration has been effected on the application of some other per-
son, the company and every officer or other person who isaparty to the
default shall be liable to a defaullt fine.

101.-(1) Where after the appointed day a company acquires any
property which is subject to acharge of any such kind aswould, if it had
been created by the company after 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 manner to be a correct copy) of the instrument, if any,
by which the charge was created or is evidenced, to be delivered to the
Registrar for Registration within forty-two days after the date on which
the acquisition is completed:
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Provided that, if the property is situated and the charge was created
outside Tanzania, forty-two days after the date on which the copy of the
instrument could in due course of post, and if despatched with due dili-
.gence, have been received in Tanzania, shall be substituted for forty-
two 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 of the company who isin default shall beliableto a
default fine.

102.-(1) The Registrar shall keep for each company aregister in such
forrn as he thinksfit of charges on property of the company and such
register shall consist of afile containing with respect to each charge the
following particulars:

(@ inthe case of acharge to the benefit of which the holders of a
series of debentures are entitled, the particulars specified in sec-
tion 98(1),

(b) in the case of any other charge,

G if itisacharge created by the company, the date of its
creation, and if it is a charge which was existing on prop-
erty acquired by the company, the date of the acquisition,
and

(ii) the amount secured by the charge, and
(iii) short particulars of the property charged, and
(iv) the persons entitled to the charge.

(2) The register kept in pursuance of this section shall be open to any
person and any person may require the Registrar to provide a certificate
stating the date on which any specified particulars or other information
relating to a charge were delivered to him.

(3) The Registrar shall give to the company a certificate of the reg-
istration of any charge registered in pursuance of and within any period
alowed under this Part, stating the amount thereby secured, and the

The
Compa-
nies
charges
register



82

No. 12 Companies 2002

Endorse-
ment of
certificate
of
registra-
tion on
debentures

Registra-
tion of
satisfac-
tion and
release of
property
from
charge

Extension
of timeto
register
charges or
rectifica-
tion

certificate shall be conclusive evidence that the requirements of this
Part asto registration have been complied with.

103.-(1) The company shall cause a copy of every certificate of reg-
istration given under section 102(3) to be endorsed on every debenture
or certificate of debenture stock which isissued by the company, and
the payment of which is secured by the charge so registered:

Provided that nothing in this subsection shall be construed as requir-
ing acompany to cause a certificate of registration of any charge so
given to be endorsed on any debenture or certificate of debenture stock
issued by the company before the charge was created.

(2) If aperson knowingly and wilfully authorises or permits the de-
livery of any debenture or certificate of debenture stock which under
the provisions of this section is required to have endorsed on it a copy of
acertificate of registration without the copy being so endorsed upon it,
he shall, without prejudice to any other liability, be liable to afine.

104. The Registrar on evidence being given to his satisfaction with
respect to any registered charge -

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

(b) that part of the property or undertaking charged has been re-
leased from the charge or has ceased to form part of the compa:
ny's property or undertaking,

may enter on the register amemorandum of satisfaction in whole or in
part, or the fact that part of the property or undertaking has been re-
leased from the charge or has ceased to form part of the company's prop-
erty or undertaking, as the case may be, and where he registers a memo-

randum of satisfaction in whole he shall, if required, furnish the com-
pany with a copy thereof

105. The court, on being satisfied that the omission to register a
charge within the time required by this Act or that the omission or mis-
statement of any particular with respect to any such charge or in amemo-
randum of satisfaction was accidental, or due to inadvertence or to some
other sufficient cause, or is not of a nature to prejudice the position of
creditors or shareholders of the company, or that on other groundsit is
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just and equitable to grant relief, may, on the application of the com-
pany or any person interested, and on such terms and conditions as seem
to the court just and expedient, order that the time for registration shall
be extended, or, asthe case may be, that the omission or mis-statement
shall berectified.

106.-(1) If a person obtains an order for the appointment of are-
ceiver or manager of the property of a company, or appoints such a
receiver or manager under any powers contained 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
Registrar shall enter the fact in the register of charges.

(2) Where any person appointed receiver or manager of the property
of acompany under the powers contained in any instrument ceases to
act as such receiver or manager, he shall, within seven days of so ceas-
ing, give the Registrar notice to that effect, and the Registrar shall enter
the fact in the register of charges.

(3) If any person makes default in complying with the requirements
of this section, he shall be liable to afine for every day during which the
default continues

Provisions asto Company's Register of Charges and asto Copies of
Instruments Creating Charges

107.-(1) Every company shall cause a copy of every instrument
creating any charge requiring registration under this Part to be kept at
the registered office of the company.

(2) Inthe case of a series of uniform debentures, a copy of one de-
benture of the series shall be sufficient.

108.-(1) Every limited company shall keep at its registered office a
register of charges and enter therein all charges specifically affecting
property of the company and al floating charges on the undertaking or
any property of the company, giving in each case a short description of
the property charged, the amount of the charge, and, except in the case
of securitiesto bearer, the names of the persons entitled thereto.

(2) If an officer of the company knowingly and wilfully authorises or
permits the omission of any entry required to be made in pursuant of
this section, he shall be liable to afine.
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109-(1) The copies of instruments creating any charge requiring reg-
istration under this Part with the Registrar, and the Register of charges
kept in pursuance of section 108, shall be open during business hours to
the inspection of any creditor or member of the company without fee,
and the register of charges shall also be open to the inspection of any
other person on payment of such fee as may be prescribed by the Minis-
ter in regulations.

(2) If inspection of the said copies or register isrefused -

(@ any officer of the company refusing inspection, and every di-
rector and manager of the company authorising or knowingly
and wilfully permitting the refusal, shall be liable to afine and
afurther fine for every day during which the refusal continues,

and

(b) the court may by order compel an immediate inspection of the
copies or register.

PART V
MANAGEMENT AND ADMINISTRATION
CHAPTERI:
REGISTERED OFFICE AND NAME

110.-(I) A company shall, at all times have aregistered office to
which al communications and notices may be addressed.

(2) If default is made in complying with this section the company
and every officer of the company who isin default shall beliableto a

default fine.

111.-(1) On incorporation, the situation of the company's registered
office is that specified in the statement sent to the Registrar under see-
tion 14.

(2) The company may change the situation of its Registered office
from time to time by giving notice in the prescribed form to the Regis-
trar and such notice shall be given within fourteen days after the date of
the change, and the Registrar shall record the same.
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(3) Theinclusion in the annual return of a company of a statement as
to the situation of its registered office shall not be taken to satisfy the
obligationsimposed by this section.

(4) If default is made in complying with this section, the company
and every officer of the company who isin default shall beliableto a
default fine.

112.-(1) Every company -

(@  shall paint or affix, and keep painted or affixed, its name on the
outside of every office or placein which its businessis carried
on, in aconspicuous position, in easily legible letters;

(b) shall, in the case that it has a common seal, have its name en-
graved in legible letters on its sedl;

()  shall haveits name and its registered office mentioned in leg-
ible lettersin al business letters of the company and in al no-
tices and other officia publications of the company, and in al
hills of exchange, promissory notes, endorsements, cheques and
orders for money or goods purporting to be signed by or on
behaf of the company, and in al invoices, receipts and letters
of credit of the company.

(2) If acompany does not paint or affix its name in manner directed
by this section, the company and every officer of the company whoisin
default shall beliable to afine and if a company does not keep its name
painted or affixed in manner so directed, the company and every officer
of the company who isin default shall be liable to a default fine.

(3) If acompany fails to comply with subsections (1)(b) or (1)(c), the
company shall be liableto afine.
(4) If an officer of acompany or any person on its behalf -

(8) uses or authorises the use of any seal purporting to be a seal of
the company without its name as required by subsection (1); or

(b) issues or authorises the issues of any business letter of the com-
pany or any notice or other official publication of the company,
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or signs or authorises to be signed on behaf of the company any
bill of exchange, promissory note, endorsement, cheque or or-
der for money or goods wherein its name and registered office
are not mentioned in manner aforesaid; or

(¢  issuesor authorisestheissue of any invoice, receipt or letter of
credit of the company wherein its name and registered officeis
not mentioned in manner aforesaid,

he shall be liable to afine and shall further be personally liable to the
holder of the bill of exchange, promissory note, cheque or order for
money or goods for the amount thereof unlessit is duly paid by the
company.

Statement of Amount of Paid-Up Capital

113.-(I) Where any notice, advertisement or other official publica-
tion of acompany contains a statement of the amount of the authorised
capital of the company, such notice, advertisement, or other official pub-
lication shall also contain a statement in an equally prominent position
and in equally conspicuous characters of the amount of the capital which
has been subscribed and the amount paid up.

(2) Any company which makes default in complying with the require-
ments of this section and every officer who isin default shall be liable to
afine.

Restriction on commencement of Business

114.-(I) Where a public company having a share capital has issued
an offer document inviting the public to subscribe for its shares, the
company shall not commence any business or exercise any borrowing
powers unless it has complied with the requirements as included from
time to time in regulations made by the Minister for the time being re-
sponsible for finance, or the Capital Markets and Securities Authority
or such other authority as may be designated for the purpose.

(2) If any public company commences business or exercises borrow-
ing powers in contravention of this section, every person who is respon-
sible for the contravention shall, without prejudice to any other liability,
be liable to a default fine.
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CHAPTER 11
REGISTER OF MEMBERS
115-40 Every company shall keep aregister of itsmembersand  Register of
members

enter init the following particulars -

(@ the names and addresses of the members, and in the case of a
company having a share capital a statement of -

()  thesharesheld by each member, distinguishing each share
by its number (so long as the share has a number), and
where appropriate by its class, and

(ii) the amount paid or agreed to be considered as paid on the
shares of each member;

(b) the date at which each person was entered in the register asa
member;

(¢  thedateat which any person ceased to be amember:

Provided that where the company has converted any of its sharesinto
stock, the register shall show the amount of stock held by each member
instead of the amount of shares and the particulars relating to shares
specified in paragraph (a) of this subsection.

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

Provided that:

(@ if thework of making it up is done at another office of the com-
party, it may be kept at that other office; and

(b) if the company arranges with some other person for the making
up of the register to be undertaken on behalf of the company by
that other person, it may be kept at the office of that other per-
son at which the work is done,

athough it shall not be kept at a place outside Tanzania.
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(3) Where the register of membersis not kept at the registered office,
every company shall send notice to the Registrar of the place whereitis
kept and of any change in that place.

(4) Where a company makes default in complying with subsection
(1) or makes default for fourteen daysin complying with subsection (3),
the company and every officer of the company who isin default shall be
liable to a default fine.

116.-(I) Every company having more than fifty members shall, un-
less the register of membersisin such aform asto congtitute initself an
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 ateration in the index.

(2) Theindex shall in respect of each member contain a sufficient
indication to enable the account of that member in the register to be
readily found.

(3) Theindex shall be at all times kept at the same place asthe
register of members.

(4) If default is made in complying with this section, the company
and every officer of the company who isin default shall beliableto a
default fine.

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

(@ thefact of theissue of the warrant;

(b) a statement of the sharesincluded in the warrant, distinguishing
each share by its number; and

(¢  thedate of theissue 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 for any loss incurred by any
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person by reason of the company entering in the register the name of a
bearer of a share warrant in respect of the shares therein specified with-
out the warrant being surrendered and cancelled.

(4) Until the warrant is surrendered, the particulars specified in sub-
section (1) shall be deemed to be the particulars required by this Act to
be entered in the register of members, and, on the surrender, the date of
the surrender must 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, be deemed to be amem-
ber of the company within the meaning of this Act, either to the full
extent or for any purposes defined in the articles.

118.-(1) Except when the register of membersis closed under the
provisions of this Act, the register, and index of the names of the mem-
bers of acompany shall during business hours be open to the inspection
of any member without charge and of any other person on payment of
such fee as the Minister may prescribe in regulations.

(2) Any member or other person may require a copy of the register,
or of any part thereof, on payment of such fee asthe Minister may pre-
scribein regulations, and the company shall cause any copy so required
by any person to be sent to that person within a period of ten days com-
mencing on the day next after the day on which the requirement is re-
ceived by the company.

(3) If any 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 isin default shall be
liable in respect of each offenceto afine.

(4) Inthe 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 person requiring them.

119. Where, by virtue of section 115(2)(b), the register of members
is kept at the office of some person other than the company, and by
reason of any default of that person the company failsto comply with
section 115(3), section 116(3), or section 118 or with any requirements
of this Act asto the production of the register, that other person shall be
liable to the same penalties asif he were an officer of the company who
was in default, and the power of the court under section | 1 8(4) shall
extend to the making of orders against that other person and his officersand
servants.
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120. A company may, on giving notice by advertisement in a
newspaper circulating in the district of Tanzaniain 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.

121.-(1) If -

(@ thename of any person is, without sufficient cause, entered in
or omitted from the register of members of acompany; or

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

the person aggrieved, or any member of the company, or the company,
may apply to the court for rectification of the register.

(2) The court may either refuse the application or may order rectifi-
cation of the register and payment by the company of any damages
sustained by any party aggrieved.

(3) The court may decide any question relating to 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 between members or alleged members on the
one hand and the company on the other hand, and generally may decide any
question necessary or expedient to be decided for rectification of the register.

(4) In the case of acompany required by this Act to send alist of its
members to the Registrar, the court, when making an order for rectifica-
tion of the register, shall by its order direct notice of the rectification to
be given to the Registrar.

122. No notice of any trust, expressed, implied or constructive, shall
be entered on the register, or be receivable by the Registrar.

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

Branch Register

124.-(1) A company having a share capital may, if so authorised by
its articles, cause to be kept in any country outside Tanzania a branch
register of members resident in that country (in this Act called a"branch
register").
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(2) The company shall give to the Registrar notice of the situation of
the office where any branch register is kept, and of any changein its
situation, and if it is discontinued, of its discontinuance, and any such
notice shall be given within thirty days of the opening of the office or of
the change or discontinuance, as the case may be.

(3) If default is made in complying with subsection (2) the company
and every officer of the company who isin default shall beliableto a
default fine.

125.-(1) A branch register shall be deemed to be part of the compa-
ny'sregister of members (in this section called "the principal register").

(2) A branch register shall be kept in the same manner in which the
principa register isrequired to be kept by this Act, except that the ad-
vertisement before closing the register shall be inserted in some
newspaper circulating in the district where the branch register is kept.

(3) The company shall -

(@ transmit toitsregistered office a copy of every entry inits branch
register as soon as may be after the entry is made; and

(b) cause to be kept at the place where the company's principal reg-
ister is kept aduplicate of its branch register duly entered up
fromtimeto time; and

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

(4) Subject to the provisions of this section with respect to the duplicate
register, the shares registered in a branch register shall be distinguished
from the shares registered in the principal register, and no transaction
with respect to any shares registered in a branch register shall, during
the continuance of that registration, be registered in any other register.

(5) A company may discontinue to keep a branch register, and there-
upon al entriesin that register shall be transferred to the principal register.

Regula-
tionsasto
branch
register
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(6) Subject to the provisions of this Act, any company may, by its
articles, make such provisions as it may think fit respecting the keeping
of branch registers.

(7) If default is made in complying with subsection (3), the company
and every officer of the company who isin default shall beliableto a
fine; and where, by virtue of section 115(2)(b), the principal register is
kept at the office of some person other than the company and by reason
of any default of that person the company fails to comply subsection
(3)(b) of this section, he shall be liable to the same pendlty asif he were
an officer of the company who was in defaullt.

126. Aninstrument of transfer of a share registered in abranch reg-
ister, shall be deemed to be atransfer of property situated out of Tanza-
nia, and, unless executed in any part of Tanzania, shall be exempt from
stamp duty chargeable in Tanzania.

127. 11, by virtue of the law in force in any country outside Tanzania,
companies incorporated under that law have the power to keep in Tanza
nia branch registers of their members resident in Tanzania, the Minister
may by order published in the Gazette direct that section | 1 5(2) except
the proviso thereto and sections 11 8 and 121 shall, subject to any modifi-
cations and adaptations specified in the order, apply to and in relation to
any such branch registers kept in Tanzania as they apply to and in relation
to the registers of companies within the meaning of this Act.

CHAPTER 111
ANNUAL RETURN

128.-(1) Every company shall deliver to the Registrar, successive
annua returns each of which is made up to a date not later than the
"return date”, that is:-

(a) the anniversary of the company's incorporation, or

(b) if the company's last return delivered in accordance with this
Chapter was made up to a different date, the anniversary of
that date.

(2) Each return shall -
(@ beinthe prescribed form,
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(b) contain the information required under the provisions of this
Chapter,

(c) be signed by a Director or the Secretary of the company.

(3) If acompany failsto deliver an annual return in accordance with
this Chapter within twenty eight days of the return date, the company
and every officer of the company who isin default shall beliableto a
fine and, in the case of a continued failure to deliver an annual return, to
adefault fine. For the purpose of this subsection, the expression "of-
ficer" shall include any person in accordance with whose directions or
instructions the directors of the company are accustomed to act.

129.-(1) Every annual return shall state the date to which it is made
up and shall contain the following information: -

(a) the address of the company's registered office;

(b) the type of company whether it is (public/private/open-ended
investment company) and its principal business activities;

(¢  thename and address of the company secretary;
(d) the name and address of every director of the company, and,

()  inthecase of eachindividual director, his nationality, date
of birth, business occupation and such particulars of other
directorships as are required to be contained in the com-
pany's register of directors,

(i) in the case of a corporate director, such particulars of other
directorships as would be reguired to be kept in the com-
pany's register in the case of an individual;

(@ if theregister of membersis not kept at the company's regis-
tered office, the address of the place where it is kept;

(f) if any register of debenture holders (or aduplicate of any such
register or part of it) isnot kept at the company's registered
office, the address of the place whereit is kept.

Contents
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130.-(I) The annual return of a company having a share capital shall
contain the information specified under subsections (2), (3), (4) and (5)
with respect to its share capital and members.

(2) The annual return shall state the total number of issued shares of
the company at the date to which the return is made up and the aggre-
gate nominal value of those shares.

(3) The annual return shall state with respect to each class of shares
in the company -

(a) the nature of the class, and

(b) the total number and aggregate nominal value of issued shares
of that class at the date to which the return is made up.

(4) The annual return shall contain alist of the names and addresses
of every person who -

(@ isamember of the company on the date to which the returnis
made up, or

(b) has ceased to be a member of the company since the date to
which the last return was made up (or, in the case of the first
return, since the incorporation of the company);

and if the names are not arranged in alphabetical order the return shall
have annexed to it an index sufficient to enable the name of any person
in thelist to be easily found.

(5) The annual return shal also state -

(a) the number of shares of each class held by each member of the
company at the date to which the return is made up, and

(b) the number of shares of each class transferred since the date to
which the last return was made up (or, in the case of the first
return, since the incorporation of the company) by each mem-
ber or person who has ceased to be a member, and the dates of
registration of the transfers.

(6) The annual return may, if either of the two immediately preced-
ing returns has given the full particulars required by subsections (4) and
(5), give only such particulars as relate to persons ceasing to be or be-
coming members since the date of the last return and to shares trans-
ferred since that date.
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(7) Subsections (4) and (5) do not require the inclusion of par-
ticulars entered in a branch register if copies of those entries have not
been received at the company's registered office by the date to which the
return is made up and such particulars shall be included in the compa
ny's next annua return after they are received.

(8) Where the company has converted any of its sharesinto stock,
the return shall give the corresponding information in relation to that
stock, stating the amount of stock instead of the number or nominal
value of shares.

131. Every company not having a share capital shall make an annual
return containing the information specified in section 129 and there shall
be annexed to the return a statement containing particulars of the total
amount of the indebtedness of the company in respect of al mortgages
and charges which are required to be registered with the Registrar under
this Act, or which would have been required so to be registered if cre-
ated after 1st December 1920.

132.-(1) There shall be annexed to the annual return:

(@ inthecaseof al companies other than private companies ex-
empt from the obligation to appoint auditors under section 171
and unlimited companies exempt from the obligation to prepare
accounts under section 169;

()  acopy, certified both by a Director and by the Secretary of
the company to be atrue copy, of the accountslaid before
the company in ageneral meeting during the period to
which the return relates (including every document re-
quired by law to be annexed to the accounts); and

(i) acopy, certified as above, of the report of the auditors on,
and of the report of the directors accompanying, each such
balance sheet; and where any such accounts or document
required by law to be annexed thereto isin aforeign lan-
guage, there shall be annexed thereto a certified tranda-
tion;

(iii) if any such accounts or document required by law to be
annexed thereto did not comply with the requirements of
the law asin force at the date of the audit with respect to
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the form of accounts or documents aforesaid, as the case

may be, there shall be made such additions to and correc-
tionsin the copy as would have been required to be made
in the accounts or document in order to make the same
comply with the said requirements, and the fact that the
copy has been so amended shall be stated thereon;

(b) in the case of a private company, a certificate signed by a Direc-
tor of the company that the company has not, since the date of
the last return or, in the case of afirst return, since the date of
the incorporation of the company, issued any invitation to the
public to subscribe for any shares or debentures of the company;

(¢  inthecase of aprivate company exempt from the obligation to
appoint an auditor under section 171, acertificate signed by a
Director of the company that the qualifying conditions asto
turnover and gross assets as provided for in that section have
been satisfied:

()  inthe case of acompany'sfirst accounting period, in that
period, and

(if) inany other case, in the last completed accounting period
and the preceding period.

(2) If acompany failsto comply with this section, the company and
every officer of the company who isin default shall be liable to afine.

(3) If any certificate required to be given under this section isfalsein
any particular, the company and every officer of the company whoisin
default shall be liable to afine.

(4) 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 accustomed to act.

CHAPTER IV
MEETINGS AND RESOLUTIONS
Meetings
Annual 133.-(I) Every company shall in each year hold a general meeting as

general

meeting itsannual general meeting in addition to any other meetings in that year,
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and shall specify the meeting as such in the notices calling it. At the
annual general meeting, the company shall, wherever practicable and
subject to the provisions of this Act, transact the following business:

(@ tohavelaid before the members the annual accounts;
(b) to have laid before the members the directors' report;
()  tohavelaid before the members the auditors' report;

(d) the appointment of auditors for the period up till the next gen-
era meeting at which accounts are laid;

(e) the re-election of any directors retiring and seeking re-election
in accordance with any requirement in the company's articles of
association;

()  theelection or confirmation of appointment of any directorsin
accordance with any requirement in the company's articles of
association.

(2) Solong as acompany holdsitsfirst annual general meeting within
eighteen months of itsincorporation, it need not hold it in the year of its
incorporation or in the following year.

(3) Not more than fifteen months shall elapse between the date of
one annual general meeting of a company and that of the next.

(4) If default is made in holding a meeting of the company in accord-
ance with subsection (3), the Minister may, on the application of any
member of the company, call or direct the calling of a general meeting
of the company and give such ancillary or consequential directions as
the Registrar thinks expedient, including directions modifying or sup-
plementing, 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 including a direction that one member
of the company present in person or by proxy shall be deemed to consti-
tute a meeting.

(5) A genera meeting held in pursuance of subsection (4) shall, sub-
ject to any directions of the Registrar, be deemed to be an annual general
meeting of the company; but, where a meeting so held isnot held in
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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 year in which it is held unless at that meeting the
company resolvesthat it shall be so treated.

(6) Where a company resolves that a meeting shall be treated as the
company's annual general meeting, a copy of the resolution shall, within
fourteen days after the passing thereof, be forwarded to the Registrar for
registration.

(7) If default is made in holding a meeting of the company in accord-
ance with subsection (1), or in complying with any directions of the
Registrar under subsection (4), the company and every officer of the
company who isin default shall be liable to afine and if default is made
in complying with subsection (6), the company and every officer of the
company who isin default shall be liable to adefault fine.

Extraordi- 134.-(1) The directors of a company, notwithstanding anything in its
nary articles, shall, on amembers requisition, immediately proceed duly to
?nggﬂ'g on  Convenean extraordinary general meeting of the company.

memb_e_r's

requisition (2) A members requisition isarequisition 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,

(b) in the case of a 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 aright to
vote at general meetings of the company.

(3) 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 documentsin like form each signed
by one or more requisitionists.

(4) 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 requisi-
tionists, or any of them representing more than one-half of the total vot
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ing rights of al of them, may themselves convene a meeting, but any
meeting so convened shall not be held after the expiration of three months
from the said date.

(5) A meeting convened under this section by the requisitionists shall
be convened in the same manner, as nearly as possible, asthat in which
meetings are to be convened by directors.

(6) Any reasonable expenses incurred by the requisitionists by rea-
son of the failure of the directors duly to convene a meeting shall be
repaid to the requisitionists by the company, and any sum so repaid shall
be retained by the company out of any sums due or to become due from
the company by way of fees or other remuneration in respect of their
services to such of the directors as were in defaullt.

(7) For the purposes of this section, the directors shall, in the case of
ameeting at which aresolution isto be proposed as a specia resolution,
be deemed not to have duly convened the meeting if they do not give
such notice thereof asis required by section 143.

(8) The directors are deemed not to have duly convened ameeting if
they convene a meeting more than twenty eight days after the date of the
notice convening the meeting.

135.-(1) Any provision of acompany's articles shall be void in so far
asit providesfor the calling of a meeting of the company other than an
adjourned meeting by a shorter notice than twenty-one days; and every
such notice shall be in writing.

(2) Savein so far asthe articles of a company make other provision
in that behalf (not being a provision avoided by subsection (1)), a meet-
ing of the company other than an adjourned meeting may be called by
twenty-one days notice in writing.

(3) A meeting of acompany shall, notwithstanding that it is called by
shorter notice than that specified in subsection (2) or in the company's
articles, asthe case may be, be deemed to have been duly called if it is
S0 agreed: -

(@ inthe case of ameeting called as the annual general meeting, by
all the members entitled to attend and vote thereat; and
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(b) in the case of any other meeting, by amajority in number of the

members having aright to attend and vote at the meeting, being
amajority together holding not less than ninety-five per cent in
nomina value of the shares giving aright to attend and vote at
the meeting, or, in the case of acompany not having a share
capital, together representing not less than ninety-five per cent
of the total voting rights at that meeting of al the members.

136. The following provisions shall have effect in so far asthe arti-
cles of the company do not make other provisionsin that behalf .-

(&) notice of the meeting of acompany shall be served on every

member of the company in the manner in which notices are re-
quired to be served by Table A, (asfor the time being in force);

(b) two or more members holding not |ess than one-tenth of the

©

issued share capital or, if the company has no share capital, not
less than five per cent in number of the members of the com-
party, may call ameeting;

two members personally present shall be a quorum,;

(d) any member elected by the members present at a meeting may

be chairman thereof,

in the case of a company originally having a share capital, every
member shall have one vote in respect of each share or each
[two hundred shillings of stock] held by him, and in any other
case every member shall have one vote.

137.-(1) If for any reason it isimpracticable to call ameeting of a
company in any manner in which meetings of that company may be
caled, or to conduct the meeting of the company in the manner pre-
scribed by the articles or this Act, the court may, either of its own mo-
tion or on the application of any director of the company or of any mem-
ber of the company who would be entitled to vote at the meeting, order
ameeting of the company to be called, held and conducted in such man-
ner asthe court thinks fit.

(2) Where any such order is made, the court may give such ancillary
or consequential directions asit thinks expedient; and these may include
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adirection that one member of the company present in person or by
proxy shall be deemed to constitute a meeting.

(3) Any meeting called, held and conducted in accordance with an
order under this section shall for al purposes be deemed to be a meeting
of the company duly called, held and conducted.

138.-(1) Any member of acompany entitled to attend and voteata  Proxies
meeting of the company shall be entitled to appoint another person
whether a member or not as his proxy to attend and vote instead of him,
and the proxy appointed to attend and vote shall have the same right as
the member to speak at the meeting:

Provided that, unless the articles otherwise provide:-

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

(b) amember of acompany shall not be entitled to appoint more
than one proxy to attend on the same occasion; and

(c aproxy shall not be entitled to vote except on a poll.

(2) In every notice calling a meeting of acompany having a share
capital there shall appear with reasonable prominence a statement that a
member entitled to attend and vote is entitled to appoint a proxy and that
aproxy need not also be amember; and if default is made in complying
with this subsection as respects any meeting, every officer of the com-
pany who isin default shall be liable to afine.

(3) Any provision contained in a company's articles shal be void in
so far asit would have the effect of requiring the instrument appointing
aproxy, or any other document necessary 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 meet-
ing 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 as proxy a person or one of anumber of persons specified in the
invitations are issued at the company's expense to some only of the mem-
bers entitled to be sent a notice of the meeting and to vote thereat by
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proxy, every officer of the company who knowingly and wilfully au-
thorises or permitstheir issue as aforesaid shall be liable to afine:

Provided that an officer shall not be liable under this subsection by
reason only of theissue to amember at his request in writing of aform
of appointment naming the proxy or of alist of personswilling to act as
proxy if theform or list is available on request in writing to every mern-
ber entitled to vote at the meeting by proxy.

(5) This section shall apply to meetings of any class of members of a
company asit appliesto genera meetings of the company.

Rightsto 139.-(1) Any provision contained in a company's articles shall be
poll void in so far asit would have the effect either-

(@ of excluding the right to demand a poll at a general meeting on
any question other than the election of the chairman of the meet-
ing or the adjournment of the meeting; or

(b) of making ineffective a demand for apoll on any such question
which is made either:-

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

(ii) 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 meeting; or

(iif) by amember or members holding shares in the company
conferring aright 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 shares con-
ferring that right.

(2) Theinstrument appointing a proxy to vote at the meeting of a

company shall be deemed also to confer authority to demand or joinin
demanding a poll, and for the purposes of subsection (1), ademand by a
person as proxy for amember shall be the same as a demand by the
member.
Voting on 140. On apoll taken at a meeting of a company or a meeting of any
apoll class of members of acompany, amember entitled to more than one vote need

not, if he votes, use al hisvotes or cast al the votes he usesin the same way.
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141.-(1) A corporation, whether a company within the meaning of Represen-
this Act or not, may:- ottt
tions at

(@ if itisamember of acompany within the meaning of thiSACt,  meetings
by resolution of its directors or other governing body, authorise
such person asit thinksfit to act as its representative at any
meeting of the company or at any meeting of any class of mem-
bers of the company;

(b) if itisacreditor (including a holder of debentures) of a com-
pany within the meaning of this Act, by resolution of itsdirec-
tors or other governing body, authorise such person asit thinks
fit to act asits 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 authorised under subsection (1) shall be entitled to ex-
ercise the same powers on behalf of the corporation which he represents
asthat corporation could exercise if it were an individual shareholder,
creditor or holder of debentures of that other company.

142.-(1) Subject to the following provisions of this section, it shall Circulation

be the duty of acompany, on the requisition in writing of such number &% 0
of members asis hereinafter specified:- resolutions,

etc.
(a) to give to members of the company entitled to receive notice of

the next annual general meeting or any other general meeting
notice of any resolution which may properly be moved and is
intended to be moved at that meeting;

(b) to circulate to members entitled to have notice of any general
meeting sent to them any statement of not more than one thou-
sand words with respect to the matter referred to in any pro-
posed resolution or the business to be dealt with at that meeting.

Provided that, the expense of circulating to members copies of any such
resolution or statement shall be borne by the requisitionists unless such
resolution or statement is received no less than six weeks from the date
of the meeting.

(2) The number of members necessary for arequisition under sub-
section (1) shall be:-
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(@ any number of members representing not less than one-twentieth
of the total voting rights of al the members having at the date of
the requisition aright to vote at the meeting to which the requisi-
tion relates; or

(b) not less than one hundred members holding shares in the com-
pany on which there has been paid up an average sum, per mem-
ber, of not less than two thousand shillings.

(3) Notice of any such resolution shall be given,